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PORT OF TACOMA
Request for Proposals (RFP) #069906
DIRECT PURCHASE FIXED RATE BANK LOAN

Introduction

The Port of Tacoma is soliciting proposals to provide a Direct Purchase Bank Loan to
refund The Port's 2004A Non-AMT bonds which has current principal outstanding of
$8.505 million. The estimated amount of the Direct Purchase Fixed Rate Bank Loan is
$8.8 million. See Attachment A for submitting a proposal and Attachment B for required
terms and conditions.

A. BACKGROUND

The Port is a municipal corporation of the state of Washington (the “State”), created in
1918 under provisions of Title 53 RCW. The Port is governed by a five-member elected
Commission. The Port is located in the western part of the State and is situated on
Puget Sound’s Commencement Bay, located along the southern portion of Puget Sound
near the City of Tacoma. The Port owns approximately 3,500 acres of property, of
which, about 2,500 are located in the Tideflats and are used for shipping terminal
activity, warehouse distribution and manufacturing. The Port’s boundaries are
coterminous with the boundaries of Pierce County, which had an estimated population
of approximately 814,500 in 2013 (source:
http://quickfacts.census.gov/gfd/states/53/53053.html ).

The Port operates in business lines directly and indirectly associated with marine
cargoes. The Port serves more than 10 of the industry’s largest container shipping lines
and provides marine and export/import-oriented services such as dockage, cargo
handling and storage activities. The Port estimates that it will generate approximately
$129.2 million in gross operating revenue in 2014. For more complete information go
to: http://www.portoftacoma.com/about/financial-information or see the 2014-2018 plan
of finance in Exhibit C, audited Statement of Revenues, Expenses and Changes in Net
Position in Exhibit D for 2012, unaudited Statement of Revenues, Expenses and
Changes in Net Position for 2013 in Exhibit E, and preliminary debt service coverage
calculations for 2013 in Exhibit F.

B. SCOPE OF SERVICES

Pledged Security

The 2014 Bonds will be senior lien revenue obligations of the Port payable solely from
and secured by a pledge of Net Revenues. As defined in the Port’s existing first lien
revenue bond master resolution, “Net Revenues” mean Gross Revenue of the Port
available after paying Operating Expenses not paid from other sources As defined in
the first lien revenue bond Master Resolution, “Gross Revenue” means all income and
revenue derived by the Port from time to time from any source whatsoever except: (i)
the proceeds of any borrowing by the Port and the earnings thereon (other than the
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earnings on proceeds deposited in the reserve funds), (ii) income and revenue which
may not legally be pledged for revenue bond debt service (including the tax levy), (i)
federal grants or substitutions therefore allocated to capital projects, (iv) payments
made under credit facilities issued to pay or secure the payment of a particular series of
bonds, (v) insurance or condemnation proceeds other than business interruption
insurance, (vi) income and revenue of the Port separately pledged and used by it to pay
and secure the payment on any issue or series of Special Revenue Bonds of the Port,
and (vii) income from investments irrevocable pledged to the payment of bonds issued
or to be refunded by the Port.

For 2013, based on unaudited financial results, Gross revenue was $127.8 million and
net revenue for senior lien bonds was $61.0 million as shown in Exhibit F.

Please see Attachment G for the Port’'s Senior Lien Master Resolution. No changes to
the existing covenants will be considered for this loan.

First Lien Revenue Obligations

The bank loan will have a lien on Net Revenue that is equivalent to the lien of first lien
revenue bonds issued by the Port (the “First Lien Bonds”).

Outstanding First Lien Bonds

Outstanding Final
Bond Issue Date Issued Amount Issued (January 31, 2014) Maturity
Series 2004A 4/1/04 51,905,000 8,505,000 12/1/21
Series 2004B 4/1/04 60,935,000 57,125,000 12/1/34
Series 2005 8/30/05 80,000,000 71,605,000 12/1/35
Series 2006 12/20/06 46,455,000 45,480,000 12/1/34

$ 239,295,000  $ 182,715,000

The Port plans to refund the 2030 through 2034 maturities of the 2004B bonds and all of
the 2005 First Lien bonds listed above as subordinate debt. If the refunding is
completed, the remaining outstanding senior debt after the proposed refunding will be
approximately $90 million. The Master Resolution provides that the Port may issue
additional First Lien Bonds if (i) the Port has not been in default of its rate covenant of
135% debt service coverage for the immediately preceding fiscal year, and (i) a
certificate prepared by either a Consultant or the Port is filed demonstrating fulfillment of
the Coverage Requirement in future years (having Net Revenues equal to or greater
than 135% of the aggregate annual debt service of the First Lien Bonds). Exceptions
may be made for refunding bonds and completion bonds.

Subordinate Lien Revenue Obligations

The Port currently has outstanding Subordinate Lien Revenue Bonds and Notes
(Commercial Paper) as shown below. The Port also has interest rate swaps that are
matched to the subordinate lien bonds and notes. All debt payments for these
obligations are subordinate to the payments of first lien debt.
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Outstanding Subordinate Lien Bonds

Outstanding Final
Bond Issue Date Issued Amount Issued (January 1, 2014) Maturity
Series 2008 3/7/08 $117,210,000 $93,580,000 12/1/36
Series 2008B 7/16/08 133,000,000 133,000,000 12/1/44
Commercial Paper  Various 100,000,000 92,585,000 12/1/42

$ 350,210,000  $ 319,165,000

*Amount of Commercial Paper outstanding is subject to change the Port's discretion under the program’s specific governing
Resolution (Resolution available upon request). The CP program is authorized until 2042.

As described under First Lien Revenue Obligation, the Port plans to refund
approximately $90 million of first lien revenue bonds with subordinate lien variable rate
bonds. These subordinate lien variable rate bonds will be hedged by existing interest
rate swap agreements that are currently hedging the commercial paper. The Port than
plans to reduce its outstanding commercial paper.

Miscellaneous Provisions

The Port is not responsible for any expense incurred in preparing and submitting a
response to this RFP or taking any action in connection with the selection process,
including the costs of any service performed by any firm prior to the engagement of the
firm for this financing assignment.

The Port retains the discretion not to utilize the services of any selected firm or to
terminate the selection process without cause and without penalty, and selection of a
firm does not assure that any service will ultimately be requested.

The Port reserves the right to modify and/or suspend any and all aspects of this RFP, to
obtain further information from any firm or person responding, and to waive any defect
as to form or content of this RFP. Also, oral communications with the Port and its
agents shall be non-binding and shall in no way operate to modify the provisions in this
RFP.

C. PROPOSAL ELEMENTS & EVALUATION CRITERIA:

Selection Criteria

If any provider is selected, the Port will select the provider of the loan based on the
rates and proposed terms, and on any other criteria that the Port, in its sole discretion,
believes to be in its best interest. The Port also reserves the right to waive any
irregularity in any response.

Proposal Requirements

In replying to the RFP, proposers are requested to refer to the terms memorandum
contained in Exhibit A and the proposal requirements contained herein. The Port
anticipates that the facility will be closed on or prior to June 6, 2014. Responses should
include fees that reflect this approximate date.
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Firms interested in providing a credit facility for this program should submit written
responses including the following information:

1. General information on the respondent, including the name, address,
phone/fax numbers and e-mail address of the contact person who is
authorized to answer questions and negotiate final terms and conditions on
behalf of the respondent. Each response should also include a statement
indicating that it is a firm offer through June 6, 2014 in case of unexpected
delay. If a syndicate is being created, the Port will deal exclusively with the
lead financial institution only, and only the names, participation levels, and
rating information of the members shall be disclosed.

2. Please include a statement by an authorized representative of the
respondent that the respondent agrees to the terms and conditions as
currently set forth in the RFP, including the exhibits. Please outline any
covenants, representations, or other requirements known at this point that
the respondent will need as a prerequisite to entering into this financial
arrangement with the Port, including any events of default, termination
events or downgrade related provisions that are not addressed in this RFP.

3. Please list the name, address, phone/fax numbers and e-mail addresses for
two legal firms authorized to do business in the United States of America
that the respondent would consider as its counsel. Submittals should
include proposed cost for counsel as requested below.

4. Please include the following information in your response:
e Up-front fees, if any.

e Legal fees, if any, including a cap on any legal fees and expenses
payable to Provider Counsel by the Port. Identify proposed Provider
Counsel and any separate fees that would be necessary for foreign
Respondent Counsel, if any.

5.. Please outline the respondent’s procedure and timing for credit
approval and provide a formal statement indicating that the
respondent will be able to meet the Port's schedule of
implementing/closing the Direct Purchase by June 6, 2014. If possible,
please include in your response language to the effect that your response to
this RFP indicates that your bank expects no difficulties or delays in
receiving credit approval.

Proposals should present information in a straightforward and concise manner, while
ensuring complete and detailed descriptions of the Firm’s/Team’s abilities to meet the
requirement of this RFP.

Proposals are limited to 5 numbered pages (8 %2 by 11 inch) excluding the cover letter
and appendices. All pages shall be in portrait orientation with 1 inch margins. Font size
shall be 11 point or larger. Proposals that do not follow this format will not be reviewed.

Proposals are to address, and will be evaluated upon, the following criteria:
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EVALUATION PHASE

1. Compensation 30 PTS

Present detailed information on the bank’s proposed interest rate structure for the
proposed loan. Specify any additional fees, charges, expenses, etc. that are, or may
be, billable to the Port.

Interest Rates shall be:
e Based on 30/360

e Include rate to the third decimal point (thousandths)

All fees quoted shall be:
e Quoted in US Dollars;

e Full cost inclusive of sales tax and other government fees, taxes and charges;
and

e Valid throughout the contract period unless otherwise amended and agreed to by
both parties in writing.

ATTACHMENT A — INSTRUCTIONS FOR PROPOSING

ATTACHMENT B — TERMS MEMORANDUM

ATTACHMENT C — PROJECTED CASH FLOW AND DEBT SERVICE COVERAGE

ATTACHMENT D — PORT'S STATEMENTS OF REVENUES, EXPENSES AND
CHANGES IN NET POSITION ENDING DECEMBER 31ST OF
2009, 2010 AND 2011

ATTACHMENT E — PORT'S UNAUDITED STATEMENTS OF REVENUES,
EXPENSES AND CHANGES IN NET POSITION ENDING
DECEMBER 31, 2013

ATTACHMENT F - PRELIMINARY DEBT SERVICE COVERAGE RATIO FOR 2013

ATTACHMENT G — RESOLUTION 2004-03 PORT OF TACOMA SENIOR LIEN
MASTER RESOLUTION
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Port of Tacoma Attachment A -
Request for Proposals Instructions for Proposing

PROCUREMENT PROCESS
SOLICITATION TIMELINE:

Issuance of RFP MARCH 14, 2014

Last Day To Submit Questions MARCH 24, 2014

Proposal packets due MARCH 28, 2014 @ 2:00 PM (PST)
Short List Consultants* APRIL 2014

Interviews (if required)* NONE EXPECTED

Final Selection* WEEK OF APRIL 7, 2014

Execute Contract* APRIL 2014

*Dates are tentative.

After the proposal packets due date, Proposers may view the solicitation status by viewing
the Submittal List on the Port’s website.

VENDOR OBLIGATION

Port of Tacoma Requests for Bids, Requests for Proposals and Requests for Qualifications
can be accessed on the Port's website, www.portoftacoma.com under ‘Contract
Opportunities’; 'Procurements’.

SUBSCRIBING TO THE HOLDER’S LIST

When viewing the details page for this procurement on the Port's Website firms have the option
of subscribing to the Holder’s List. By subscribing to the Holder’s List, firms will automatically be
notified when new documents or changes relating to this procurement occur.

*Only those who have subscribed to the Holder’'s List will receive notifications
throughout the procurement process, up until a firm is selected.

COMMUNICATION / INQUIRES

Proposers who, relative to this scope of services, contact any individuals or Commission
members representing the Port, other than the Procurement Representative listed on the
RFP may be disqualified from consideration.

Written questions about the meaning or intent of the Solicitation Documents shall only be
submitted to Heather Shadko, Contracts & Procurement
Specialist, procurement@portoftacoma.com (Firm Name and Solicitation Name in the
subject line).

Proposers who may have questions about provisions of these documents are to email their
guestions by the date listed above. The Port will respond to all written questions submitted
by this deadline.

The Port will respond to questions which do not alter the solicitation documents by issuing a
Question and Answer.

DIRECT PURCHASE FIXED RATE BANK LOAN
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Port of Tacoma Attachment A -
Request for Proposals Instructions for Proposing

ADDENDA

The Port may make changes to this Solicitation. Oral or other interpretations, clarifications
or submittal instructions will be without legal effect. Any information modifying a solicitation
will be furnished in a formal, written addendum. If at any time, the Port changes, revises,
deletes, increases, or otherwise modifies the Solicitation, the Port will issue a written
Addendum to the Solicitation. Addenda will be posted to the Port’'s web site and conveyed
to those potential submitters who have requested to be placed on the Holder’s List.

SUBMITTAL PROCESS

Proposals must be received via email on or before the date and time outlined on the front
page of this RFP. Send your electronic submittal to:

procurement@portoftacoma.com.
Name of Firm, RFP Title (Subject Line)

Please submit one electronic copy in Adobe Acrobat PDF format, including all appendices.
Submittals need to be limited to 9 MB in total email size. It is the Consultant’'s
responsibility to verify the receipt of the submittal. Electronic verification will be provided
upon request.

*Late proposals will not be accepted by the Port. Proposals received after the stated
date and time will not be reviewed and shall be deemed non-responsive.

All proposals submitted shall be valid and binding on the submitting firm for a period of
ninety days following the Proposal submittal deadline and for any extension of time granted
by the submitting firm.

EVALUATION AND AWARD PROCESS

An evaluation team will review each proposal and evaluate all responses received based
upon the criteria listed herein. The Port may request clarifications or additional information,
if needed. After the evaluation team individually scores each proposal, the scores are
tallied and the firms are ranked based on the scores.

A selection may be made based on the proposals and initial evaluation criteria alone.
Alternatively, the evaluation team may create a short list of the top ranked firms and invite
the short listed firms in for interview and/or check references. Scores for reference checks
and interviews will be tallied and added to the short listed firm’s initial evaluation scores.
Final selection will be based on reference checks and interviews.

The Port intends to select the Proposer who represents the best value to the Port and begin
the negotiation and award process based on the evaluated scores.

The selected Consultant will be invited to enter into contract negotiations with the Port.
Should the Port and the selected firm(s) not reach a mutual agreement, the Port will
terminate negotiations and move to the next highest ranked firm and proceed with
negotiations.

The Port reserves the right to accept or reject any or all information in its entirety or in part
and to waive informalities and minor irregularities and to contract as the best interest of the
Port may require. The Port reserves the right to reject any or all Proposals submitted as
non-responsive or non-responsible.
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Port of Tacoma Attachment A -
Request for Proposals Instructions for Proposing

GENERAL INFORMATION

News releases pertaining to this RFP, the services, or the project to which it relates, shall
not be made without prior approval by, and then only in coordination with, the Port.

COSTS BORNE BY PROPOSERS

All costs incurred in the preparation of a Proposal and participation in this RFP and
negotiation process shall be borne by the proposing firms.

SMALL BUSINESS AND DISADVANTAGED BUSINESS OPPORTUNITIES

The Port of Tacoma encourages participation in all of its contracts by MWBE firms certified
by the Office of Minority and Women's Business Enterprises (OMWBE). Participation
may be either on a direct basis in response to this solicitation/invitation or as a subcontractor
to a Bidder/Proposer. However, unless required by federal statutes, regulations, grants, or
contract terms referenced in the contract documents, no preference will be included
in the evaluation of bids/submittals, no minimum level of MWBE participation shall be
required as a condition for receiving an award and bids/submittals will not be rejected or
considered non-responsive on that basis. Any affirmative action requirements set forth in
federal regulations or statutes included or referenced in the contract documents will apply.
The selected firm will be required to show evidence of outreach.

PUBLIC DISCLOSURE

Proposals submitted under this Solicitation will be considered public documents and, with
limited exceptions, will become public information and may be reviewed by appointment by
anyone requesting to do so following the conclusion of the evaluation, negotiation, and award
process. This process is concluded when a signed contract is completed between the Port
and the selected Consultant.

If a firm considers any portion of its response to be protected under the law, the
vendor shall clearly identify each such portion with words such as “CONFIDENTIAL,”
“PROPRIETARY” or “TRADE SECRET” on each page for which the protection is sought. If
a request is made for disclosure of such portion, the Port will notify the vendor of the request
and allow the vendor not less than ten (10) days to seek a protective order from the Courts or
other appropriate remedy and/or waive the claimed confidentiality. Unless such protective
order is obtained and provided to the Port by the stated deadline, the Port will release the
requested portions of the Proposals. By submitting a response the vendor assents to the
procedure outlined in this paragraph and shall have no claim against the Port on account of
actions taken under such procedure.
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Purpose

Program Size

Tax Exempt

Amortization

Use of Proceeds

Security for the Loan

Payment Schedule

Term:

ATTACHMENT B

TERMS MEMORANDUM

To select a respondent to provide a Direct Purchase Fixed Rate
Bank Loan of the Port’s tax-exempt Fixed rate 2004A Bonds.

Approximately $8.8 million (subject to change based on closing
date, final escrow interest rate and issuance costs)

The interest on the bond will be tax-exempt (non-AMT), not bank
qualified.

The bonds will be amortized approximately in accordance with the
following amortization schedule (subject to change based on final
loan amount) which is:

2018 $2,120,000

2019 $2,170,000

2020 $2,230,000

2021 $2,280,000

TOTAL $8,800,000

The proceeds will be used by the Port to refund all of the
outstanding 2004A Senior Revenue bonds. Closing costs will be
paid directly by the Port’s operating funds

The bond will be issued pursuant to a series resolution to be
approved by the Port Commission, and the terms will be
consistent with the covenants and limitations of the Port’s existing
senior lien master resolution. The bond will be a parity obligation
payable and secured as provided in the master resolution, on a
parity of lien with the Port’s outstanding and future Senior Lien
Parity Bonds. An approving legal opinion will be provided by K&L
Gates LLP, Port bond counsel. A copy of the Port’s current senior
lien master resolution is attached to this RFP.

The loan will mature December 1, 2021. Interest will begin
accruing as of the closing date. Interest will be paid semi-annually
on June 1 and December 1. Principal payments will be made on
December 1. If these days fall on non-banking days, payments
will be made on the first business day following the payment
dates.

Through December 1, 2021.



Interest Rate

Prepayment option

Supplemental Condition

Award Date

Closing

Securities Offering

Governing Law
Cross Default
Acceleration

Indemnification

Paying Agent

Basis of Award

The Port requests a fixed interest rate. Interest will be calculated
on a 30/ 360 basis

Please identify any limitations that would be imposed on
prepayment.

The Port anticipates amending the senior lien master resolution in
connection with the refunding of the balance of the Port’s 2004B
Senior Lien Bonds in September 2014. The amendments include
clarifying existing authority of the Port to issue variable rate debt
at the senior lien and the ability to adjust Net Revenue to adapt for
the noncash impacts of required changes in accounting
methodology (e.g., pension reporting and recognition of
unrealized gains/losses in investments.) The Port is requesting
that the selected bank consent to the amendments to the senior
lien bond resolution.

It is expected that a bank will be selected on or about
March 28, 2014. However, the Port reserves the right to modify
this request at any time, to postpone its selection or to reject all
responses.

Anticipated by June 6", 2014

The Bank will confirm that the purchase is being recorded as a loan

by the Bank, and the Bank shall agree that it will not certificate the
loan in a securities offering.

State of Washington.
No cross-default with other debt obligations will be permitted.
Senior Lien Parity Bonds may not be accelerated.

Port will not indemnify the Bank

Port will act as registrar and paying agent

The Port will select the bidder which offers, in the opinion of the
Port, the most favorable overall proposal



Please state if your bid is subject to credit approval

ATTACHMENT C

PORT OF TACOMA, WASHINGTON

PROJECTED CASH FLOW AND DEBT SERVICE COVERAGE
(Source: Port of Tacoma 2014 Budget Document. www.portoftacoma.com)

Cashflow Forecast

($ Thousands)
Beginning Cash & Investments

Projected Sources of Funds
Revenues
Expenses

Funds Provided by Operations

Interest Income

Other, Net

Ad valorem tax revenue (net)
Projected Sources of Funds

Projected Uses of Funds

Debt Payments - GO Bonds

Debt Payments - Revenue Bonds

Debt Payments - General Fund

Debt Payments - Commercial Paper

Retirement of G.O. Bonds

Retirement of Revenue Bonds

Capital Spending - Planned Projects
Projected Uses of Funds

Projected Borrowing
Commercial Paper Borrowing
Total Borrowing

Projected Ending Cash & Investments

Sr. Lien Rev. Bond Debt Service Coverage
Fully Diluted Revenue Bond Debt Service

Port of Tacoma
2014 Plan Of Finance

2014 2015 2016 2017 2018
$206,392 $157,547 $147,492 $166,387 $148,145
$129,196 $132,402 $138,826 $135,788 $136,146
(70,658) (71,720) (77.677) (75,146) (75.471)
58,538 60,682 61,149 60,642 60,675
2,469 2,878 4812 5,366 4832
7,430 3,190 338 2,858 (116)
13,016 13,171 13,328 13,623 13,925
$81,453 $79,921 $79,627 $82,489 $79,316
$13,645 $13,669 $13,666 $13,666 $11,551
30,992 30,668 30,350 28,368 28,338

0 0 0 0 0

2,672 2,944 3,215 1,330 6,232

0 0 0 0 0

0 0 0 0 0

82,989 42,695 13,501 57,367 5,570
$130,298 $89,976 $60,732 $100,731 $51,691
0 0 0 0 0

$0 $0 $0 $0 $0
$157,547 $147,492 $166,387 $148,145 $175,770
5.14 5.37 5.59 5.63 461

1.92 1.88 1.96 2.22 1.96
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ATTACHMENT D

PORT OF TACOMA, WASHINGTON

FINANCIAL STATEMENTS FOR FISCAL YEARS 2010, 2011 and 2012
(Source: Port of Tacoma 2012 Financial Statements. www.portoftacoma.com)

PORT OF TACOMA
Statements of Revenues, Expenses and Changes in Net Position
(dollars in thousands)

2012 2011* 2010*
(Restated) (Restated)

Operating Income

Operating revenues $124,377 $114,095 $103,350
Operating expenses 96,146 89,827 86,365
Total operating income 28,231 24,268 16,985
Non-Operating Revenues (Expenses)

Ad valorem tax revenues 13,672 14,592 16,196
Interest on general obligation bonds (9,566) (9,661) (9,718)
Net ad valorem tax revenues 4,106 4,931 6,478
Interest income 3,153 2,733 2,632
Net increase in the fair value of investments 777 892 534
Interest expense (20,117) (15,810) (15,643)
Other non-operating expense, net (6,935) (3,877) (5,393)
Total non-operating expenses, net (19,016) (11,131) (11,392)
Increase in net position before capital contribution 9,215 13,137 5,593
Capital contributions 13,565 8,173 16,295
Increase in net position 22,780 21,310 21,888

Net position, beginning of year, as previosuly reported 476,978 455,668 439,438
Adjustment related to adoption of GASB 65 (see Note 1) -- -- (5,658)

Net position at end of year $499,758 $476,978 $455,668
Container Volume (TEUs in thousands) 1,711 1,489 1,455

*Net Position for 2010 and 2011 has been adjusted to reflect the adoption of GASB 65 (See
the Port’s 2012 financial statements at www.portoftacoma.com).



ATTACHMENT E

PORT OF TACOMA, WASHINGTON

UNAUDITED STATEMENTS OF REVENUES, EXPENSES, AND CHANGES IN NET
POSITION FOR FISCAL 2011, 2013, and 2013 as of January 31, 2014

2013 2012 2011*
(Restated)
Operating Income
Operating revenues $125,342 $124,377 $114,095
Operating expenses 99,015 96,146 89,827
Total operating income 26,327 28,231 24,268
Non-Operating Revenues (Expenses)
Ad valorem tax revenues 12,600 13,672 14,592
Interest on general obligation bonds (9,456) (9,566) (9,661)
Net ad valorem tax revenues 3,144 4,106 4,931
Interest income 2,421 3,153 2,733
Net increase in the fair value of investments (5,135) 777 892
Interest expense (23,048) (20,117) (15,810)
Other non-operating expense, net (10,365) (6,935) (3,877)
Total non-operating expenses, net (32,983) (19,016) (11,131)
Increase in net position before capital contributions (6,656) 9,215 13,137
Capital contributions 6,735 13,565 8,173
Increase in net position 79 22,780 21,310
Net position, beginning of year, as previosuly reported 499,758 476,978 455,668
Net position at end of year $499,837 $499,758 $476,978
Container Volume (TEUs in thousands) 1,892 1,711 1,489

*Net Position 2011 was adjusted to reflect the adoption of GASB 65 (See Note 1).

NOTE: 2013 financial results include $5.135 million non-cash mark to market expense on the
Port’s investments and $7.07 million non-cash write down of Port assets




ATTACHMENT F

PORT OF TACOMA, WASHINGTON

PRELIMINARY DEBT SERVICE COVERAGE RATIO FOR 2013

Infomration for Boncdholders
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MASTER RESOLUTION

RESOLUTION NO. 2004-03

A RESOLUTION OF THE PORT COMMISSION OF THE PORT OF
TACOMA, AMENDING AND RESTATING RESOLUTION NO. 97-42,
WHICH AMENDED AND RESTATED RESOLUTION NO. 91-38 OF
THE PORT COMMISSION WHICH PROVIDES FOR REVENUE
BONDS OF THE PORT DISTRICT TO BE ISSUED IN SERIES TO
FINANCE ANY LEGAL PURPOSE OF THE PORT DISTRICT;
CREATING AND ESTABLISHES A LIEN UPON NET REVENUES OF
THE PORT DISTRICT FOR THE PAYMENT OF SUCH BONDS; AND
MAKING COVENANTS AND AGREEMENTS IN CONNECTION
WITH THE FOREGOING.

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

WHEREAS, the Commission of the Port adopted Resolution No. 91-38 on September 19,
1991 closing the lien on revenues of the Port’s then outstanding bonds, authorizing the issuance
of revenue bonds in the future and establishing a new lien on the revenues of the Port to secure
such bonds; and

WHEREAS, the Port has issued and there presently are outstanding parity lien revenue
bonds of the Port issued under the following date and in the following principal amount (as of

April 1,2004):

Currently
Bond Date of Original Qutstanding Final
Issue Issue Principal Amt. (12/31/03) Maturity Dates
Series 1997  10/01/97 $34,600,000 $29,315,000 12/01/17
Series 2001 11/08/01 20,210,000 ' 19,160,000 12/01/08

(*Outstanding Parity Bonds™); and

WHEREAS, Resolution No. 97-42 is authorized to be amended from time to time to cure '
ambiguities and to make changes that are not materially adverse to the interests of owners of the
Port’s Outstanding Parity Bonds; and

NOW, THEREFORE, BE IT RESOLVED BY THE PORT COMMISSION OF THE

PORT OF TACOMA, as follows:

Section 1. Format and Definitions.

t ¢ shown in bracket
As used in this resolution, the following words and phrases shall have the meanings

hereinafter set forth unless the context clearly shall indicate that another meaning is intended:
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“Accreted Value” means (1) with respect to any Capital Appreciation Bonds, as of any
date of calculation, the sum of the amount set forth in the Series Resolution as the amount
representing the initial principal amount of such Bonds plus the interest accumulated,
compomded and unpaid thereon as of the most recent compounding date, or (2) with respect to
Original Issue Discount Bonds, as of the date of calculation, the amount representing the initial
public offering price of such Bonds plus the amount of discounted principal which has accreted
since the date of issue. In each case the Accreted Value shall be determined in accordance with

the provisions of the Series Resolution authorizing the issuance of such Bonds.

“Aggregate Annual Debt Service” means Annual Debt Service for all Outstanding Bonds.
“Annual Debt Service” means the total amount of Debt Service for any series of Bonds in

any fiscal year or Base Period.

“Balloon Maturity Bonds” means any Bonds which are so designated in the Series
Resolution pursuant to which such Bonds are issued. Commercial paper (obligations with a
maturity of not more than 270 days from the date of issuarice) shall be deemed to be Balloon

Maturity Bonds.

“Base Period” means any cénsecutive 12-month period selected by the Port out of the 30-

month period next precedirig the date of issuance of an additional series of Bonds.

“Bonds” means the bonds, notes or other evidences of indebtedness issued from time to

time pursuant to and under authority of Section4 hereof. The term “Bonds” may include
reimbursement obligations of the Port to the issuer of a Credit Facility.

“Capital Appreciation Bonds” means Bonds all or a portion of the interest on which is
compounded, accumulated and payable only upon redemption or on the maturity date of such
Bonds. If so provided in the Series Resolution authorizing their issuance, Bonds may be deemed

to be Capital Appreciation Bonds for only a portion of their term. On the date on which Bonds
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no longer are Capital Appreciation Bonds, they shall be deemed Outstanding in a principal
amount equal to their Accreted Value.

“Commission” means the Commission of the Port, or any successor thereto as provided
by law.

“Commissioners” means the commissioners of the Port or any successors thereto as
provided by law.

“Consultant” means at any time an independent consultant nationally recognized in
marine matters or an engineer or engineering firm or other expert appointed by the Port to
perform the duties of the Consultant as required by this resolution. For the purposes of
delivering any certificate required by Section 5 hereof and making the calculation required by
Section 5 hereof, the term Consultant shall also include any independent national public
accounting firm appointed by the Port to make such calculation or to provide such certificate or
nationally recognized financial advisor appointed by the Port for purposes of making such
calculation.

“Costs of Construction” means all costs paid or incurred by the Port in connection with

the acquisition and construction of capital additions, improvements and betterments to and
extensions of the Facilities, and the placing of the same in operation, including, but without
limiting the generality of the foregoing, paying all or a portion of the interest on ﬁe series of
Bonds or any portion thereof issued to finance the costs of such improvements during the period
of cdnstmction of such improvements, and for a period of time thereafter; paying amounts
required to meet any reserve requirement for the fund or account established or ;naintainéd for
such series of Bonds from the proceeds thereof; paying or reimbursing the Port or any fund
thereof or any other person for expenses incident and properly allocable to the acquisition and
construction of said improvements and the placing of the same in operation; and all other items
of expense incident and properly allocable to the acquisition and construction of said additions
and improvements; the ﬁnancing‘ of the same and the placing of the same in operation.

“Coverage Requirement” means Net Revenues equal to or greater than 135% of

Aggregate Annual Debt Service.
“Credit Facility” means a policy of municipal bond insurance, a letter of credit, surety
bond, line of credit, guarantee, standby purchase agreement or other financial instrument issued

by a third party whose debt obligations are rated by Standard & Poor’s and Moody’s Investors A
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Service, their successors or assigns, at a rating not less than the rating on the Bonds which
obligates a third party to make payment or provide funds for the payment of financial obligations

of the Port, including but not limited to payment of the principal of, interest on or purchase price

of Bonds or meeting reserve requirements therefor.

“Debt Service” means, for any period of time,

(1)  with respect to any Outstanding Original Issue Discount Bonds or Capital
Appreciation Bonds which are not designated as Balloon Maturity Bonds in the Series
Resolution authorizing their issuance, the principal amount thereof shall be equal to the Accreted
Value thereof maturing or scheduled for redemption in such period, and the interest payable
during such period;

(2)  with respect to any Outstanding Fixed Rate Bonds, an amount equal to (A) the
principal amount of such Bonds due or subject to mandatory redemption during such period and
for which no sinking fund installments have been established, (B) the amount of any payments
required to be made during such period into any sinking fund established for the payment of any
such Bonds, plus (C) all interest payable during such period on any such Bonds Outstanding and
with respect to Bonds with mandatory sinking fund requirements, calculated on the assumption
that mandatory sinking fund instaliments will be applied to the redemption or retirement of such
Bonds on the date specified in the Series Resolution authorizing such Bonds;

(3)  with respect to Balloon Maturity Bonds an amount for any period equal to the
amount which would have been payable during such period calculated on the assumption that the
amount of Balloon Maturity Bonds Outstanding as of the date of such calculation would be
amortized on an essentially level debt service basis during the period such Balloon Maturity
bonds are outstanding;

(4)  with respect to Bonds bearing a variable rate of interest debt service shall be

calculated using the maximum rate of interest permitted under the terms of the Series Resolution;
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(5)  with respect to all other series of Bonds Outstanding, (other than Fixed Rate
Bonds, Original Issue Discount Bonds or Capital Appreciation Bonds), an amount for any period
equal to the amount which would have been payable for principal and interest on such Bonds
during such period computed on the assumption that the amount of Bonds Outstanding as of the
date of such computation would be amortized (i) in accordance with thé mandatory redemption
provisions, if any, set forth in the Series Resolution authorizing the issuance of such Bonds, or if

mandatory redemption provisions are not provided, during a period commencing on the date of

computation and ending on the date 30 years after the date of issuance (i) at an interest rate -

equal to the yield to maturity set forth in the 40-Bond Index published in the edition of The Bond
Buyer (or comparable publication or such other similar index selected by the Port. with the

approval of the Consultant, if applicable) selected by the Port and published within ten days prior

to the date of calculation o, if such calculation is being made in connection with the certificate ‘

required by Section 5 hereof, then within ten days of such certificate, (iii) to provide for
essentially level annual debt service of principal and interest over such period. '

With respect to any Bonds payable in other than U. S. Dollars, Debt Service shall be calculated
as provided in the Series Resolution authorizing the issuance of such Bonds. Debt Service shall
be net of any interest funded out of Bond proceeds. Debt Service shall include reimbursement
obligations (calculated in accordance with the terms of the Reimbursement Agreement) to
providers of Credit Facilities which are issued on a parity of lien with Parity Bonds.

“Designated Port Representative” means the Executive Director or such other person as
may be appointed f}om time to time by resolution of the Port Commission.

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

“Fixed Rate Bonds” means those Bonds other than Capital Appreciation Bonds, Original
Issue Discount Bonds or Balloon Maturity Bonds issued under a Series Resolutipn in which the
rate of interest on such Bonds is fixed and determinable through their final maturity or for a
specified period of time. If so provided in the Series Resolution authorizing their issuance,

Bonds may be deemed to be Fixed Rate Bonds for only a portion of their term.
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“Gross Revenue” means all income and revenue derived by the Port from time to time
from any source whatsoever including interest earnings thereon except:

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

(2)  income and revenue which may not legally be pledged for revenue bond debt
service,

(3) federal grants or substitutes therefor allocated to capital projects;

(4)  payments made under Credit Facilities issued to pay or secure the payment of a
particular series of Bonds;

(5)  proceeds of insurance or condemnation proceeds other than business interruption
insurance;

(6)  income and revenue of the Port separately pledged and used by it to pay and
secure the payment of the principal of and interest on any issue or series of Special Revenue -
Bonds of the Port issued to acquire, construct, equip, install or improve part or all of the
particular facilities from which such income and revenue are derived, provided that nothing in
this subparagraph (6) shall permit the withdrawal from Gross Revenue of any income or revenue
derived or to be derived by the Port from any income producing facility which shall have been
contributing to Gross Revenue prior to the issuance of such Special Revenue Bonds; and

(7)  income from investments irrevocably pledged to the payment of bonds issued or
to be refunded under any refunding bond plan of the Port.

In addition, the Port may, at its option designate any additional source of money as Gross
Revenue for any one or more series of Bonds issued under a Series Resolution.

“Maximum Annual Debt Service” means, with respect to any [one or more] [Butstanding]

series of [Qutstanding }Bonds, the highest remaining Annual Debt Service for such{_one or
more] series of Bonds.
“Net Revenues” means Gross Revenue less any part thereof that must be used to pay
Operating Expenses.
| “Qperating Expenses” means the current expenses incurred for operation or maintenance
of the Facilities (other than Special Facilities), as defined under generally accepted accounting

principles, in effect from time to time, excluding any allowances for depreciation or amortization
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or interest on any obligations of the Port incurred in connection with and payable from Gross

Revenue.

“Original Issue Discount Bonds” means Bonds which are sold at an initial public offering

price of less than 90% of their face value and which are specifically designated as Original Issue
Discount Bonds in the Series Resolution authorizing their issuance. .

“Qutstanding” means, as of any date, any Bonds theretofore issued except such Bonds
deemed to be no longer Outstanding as provided in the Series Resolution authorizing the
issuaqce thereof. ‘

“Parity Bonds” means any Bonds issued in the future under a Series Resolution which
provides that such Bonds shall be on a parity of lien with other series of Bonds, as provided in
Section 5 hereof.

“Paying Agent” shall mean any person, firm, association, corporation or public body as
designated and appointed from time to time by resolution of the Commission or by a Series
Resolution to act as paying agent for one or more series of Bonds.

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

“Port Fund” means the Port of Tacoma General Fund, and any other fuﬁd established in
the office of the Treasurer of the P.ort for the receipt of Gross Revenue.

“Rate Covenant” means|_unti] the ie i al ic

Resolution No, 2004-03 ceases to be Outstanding], Net Revenues in each fiscal year at least

equal to the greater of (i) 135% of the amounts required in such fiscal year to be paid as

scheduled debt service (principal and interest) on Outstanding Bonds, or (ii) amounts required to
be deposited during such fiscal year from Net Revenues into bond funds and reserve funds
established for Outstanding Bonds (including amounts necessary to repay any obligations to the

issuer of a Credit Facility) and into the Betterment Reserve Fund, but excluding from each of the
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and of 1

“Rating Agencies” means Moody’s Investors Service or its successors and assigns and
Standard & Poor’s Ratings Service or its successors and assigns, and/or such other securities
rating agency selected by the Port to provide a rating with respect to a series of Bonds, or any
portion thereof, which Rating Agency, as of the applicable date, shall have assigned a rating to
any series of Bonds or any portion thereof.

“Registrar” mez;ns any person, firm, association, corporation or public body as designated
and appointed from timé to time by resolution of the Commission or by a Series Resolution, to
act as registrar for one or more series of Bonds.

“Series Resolution” means a resolution authorizing the issuance of a series of Bonds, as
such resolution may thereafter be amended or supplémented. Each Series Resolution shall be
supplemental to this resolution.

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

“Special Revenue Bonds” means any issue of revenue bonds, revenue warrants or other

revenue obligations of the Port issued to directly or indirectly acquire (by purchase, lease or
otherwise), construct, equip, install or improve part or all of particular facilities and which are
payable from and secured by the incorne and revenué from such facilities.

“Treasurer of the Port” means the Treasurer of the Port as designated pursuant to law and
resolution of the Port Commission.

Section 2. Priority of Use of Gross Revenue/Betterment Fund. [The amendment shown

of this Resolution No. 2004-03,]
[é&-1The Port’s Gross Revenue shall be deposited in the Port Fund as collected. The

Port Fund shall be held separate and apart from all other funds and accounts of the Port, and the
Gross Revenue deposited therein shall be used only for the following purposes and in the

following order of priority:
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First, to pay Operating Expenses not paid from other sources;

Second, to make all payments, including sinking fund payments, required to be made into
the debt service account(s) of any Bond redemption fund to pay the principal of and interest and
premiutn, if any, on any Bonds;

Third, to make all payments required to be made into any reserve account(s) to secure the
payment of any Bonds including amounts required to reinstate any surety bond and to pay
amounts owing to the issuer of a surety bond, if any;

M to make all payments required to be made into any other revenue bond
redemption fund and debt service account or reserve account created therein to pay and secure
the payment of the principal of and interest on any revenue bonds or other revenue obligations of
the Port having a lien upon the Net Revenues and the money in the Port Fund junior and inferior

to the lien thereon for the payment of the principél of and interest on any Bonds; [and]

——Sixth]to retire by redemption or purchase in the open market any outstanding revenue
bonds or other revenue obligations of the Port as authorized in the various reéolutions of the
Commission authorizing their issuance or to make necessary additions, betterments,
improvements and repairs to or extension and replacements of the Eacilities, or any other lawful

Port purposes.

Section 3. Authorization of Bonds. Revenite bonds of the Port, unlimited in amount, to

be known as the “Port of Tacoma, Washington, Revenue Bonds,” are hereby authorized to be
issued in series, and each such series may be issued from time to time pursuant to this resolution

in such amounts and upon such terms and conditions as the Commission may from time to time
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deem to be necessary or advisable, for any purposes of the Port now or hereafter permitted by
law.

The Bonds and the lien thereof created and established hereunder shall be obligations
only of the special fund(s) established in the Series Resolution authorizing their issuance. The
Bonds shall be payable solely from and secured solely by Net Revenues available after providing
for the payments specified in paragraphs First of Section 2[¢e)] of this resolution; provided,
however, that any series of Bonds also may be payable from and secured by a Credit Facility
pledged specifically to or provided for that series of Bonds.

From and after the time of issuance and delivery of the Bonds of each series and so long
thereafter as any of the same remain Outstanding, the Port hereby irrevocably obligates and
binds itself to set aside and pay into the special funds created for the payment of each series of
Bonds out of Net Revenues, on or prior to the date on which the interest on or principal of and
interest on the Bonds shall become due, the amount necessary to pay such interest or principal
and interest coming due on the Bonds of such series.

Said amounts so pledged to be paid into such special funds are hereby declared to be a
prior lien and charge upon the Gross Revenue superior to all other charges of any kind or nature
whatsoever except for Operating Expenses and except for charges equal in rank that may be
made thereon to pay and secure the payment of the principal of and interest on Bonds issued
under authority of a Series Resolutioﬁ in accordance with the provisions of Sections 4 and 5 of
this Master Resolution.

The Bonds shall not in any manner or to any extent constitute general obligations of the

" Port or of the State of Washington, or of any political subdivision of the State of Washington.

Section 4. Authorization of Series of Bonds. The Port may issue hereunder from time to

time one or more series of Bonds by means of a Series Resolution for any purpose of the Port
now or hereafter permitted by law, provided that the Port shall comply with the terms and
conditions for the issuance of Bonds hereinafter set forth in this Section4 and in Section 5
hereof.

Each series of Bonds shall be authorized by a Series Resolution which shﬁll, among other
provisions, specify and provide for:

(@ the authorized principal amount, designation and series of such Bonds;
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"(b)  the general purpose or purposes for which such series of Bonds is being
issued, and the deposit, disbursement and application of the proceeds of the sale of the ‘Bonds of
such series;

©) the date or dates, and the maturity date or dates, of the Bonds of such

series, and the principal amount maturing on each maturity date; vided e Serie

te iti ed e Series Re.
(d)  the interest rate or rates on the Bonds of such series (which may be a rate
of zero) and the interest payment date or dates therefor, and whether such interest rate or rates

shall be fixed, variable or a combination of both and, if necessary, the manner of determining

(e) the circumstances, if any, under which the Bonds of such series will be

deemed to be no longer Outstanding;

® the currency, or currencies in which the Bonds of such series are payable;

®) the denominations of, and the manner of dating, numbering, and, if
necessary, authenticating, the Bonds of such series;

(h) the Paying Agent or Paying Agents, if any, for the Bonds of such series
and the duties and obligations thereof;

) the place or places of payment of the principal, redemption price, if any, or
purchase price, if any, of and interest on; the Bonds of such series;

)] the tender agent or tender agents, if any, for the Bonds of such series and
the duties and obligations thereof;

(k) the remarketing agent or remarketing agents, if any, for the Bonds of such
series and the duties and obligations thereof;

)] the Registrar or Registrars, if any, for the Bonds of such series and the

duties and obligations thereof;
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(m) the Trustee or Trustees, if any, for the Bonds of such series and the duties

and obligations thereof;
(n)  the form or forms of the Bonds of such series and any coupons attached
thereto, which may include but shall not be limited to, registered form, bearer form with or
without coupons, and book-entry form, and the methods, if necessary, for the registration,

transfer and exchange of the Bonds of such series;

(o)  the terms and conditions, if any, for the redemption of the Bonds of such

series prior to maturity, including the redemption date or dates, the redemption price or prices

® the terms and conditions, if any, for the purchase of the Bonds of such
series upon any optional or mandatory tender for purchase prior to maturity, including the tender

date or dates, the purchase date or dates, the purchase price or prices and other applicable terms;

@ the manner of sale of the Bonds of such series, with or without a premium

or a discount, including the sale of Original Issue Discount Bonds; [provided that the Series

® if so determined by the Port, the authorization of and any terms and

conditioﬁs with respect to credit or liquidity support for the Bonds of such series and the pledge
or provision of moneys, assets or security other than Net Revenues to or for the payment of the
Boncis of such series or any portion thereof;

(s) a special fund or account to i:rovide for the payment of the Bonds of such

series and, if so determined by the Port, any other special funds or accounts, including, without
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limitation, reserve funds or accounts, for the Bonds of such series and the application of money
. or security therein provided: that if additional bonds are issue(i as Parity Bonds but do not share
a common reserve fund the authorizing resolution shall provide that any revenues available to
pay debt service must be distributed between the prior and subsequent issues on a pro-rata basis

- without regard to the existence of a funded debt service reserve ora surety bond; and
) any other provisions which the Port deems necessary or desirable in

connection with the Bonds of such series.

Section 5. Parity Bonds. All Bonds authorized to be issued under Series Resolutions

shall be Parity Bonds, having an equal lien and charge upon the Net Revenues of the Port upon
fulfillment of the conditions of this resolution, whether at the time of authorization or issuance of
such Bonds. Except as provided in subsection (a) below, the Port shall not issue any series of
Bonds or incur any additional indebtedness with a parity lien or charge on Net Revenues (on a
parity of lien with Bonds at the time Outstanding) unless (i) the Port shall not have been in
default of its covenant under Section 7(a) of this resolution for the immediately preceding fiscal

year, and (ii) there shall have been filed a certificate (prepared as described in subsection (b) or

(c) below) demonstrating fulfillment of the Coverage Requirement( in each year in which Bonds

(iiii) if the issuance of the Parity Bonds will cause an increase in the Reserve Fund Requirement
for the Reserve Fund applicable to the issuance of such Parity Bonds then the Port will provide
in the resolution authorizing the Parity Bonds that it will fund the Reserve Fund Requirement not
later than the date of issuance of the Parity Bonds.

(a)  No Certificate Required. A certificate shall not be required as a condition

to the issuancé of Bonds:
6] -if the Bonds being issued are for the purpose of refunding
Qutstanding Bonds upon compliance with the provisions of Section 6 of this resolution;
or
(ii)  if the Bonds are being issued to pay Costs of Construction of

Facilities for which Bonds have been issued previously and the principal amount of such
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Bonds being issued for completion purposes does not exceed an amount equal to an
aggregate of 15% of the principal amount of Bonds theretofore issued for such Facilities
and reasonably allocable to the Facilities to be completed as shown in a written certificate
of the Designated Port Representative, and there is delivered a Consultant’s certificate
stating that the nature and purpose of such Facilities has not materially changed.

b) Certificate of the Port Without A Consultant. A certificate may be

delivered by the Port without a Consultant if the Net Revenues, based upon the financial
statements of the Port for the Base Period, corroborated by the certified statements of the
Division of Municipal Corporations of the State Auditor’s office of the State of Washington, or

any successor to the duties thereof; or by an independent certified public accounting firm for the

Base Period, demonstrate that the Coverage Requirement will be fulfilled[_in each vear in which

for the-following-twe-fiseal-yeass].

(c) Certificate of a Consultant. Except as provided in subsections (a) and (b),
compliance with the coverage requirements of this Section 5 shall be demonstrated conclusively
by a certificate of a Consultant.

In making the computations of Net Revenues for the purpose of certifying compliance
with the Coverage Requirement of this Section 5, the Consultant shall use as a basis the Net
Revenues for the Base Period. In making such computations the Consultant shall make such
adjustments as deemed reasonable by the Consultant.

Section 6. Refunding Bonds. The Port, by means of a Series Resolution adopted in
compliance with the provisions of Section 4 hereof, may issue refunding Bonds hereunder as
follows:

(@) Bonds may be issued at any time for the purpose of refunding (including
by purchase) Bonds, including amounts to pay principal thereof and redemption premium, if any,
and interest thereon to the date of redemption {or purchase) and the expenses of issuing the
Bonds to pﬁxchase or refund the same and of effecting such refunding upon delivery of a

certificate as provided in Section 5 hereof. Such refunding Bonds also may be issued without a
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certificate if the Maximum Annual Debt Service on all Bonds to be Outétanding after the
issuance of the refunding Bonds shall not be greater than the Maximum Annual Debt Service
were such refunding not to occur.

(b)  Bonds may be issued at any time for the purpose of refunding (including
by purchase) any other bonds of the Port, including amounts to pay principal thereof and
redemption premium, if any, and interest thereon to the date of redemption of such bonds (or
purchase) and the expenses of issuing the Bonds to purchase or refund the same and of effecting |
such refunding; provided, however, that prior to the issuance of such Bonds the Port must
provide a certificate if required by Section 5 hereof.

()  Bonds may be issued for the purpose of refunding (incluﬂing by purchase)
at any time within one year prior to matuﬁty, any Bonds for the payment of which sufficient Net
Revenues or other money are not available, without the requirement of a certificate pursuant to
Section 5 hereof.

Section 7. Specific Covenants. The Port hereby covenants and agrees with the owners

and holders of each of the Bonds for as long as any of the same remain Outstanding as follows:

(a) That it will at all times establish, maintain and collect rentals, tariffs, rates,
fees, and charges in the operation of all of its business for as long as any Bonds are Outstanding
that will produce Net Revenues in each fiscal year sufficient to meet the Rate Covenant.

The Port hereby covenants that it will not construct, operate or enter into any agreement
permitting or facilitating the construction or operation of any facilities which will compete with
the operations of the Port in a manner which will materially and adversely affect its ability to
comply with the covenant set forth in this subsection (a). Compliance with. the covenant set forth
in the preceding sentence may be demonstrated by a certificate based upon reasonable belief of
the Designated Port Representative.

If the Net Revenues in any fiscal year are less than required to fulfill the Rate Covenant,
then the Port will retain a Consultant to make recommendations as to operations and the revision
of schedules of rentals, tariffs, rates, fees and charges; and upon receiving such recommendations
" or giving reasonable opportunity for such recommendations to be made, the Commission, on the
basis of such recommendations and other available information, will establish rentals, tariffs,
rates, fees and charges for services and operations which will be necessary to meet the Rate

Covenant in the fiscal year during which such adjustments are made. If the Commission has
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taken the steps set forth in this paragraph and the Net Revenues in the fiscal year in which
adjustments are made nevertheless are not sufficient to meet the Rate Covenant, there shall be no
default under this Section 7(a) or Default under the provisions of Section 20(c) of this resolution
during such fiscal year, unless the Port fails to meet the Rate Covenant for two consecutive fiscal
years. ' ‘

(b)  That it will duly and punctually pay or cause to be paid out of the bond
fund for each series of Bonds the principal of and intetest on the Bonds at the times and places as
provided in each Series Resolution and in said Bonds provided and will at all times faithfully |
perform and observe any and all covenants, undertakings and provisions contained in this
resolution, the Series Resolution, as applicable, and in the Bonds.

(c) That it will-at all times keep and maintain all of the Facilities in good
repair, working order and condition, and will at all times operate the same and the business or
businesses in connection therewith in an efﬁcien-t manner and at a reasonable cost.

(d)  That in the event any Facility or part thereof which contributes in some
measure to the Gross Revenue is sold by the Port or is condemned pursuant to the power of
eminent domain, the Port will apply the net proceeds of such sale or condemnation to capital
expenditures or for Facilities which will contribute in some measure to the Gross Revenue or to
the retirement of Bonds then Outstanding. .

(¢)  That it will keep all Facilities insured,. if such insurance is obtainable at
reasonable rates and upon reasonable conditions, against such risks, in such amounts, and with
such deductibles as the Commission or the Designated Port Representative shall deem necessary
for the protection of tl)e Port and of the owners of Bonds then Outstanding.

) That it will at all times keep or arrange to keep in full force and effect
policies of public liability and property damage insurance which will protect the Port against
anyone claiming damages of any kind or nature, if such insurance is obtainable at reasonable
rates and upon reasonable conditions, in such amounts and with such deductibles as the
Commission shall deem necessary for the protection of the Port and of the owners of the Bonds
then Outstanding.

(g That it will keep and maintain proper books of account and accurate
records of all of its revenue, including tax receipts, received from any source whatsoever, and of

all costs of administration and maintenance and operation of all of its business that are in
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accordance with generally accepted accounting principles as in effect from time to time. That on
or before 120 days after each fiscal year it will prepare or cause to be prepared an operating
statement of all of the business of the Port for such preceding fiscal year. Each such annual
statement shall contain a statement in detail of the Gross Revenue, tax receipts, expenses of
administration, expenses of normal operation, expenses of normal and extraordinary maintenance
and repair, and expenditures for capital purposes of the Port for such fiscal year and shall contain
a statement as of the end of such year showing the status of all funds and accounts of the Port
pertaining to the operation of its business and the status of all of the funds and accounts created
by various resolutions of the Commission authorizing the issuance of outstanding bonds and
other obligations payable from the Gross Revenue. Copies of such statements shall be placed on
file in the main office of the Port, and shall be open to inspection at any reasonable time by the
owners of Bonds.

Section 8. Adoption of Supplemental Resolutions and Purposes Thereof. The Port may

adopt at any time and from time to time and without the consent or concurrence of the owner of
any Bond, a resolution or resolutions amendatory or supplemental to this resolution for any one
or more of the following purposes:

(a) To provide for the issuance of a series of Bonds pursuant to Section 4
hereof, and to prescribe the terms and conditions pursuant to which such Bonds may~be issued,
paid or redeemed;

(b)  To add covenants and agreements of the Port for the purpose of further
securing the payment of the Bonds; provided that such additional covenants and agreements are
not contrary to or inconsistent with the covenants and agreements of the Port contained in this
resolution;

(¢)  To prescribe further limitations and restrictions upon the issuance of
Bonds and the incurring of indebtedness by the Port payable from the Net Revenues which are
not contrary to or inconsistent with the limitations and restrictions thereon theretofore in effect;

(d) To surrender any right, power or privilege reserved to or conferred upon
the Port by the terms of this resolution;

(¢)  To confirm as further assurance any pledge or provision for payment of
the Bonds under and the subjection to any lien, claim or pledge created or to be created by the

provisions of this resolution of the Net Revenues or of any other moneys, securities or funds;
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® To cure any ambiguity or defect or inconsistent provision in this resolution
o.r to insert such provisions clarifying matters or questions arising under this resolution as are
necessary or desirable; provided that such modifications shall not materially and adversely affect
the rights of any owners;

(®  To qualify this resolution under the Trust Indenture Act of 1939, as
amended;

(h)  To modify the provisions of this resolution to obtain from any Rating
Agency a rating on any series of Bonds or any portion thereof which is higher than the rating
which would be assigned without such modification so long as the rating on any other series of
Bonds or portion thereof is not adversely affected; or

@) To modify any of the provisions of this resolution in any other respects;
provided that such modifications shall not materially and adversely affect the rights of any
Bond.owners. Notwithstanding anything in this Section 8 to the contrary, without the specific
consent of the owner of each Bond, no such resolution amending or supplementing the
provisions hereof or of any Series Resolution shall (1) permit the creation of a lien or charge on
the Nét Revenues superior or prior to the payment of the Bonds; (2) reduce the percentage of
Bonds, the owners of which are required to consent to any such resolution amending or
supplementing the provisions hereof; or (3) give to any Bond or Bonds any preference over any
other Bond or Bonds secured hereby. No resolution amending or supplementing the provisions
hereof or any Series Resolution shall change the date of payment of the principal of any Bond, ér
reduce the principal amount or Accreted Value of any Bond, or change the rate or extend the
time of payment of interest thereof, or reduce any premium payable upon the redemptior.l or
prepayment thereof, or advance the date upon which any Bond may first be called for redemption
prior to its fixed maturity date (except as provided in the Series Resolution authorizing the
issuance of such Bond) without the specific consent of the owner of that Bond; and no such
a.mendment shall change or modify any of the rights or obligations of any Paying Agent or other
agent for a series of Bonds without its written assent thereto.

The provisions of this resolution also may be modified at any time or from time to time

by a resolution supplemental hereto, subject to the consent of Bondowners in accordance with I

and subject to the provisions of Sections 9 through 17 hereof. For purposes of providing any
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consent required of Bondowners under Sections 9 through 17, the issuer of a Credit Facility shall
be deemed to be the Bondowner.

Section 9. Call of Bondowners’ Meetings. The Port or the owners of not less than 25%

in principal amount or Accreted Value of the Bonds of any series then Outstanding or the owners
of not less than 25% in principal amount or Accreted Value of all Bonds then Outstanding may
at any time call a meeting of the owners of the Bonds of such series or of all Bonds, as the case
may be. Every such meeting shall be held at such place as may be specified in the notice calling
such meeting. Written notice of such meeting, stating the place and the time of the meeting and
in general terms the business to be submitted, shall be mailed to the owners of each series of
Bonds for which the meetiﬁg is to be held by the Port or the Bondowners calling such meeting
not less than 30 nor more than 60 days before such meeting, and shall be published at least once
on any day of the week, the date of first publication to be not less than 30 days nor more than 60
days preceding the meeting; provided, however, that the mailing of such notice shall in no case
be a condition precedent to the validity of any action taken at an'y such meeting. Any meeting of
Bondowners shall, however, be valid without notice if the owners of all Bonds of the affected
series then Outstanding are present in person or by proxy or if notice is waived before or within
30 days after the meeting by those not so present.

Section 10. Notice to Bondowners. Except as otherwise specifically provided in this

resolution, any provision in this resolution for the mailing of a notice or other paper to owners of
Bonds of any series shall be fully complied with if it is mailed by first class mail, postage
prepaid, to each registered owner of any of the Bonds of that series then Outstanding at his
address, if any, appearing upon the registration books m;aintained by or on behalf of the Port, and
to each owner of any of the Bonds of that series payable to bearer who shall have filed with the
Port an address for notices. Any provision in this resolution contained for publication of a notice
or other matter shall require the publication thereof in a financial journal or daily newspaper
printed in the English langugge and customarily published on each business day and of general
circulation in each of the cities of Tacoma, Washington and New York, New York. If, because
of the temporary or permanent suspension of the publication or general circulation of any
financial paper or newspaper in any particular city, the Port deems it impossible to publish any

such notice in such city in the manner herein provided, then there shall be made in lieu thereof
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such publication as shall be decided upon by the Port, and the same shall constitute a sufficient

publication of such notice.

Section 11. Proxies: Proof of Ownership of Bonds; Execution of Instruménts by
Bondowners. Attendance and voting by Bondowners at such meetings may be in person or by
proxy. Owners of registered Bonds or coupon Bonds registered as to brincipal, may, by an
instrument in writing under their hands, appoint any person or persons, with full power of
substitution, as their ~proxy to vote at any meeting for them.

In order that owners of Bonds payable to bearer and their proxies may attend and vote
without producing their Bonds, the Port may make and from time to time vary such regulations
as it shall think proper for the deposit of Bonds with or exhibit of Bonds to any bank, bankers or
trust companies, or other depositaries, including firms and corporations which are members of
The National Association of Securities Dealers, wherever situated, and for the issuance by them
to the persons depositing or exhibiting such Bonds, of certificates in form approved by the Port,
which shall constitute proof of ownership entitling the owners thereof to be present and vote at‘
any such meeting in the same way and if the persons so present and voting, either personally or
by proxy, were the actual bearers of the Bonds in respect of which such certificates shall have
been issued, and any regulations so made shall be binding and effective. Copies of such
regulations shall be kept on file by any Paying Agents, officers or nominees of the Port may be
present or represented at such meeting aﬁd take part therein, but shall not be entitled to vote,
except as such officers or nominees are Bondowners or proxies for Bondowners. .

Any registered owner of Bonds and any owners of a certificate provided for in this
Section 11 shall be entitled in person or by proxy to attend and vote at bondowners meetings as
holder of the Bonds registered or certified in his name without producing such Bonds (unless the
Bonds described in such certificate shall be registered in the name of, or be produced by, some
other person at SuCi’l meeting); and such persons and their proxies shall, if required, produce such
proof of personal identity as shall be satisfactory to the Secretary of the meeting (appointed as
hereinafter provided). All other persons seeking to attend or vote in such meeting must produce
the Bonds claimed to be owned or represented at such meeting.

The vote at any such meeting of the owner of any Bond entitled to vote shall be binding
upon such owner and upon every subsequent owner of such Bond (whether or not such

subsequent owner has notice thereof).
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Any request, direction, consent, revocation of consent, approval, objection or other
instrument in writing required or permitted by this resolution to be signed or executed by
Bondowners may be in any number of concurrent instruments of similar tenor and may be signed
or executed by such Bondowners in person or by ar agent duly appointed by an iﬁstrument in
writing. Proof of the execution of any such instrument shall be sufficient for any purpose of this
resolution, if made in the following manner: the fact and date of the examination by any person
of any such instrument may be proved by either (A) an acknowledgement executed by a notary
public or other officer empowered to take acknowledgements of deeds to be recorded in the
particular jurisdiction, (B) an affidavit of a witness to such execution sworn to before such a
notary public or other officer, or (C) a signature guarantee. Where such execution is by an
officer of a corporation or association or a member of a partnership on behalf of such
corporation, association, or partnership, such acknowledgement or affidavit shall also constitute
sufficient proof of his authority.

The foregoing shall not be construed as limiting the Port to such proof, it being intended |
that the Port may accept any other evidence of the matters herein stated which to it may seem
sufficient.

The right of a proxy for a Bondowner to act may be proved (subject to the Port’s right to
require additional proof) by a written proxy executed by such Bondowner as aforesaid.

Section 12. Quorum at Bondowners Meetings. The owners of not less than a majority in
principal amount or Accreted Value of the Bonds of a series at a meeting of the owners of the
Bonds of that series or the owners of not less than a majority in principal amount or Accreted
Value of the Bonds of all series at a meeting of all Bondowners must be present at such meeting
in person or by proxy in order to constitute a quorum for the transaction of business, less than a
quorum, however, having power to adjourn from time to time without any other notice than the
announcement thereof at the meeting; provided, however, that if such meeting is adjourned by
less than a quorum for. more than ten days, notice thereof shall be published by the Port at least
five days prior to the adjourned date of the meeting.

Section 13. Vote Required to Amend Résolution. Any amendm.ent of the provis}ons of
this resolution or any Series Resolution in any particular, except the percentage of Bondowners
whose approval is required to approve such amendment, may be made by a supplemental.

resolution of the Port and a resolution duly adopted either:
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(a) at a duly convened and held meeting of the owners of Bonds whose
contract with the Port will be altered by such amendment by an affirmative vote of the owners of
not less than a majority in principal amount or Accreted Value of such Bonds whose owners are
present at such meeting; or

(b)  with written consent as hereinafter provided in Section 15 hereof, of the
owners of not less than a majority in principal amount or Accreted Value of the Outstanding
Bonds whose contract with the Port will be altered by such amendment; provided, however, that,
without the specific consent of the owner of each Bond, no such resolution a{mending or
supplementing the provisions hereof or of any Series Resolution shall (1) permit the creation of a
lien or charge on the Net Revenues superior or prior to the payment of the Bonds; (2) reduce the
aforesaid percentage of Bonds, the owners of which are reguired to conserlxt to any such
resolution amending or supplementing the provisions hereof; or (3) give to any Bond or Bonds
any preference over any other Bond or Bonds secured hereby and no such resolution amending
ér supplementing the provisions hereof or any Series Resolution shall change the date of
payment of the principal of any Bond, or reduce the principal amount of any Bond, or change the
rate or exteﬁd the time of payment of interest thereon, or reduce any premium payable upon the
redemption or prepayment thereof, or advance the date upon which any Bond may ﬁrst be called
for redemption prior to its fixed maturity date (except as provided in the Series Resolution
authorizing the issuance of such Bond) wit.hout the specific consent of the owner of that Bond;
provided further, however, that no such amendment shall change or modify any of the rights or
obligations of any Paying Agent or other agent for a series of Bonds without its written assent
thereto. Nothing herein contained shall be construed as making necessary the approval by the
owners of the Bonds of any series of the adoption of any supplemental resolution authorized by
Section 8 of this resolution or authorized by any Series Resolution.

Section 14. Obtaining AgprO\}al of Amendments at Bondowners Meetings. The Port
may at any time adopt a resolution amending the provisions of this resolution or any Series
Resolution to the extent that such amendment is permitted by this resolution, to take effect when
and as provided in this Section. Upon the adoption of such resolution, a copy thereof, certified
by the Secretary of the Commission, -shall be filed with the Trustee for the affected series of
Bonds, if theretofore appointed. At any time thereafter such resolution may be submitted by the

Port for approval to a meeting of the owners of each series of Bonds whose contract with the Port
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will be altered by such resolution, duly convened and held in accordance with the provisions of
this resolution. Any record so signed and verified shall be proof of the matters therein stated. If
the resolution of the Port making such amendment shall be approved by a resolution duly
adopted at such meeting of Bondowners pursuant to the provisions of Section 13 hereof, a notice
stating that a resolution approving such amendment has been so adopted and briefly
summarizing such amendment shall be mailed by the Port to the owners of Bonds affected
thereby (but failure so to mail copies of such resolution shall not affect the validity of such
resolution), and shall be published twice in the manner provided in Section 10 hereof, with an
interval of not less than seven days between such publications, the first publication to be made
not more than 15 days after the date of the adoption of such resolution.. Proof of such mailing.
and publication by the affidavit or affidavits of a person or persons having knowledge of the
facts shall be filed with the Bondowners’ Trustee, if theretofore appointed for that series, and
with the Port. Such amendatory resolution shall be deemed conclusively to be bindipg upon the
Port, the Paying Agents and other agents, if any, for that series, and the owners of all Bonds of
that series and coupons, if any, appurtenant thereto, at the expiration of 30 days after the first
publication of the notice provided for in this Section.

Section 15. Alternate Method of Obtaining Approval of Améndments. The Port may at
any time adopt a resolution amending the provisions of this resolution or any Series Resolution
to the extent that such amendment is permitted by this resolution, to take effect when and as
provided in this Section. A copy of such resolution (or summary thereof) together with a request
to owners of all Bonds whose contract with the Port will be altered by such resolution for their
consent thereto shall be mailed by the Port to the owners of such series of Bonds, and notice
thereof shall be published once on any day of the week in the manner provided in Section 10
hereof (but failure to mail copies of such resolution and request shall not affect the validity of the
resolution when consented to as in this Section provided). Such resolution shall Inot be effective
unless and until there shall have been filed with the Port the written consents of the owners of a
majority in aggregate principal amount or Accreted Value of the Outstanding Bonds of the Series .
whose contract with the Port will be altered by such resolution and notice shall have been
published as hereinafter in this Section provided. Each such consent shall be effective only if
accompanied by proof of ownership of the Bonds of the series for which such consent is given,

which proof shail be such as is permitted by Section 11 hereof. Any such consent shall be
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bindiné upon the owner of the Bonds of the series giving such consent and on every subsequent
owner of such Bonds (whether or not such subsequent owner has notice thereof). A notice,
stating the substance of the resolution and stating that the resolution has been consented to by the
owners of a majority in aggregate principal amount or Accreted Value of the Bonds of the series
. whose contract with the Port will be altered thereby and will be effective as provided in this
Section, may be given to the owners of the Bonds of the affected series by mailing such notice to

such Bondowners, and shall be given by publishing the same twice in the manner provided in

Section 10 hereof, with an interval of not less than seven days between such publications, the’

first publication to be made not more than 15 days after the owners of a majority in aggregate
principal amount or Accreted Value of the Bonds of the affected series shall have filed their
consent to the resolution. A record, consisting of the papers required by this Section to be filed
with the Port, shall be proof of the matters therein stated, and the resolution shall be deemed
conclusively to be binding upon the Port the Paying Agents and other agents, if any, for that
series and the owners of all Bonds of that series and coupons, if any, appurtenant thereto, at the
expiration of 30 days after the first publication of the notice last provided for in this Section.
Section 16. Amendment of_ Resolution in any Respect by Approval of All Bondowners
of a Series. Notwithstanding anything contained in the foregoing provisions of this Resolution,
the rights and obligations of the Port and of the owners of the Bonds of any series and coupons,
if any, appurtenant thereto, and the terms and provisions of the Bonds of any series and of this
resolution and of any Series Resolution, may be amended in any respect with the consent of the
A Port by the affirmative vote of the owners of all of the Outstanding Bonds of the series whose
contract with the Port will be altered by such amendment, at a meeting of Bondowners of that
series called and held as hereinabove provided, or upon the adoption of a resolution by the Port
and the consent of the owners of all of the Outstanding Bonds of the series whose contract with
the Port will be altered by such amendment, such consent to be given as provided in Section 15,
except that no notice to Bondowners either by mailing (;r publication shall be required, and the
amendment shall be effective immediately upon such unanimous vote or written consent of all

such owners of Bonds.

Section 17. Endorsement of Amendment on Bonds. Bonds of any series delivered after

the effective date of any action amending this resolution or the Series Resolution with respect to

that series taken as hereinabove provided may bear a notation by endorsement or otherwise in
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form approved by the Port as to such action, and in that case, upon demand of the owner of any
Outstanding Bond of that series at such effective date and presentation of his Bond for such
purpose at the principal office of the Registrar therefor, suitable notation shall be made on such
Bond by the Registrar as to any such action. If the Port shall so determine, new Bonds of such
series, so modified as in the opinion of the Port and its counsel to conform to sqch Bondowners’
action, shall be prepared, delivered and upon demand of the owner of any Bond of that series
then Outstanding shall be exchanged without cost to such Bondowner for Bonds of that series
then Outstanding hereunder, upon surrender of such Bonds with all unmatured coupons, if any,
appurtenar'n thereto.

Section 18. Resolution and Laws a_Contract with Bondowners. This resolution is

adopted under tl;e authority of and in full compliance with the Constitution and laws of the State
of Washington, including Title 53 of the Revised Code of Washington, as amended and
supplemented. In consideration of the purchase and acceptance of the Bonds by those who shall
hold the same from time to time, the provisions of this resolution and of any Series Resolution
and of said laws shall constitute a contract with the owner or owners of each Bond and the
coupons, if any, appurtenant thereto, and the obligations of the Port and its Commission under
said laws and under this resolution and under any Series Resolution shall be enforceable by any"
court of competent jurisdiction; and the covenants and agreements herein set forth to be
performed on behalf of the Port shall be for the equal benefit, protection and security of the
owners of any and all of the Bonds and the coupons, if any, appurtenant thereto.

Section 19. Money Held by Paying Agents One Year After Due Date. Unless otherwise

provided in the Series Resolution authorizing a series of Bonds, money or securities held by the
Paying Agents in trust for the payment and discharge or purchase of any of the Bonds or coupons
of a series which remain unclaimed for one year after the date when such Bonds or coupons are
purchased or shall have become due and payable, either at their stated maturity dates or by call
for earlier redemption, if such money were held by such Paying Agents at such date, or for one
year after the date of deposit of such money if deposited with the Paying Agents after the date
when such Bonds become due and payable, shall be repaid by the Paying Agents to the Port free
from the trust created by this resolution and the Paying Agents shall thereupon be released and

discharged with respect thereto, and the owners of the Bonds of the series payable from such
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money shall look only to the Port for the payment of such Bonds and coupons or the purchase
price thereof.

Section 20. Defaults and Remedies. The Port hereby finds and determines that the

continuous operation of the Facilities and the collection, deposit and disbursement of Gross
Revenue are essential to the payment and security of fhe Bonds and the failure or refusal of the
Port or any of its officers to perform the covenants and obligations of this resolution will
endanger the operation of the Facilities and the application of Gross Revenue and such other
moneys, funds and securities to the purposes herein set forth. Accordingly, the provisions of this
section are specified and adopted for the additional protection of the owners from time to time of
the Bonds. Any one or more of the following events shall constitute a “Default” under this
resolution:

(a)  The Port shall fail to make payment of the principal of any Bonds when the same
shall become due and payable whether by maturity or scheduled redemption prior to maturity; -

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

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

In such case, so long as such Default shall not have been remedied, a Bondowners’
Trustee may be appointed for the Bonds of any series by the owners of 51% in principal amount
or Accreted Value of the Bqnds of such series by an instrument or concurrent instruments in
writing signed and acknowledged by such Bondowners or by their attorneys-in-fact duly
authorized and delivered to such Trustee, notification thereof being given to the Port. Any
Bondowners’ Trustee appointment under the provisions of this Section shall be a bank or trust
company organized under the laws of any state or the State of New York or a national banking
association. The fees and expenses of a Bondowners’ Trustee shall be borne by the Bondowners
and not by the Port. The bank or trust company acting as a Bondowners’ Trustee may be
removed at any time, and a successor Bondowners® Trustee may be appointed by the owners of a
majority in principal amount or Accreted Value of the Bonds Outstanding of the applicable
series, by an instrument or concurrent instruments in writing signed and acknowledged by such

Bondowners or by their attorneys-in-fact duly authorized.
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The Bondowners® Trustee appointed in the manner herein provided, and each successor
thereto, is hereby declared to be a trustee for the owners of all the Bonds of the series for which
such appointment is made and is empowered to exercise all the rights and powers herein
conferred on the Bondowners’ Trustee.

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

Any action, suit or other proceedings instituted by a Bondowners’ Trustee hereunder
shall be brought in its name as trustee for the Bondowners and all such rights of action upon or
under any of the Bonds or the provisions of this resolution or applicable Series Resolution may
be enforced by a Bondowners® Trustee without the possession of any of said Bonds, and without
the production of the same at any trial or proceedings relating thereto except where otherwise
required by law, and the respective owners of said Bonds by taking and holding the same, shall
be conclusively deemed irrevocably to appoint a Bondowners’ Trustee the true and lawful trustee
to the respective owners of said Bonds, with authority to ‘institute any such action, suit or
proceeding; to receive as trustee and deposit in trust any sums that become distributable on-
account of said Bonds; to execute any paper or documents for the receibt of such money, and to
do all acts with respect thereto that the Bondowner might have done in person. Nothing herein
contained shall be deemed to authorize or empower any Bondowners’ Trustee to consent to
accept or adopt, on behalf of any owner of said Bonds or appurtenant coupons, any plan of
reorganiiation or adjustment affecting the said Bonds or any right of any owner thereof, or to
authorize or empower the Bondowners’ Trustee to vote the claims of the owners thereof in any
receivership, insolvency, liquidation, bankruptcy, reorganization or other proceeding to which
the Port shall be a party. |

No owner of any one or more of the Bonds shall have any right to institute any action,
suit or proceedings at law or in equity for the enforcement of the same or coupons appertaining
thereto, unless Default shall have happened and be continuing, and unless no Bondowners’

Trustee has been appointed for such series as herein provided, but any remedy herein authorized
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to be exercised by a Bondowners’ Trustee may be exercised individually by any Bondowner, in
his own name and on his own behalf or for the benefit of all Eondowners, in the event no
Bondowners’ Trustee has been appointed, or with the consent of the Bondowners® Trustee if
such Bondowners’ Trustee has been appointed; provided however, that nothing in this resolution,
any Series Resolution or in the Bonds shall affect or impair the obligation of the Port which is
absolute and unconditional, to pay from Net Revenues the principal of and interest on said Bonds
to the respective owriers thereof and the coupons appertaining thereto at the respective due dates
therein specified, or affect or impair the right of action, which is absolute and unconditional, of
such owners to enforce such payments.

The remedies herein conferred upon or reserved to the owners of the Bonds and to a
Bondowners’ Trustee are not intended to be exclusive of any other remedy or remedies, and each
and every such remedy shall be cumulative and shall be in addition to every other remedy given
hereunder or now or hereafter existing at law or in equity or by statute. The privileges herein
granted shall be exercised from time to time and continued so long as and as often as the
occasion therefor may arise and no waiver of any default hereunder or under any Series
Resolution, whether by a Bondowners’ Trustee or by the owners of Bonds, shall gxtend to or
shall affect any subsequent default ér shall impair any rights or remedies consequent thereon.
No delay or omission of the Bondowners or of a Bondowners’ Trustee to exercise any right or
power accruing upon any default shall impair any such right or power or shall be construed to be
a waiver of any such default or acquiescence therein. |

Notwithstanding the foregoing, no default may be waived with respect to any'series of
Bonds or portion thereof secured or supported by a Credit Facility unless the Bondowners’
Trustee with respect thereto has received written confirmation from the issuer thereof that such
Credit Facility has been fully reinstated.

Upon any such waiver, such default shall cease to exist, and any Default arising

therefrom shall be deemed to have been cured, for every purpose of this resolution; but no such

. waiver shall extend to any subsequent or other default or impair any right consequent thereon.

Section 21. Severability. If any one or more of the provisions of this resolution shall be
declared by any court of competent jurisdiction to be contrary to law, then such provision or
provisions shall be deemed separable from, and shall in no way affect the validity of, any of the

other provisions of this resolution or of the Bonds issued pursuant to the terms hereof.
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Section 22. Master Resolution. Resolution No. 97-42 is hereby repealed and superseded
in its entirety by this Resolution No. 2004-03, which Resolution No. 2004-03 (as the same may
hereafter be amended and supplemented in accordance with its terms, shall constitute the
“Master Resolution.”

ADOPTED by the Port Commission of the Port of Tacoma at a regular meeting thereof,
held this 1st day of April, 2004, and duly authenticated in open session by the signatures of the

Commissioners present and voting in favor thereof.

PORT OF TACOMA, WASHINGTON
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CERTIFICATE

I, the undersigned, Assistant Secretary of the Port Commission (“Corﬁmission”) of the
Port of Tacoma (herein called the “Port”), DO HEREBY CERTIFY:

1. That the attached resolution numbered 2004-03, as amended, (herein called the
“Resolution™) is a true and correct copy of a resolution of the Port, as finally adopted at a
meeting of the Commission held on the 1st day of April, 2004, and duly recorded in my office.

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

this certificate.
IN WITNESS WHEREOF, I have hereunto set my hand this 1st day of April, 2004.

Aﬂtant Secretary
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