
RESOLUTTON NO. tr29 (z0te)

A RESOLUTION OF THE PORT COMMISSION OF THE PORT
OF EVERETT AUTHORIZING SCHEDUI,E OF PROPERTY
NO. 06 FOR MASTER LEASE AGREEMENT WITH BANK OF
AMERICA, NATIONAL ASSOCIATION.

WHEREAS, by Resolution No. 1012 ("Original Resolution"), adopted on June 10,2014
by the Port Commission (the "Commission") and amended by Resolution I 128, adopted on July 9,
201.9, the Port of Everett (the "Port") approved the terms of a Master Lease Agreement (the
o'Agreonent") with Bank of America, National Association (the "Bank") to provide for the
financing of the acquisition of equipment, machinery and vehicles for use within the Port (the
"Equipment'); and

WHEREAS, since 2014, the Port has utilized the Master Equipment Lease/Purchase
Agreement for acquisitions of Equipment with a current outstanding balance of property schedules
of $4,756,036; and

WHEREAS, the Port intends to acquire cranes for use in its operations; and

WHEREAS, the Banc of America Public Capital Corp has agreed to provide financing of
$ 1 0,000,000 for acquisition of said cranes pursuant to the terms of the Agreernent and the terms
set forth in Schedule of Property No. 06;

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

Section l. The Executive Director of the Port is hereby authorized to sign Schedule of
Property No. 06 substantially in the form presented.

Section 2. Effective Date. This resolution shall take effect immediately upon its
adoption.



ADOPTED by the Port Commission of the Port of Everett at a meeting thereof, held this
l3th day of August, 2019, and duly authenticated in open session by,the signatures of the
commissioners voting in favor thereof.

EVERETT PORT

President and Commissioner

By
Vice President ssioner Fingarson

By I K
Secretary and Stiger

502403320vl
-2-



CERTIFICATE

I, the undersigned, Secretary of the Port Commission ('Commission") of the Port of

Everett, Washington (herein called the "Port"), DO HEREBY CERTIFY:

l. That the attached Resolution No. I 129 (herein called the "Resolution") is a true and

correct copy of a resolution of the Port, as finally adopted at a regular meeting of the Commission

held on the l3th day of August, 2019 and duly recorded in my offrce.

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 regular meeting was given;

that a quorum of the commission was present throughout the meeting and a legally sufficient

number of members of the Commission voted in the proper manner for the adoption of the

Resolution; that all other requirements and proceedings incident to the proper adoption of the

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 l3th day of August, 2019.

e
Tom Stiger, Secretary, Commission

o

50240332Ov1
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Exhibit B Form of Rental Payment Schedule
Exhibit C-l
Exhibit C-2 Form of Authorizing Resolution
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Exhibit I - Form of Escrow and Account Control Agreement



Scnpout u or PnopnRrvNo.06

Re Master Equipment Lease/Purchase Agreement, dated as of September 1,

2014, between Bank of America, National Association, as Lessor, and the
Port of Everett, Washington, as Lessee

1. Defined Terms; Lease; Banc of America Public Capital Corp as Lessor. Unless

otherwise defined herein, all terms used herein have the meanings ascribed to them in the above-

referenced Master Equipment Lease/Purchase Agreement (the "Master Equipment Lease" or the

"Agreement"). This Schedule constitutes a o'Lease" for all purposes under the Master Equipment
Lease, and is by and between Lessee and Banc of America Public Capital Corp, a Kansas

Corporation ("Lessor"), an affiliate of Bank of America, National Association ("BANA'). For all
purposes under or with respect to this Schedule and any documents or instruments executed and

delivered in connection herewith, each reference to "Lessor" contained herein and in the Master

Equipment Lease shall be deemed to be a reference to Banc of America Public Capital Corp, as

Lessor hereunder. Lessee acknowledges and agrees that the occurrence ofan Event ofDefault under

any Lease with Lessor or BANA shall constitute an Event of Default under all Leases subject to the

Master Equipment Lease..

2. Equipment For purposes of the Lease created hereby, the following items of
Equipment are hereby included under this Schedule together with all attachments, additions,

accessions, parts, repairs, improvements, replacements and substitutions thereto as provided in
the Agreement.

QueNrIrv DrsczuprroN

Mitsubishi Heavy lndustries-tsaardella 1O0-gauge, 50LT capacity cranes

The cranes were originally place in service in 1996 and do not include
model or serial numbers. They are being acquired from Evergreen
Terminal Services located at the Port of Los Angeles. The costs of
acquisition being financed include cost ofpurchase, cost ofstorage, cost of
transport, cost of refurbishment and cost of placement.

Both cranes being located at the following address: 2920Terminal Ave., Everett, WA 98201

3. Payment Schedule.

(a) Rental Payments; Commencement Date. The Rental Payments shall be in such

amounts and payable on such Rental Payment Dates as set forth in the Rental Payment Schedule

attached to this Schedule as Exhibit B and incorporated herein by this reference, subject to
adjustment upon the occunence of an Event of Taxability as provided in Section 4.06 of the

Agreement. Lessee's obligation to pay Rental Payments under the Lease created hereby shall

commence on the earlier of (i) the date on which the Equipment listed in this Schedule is
accepted by Lessee in the manner described in Section 5.01 of the Agreement, as evidenced by

2

A-1



the Final Acceptance Certificate executed by Lessee and substantially in the form of Exhibit E
attached to the Agreement, and (ii) the date on which sufficient moneys to acquire and install the
Equipment listed in this Schedule are deposited for that purpose with an Escrow Agent pursuant
to Section 3.0a(c) of the Agreement (the earlier of such two dates being herein referred to as the
"Commencement Date").

(b) Prepayment Price Schedule. The Prepayment Price on each Rental Payment Date
shall be the amount set forth for suoh Rontal Payment Date in the "Outstonding Bolancc" colurrn
of the Rental Payment Schedule attached to this Schedule. The Prepayment Price is in addition
to all Rental Payments then due under this Schedule (including the Rental Payment shown on the
same line in the Rental Payment Schedule).

4. Representations, Watanties and Covenants. Lessee hereby represents, warants
and covenants that its representations, warranties and covenants set forth in the Agreement
(particularly Section 2.01 thereof) are true and correct as though made on the Commencement
Date. Lessee further represents and warrants that (a) no Material Adverse Change has occurred
since the dated date of the Agreement; (b) no Event of Default has occurred and is continuing
under any Lease currently in effect; (c) no Lease has been terminated as the result of the
occurrence of an Event of Default; (d) the governing body of Lessee has authorized the
execution and delivery of the Agreernent and the Leases pursuant to Resolution No. 1012,
approved on June 10,2014, as amended pursuant to Resolution No. 1120 approved on July 9,
2019, and Resolution No. 1129, approved on August 13, 2019; (e) the Equipment listed in this
Schedule is essential to the functions of Lessee or to the services Lessee provides its citizens;
(f) Lessee has an immediate need for, and expects to make immediate use of, substantially all
such Equipment, which will be used by Lessee only for the purpose of performing one or more
of Lessee's govemmental or proprietary functions consistent with the permissible scope of its
authority; and (g) Lessee expects and anticipates adequate funds to be available for all future
payments or rent due after the current budgetary period.

5. The Lease. The terms and provisions of the Agreement (other than to the extent that
they relate solely to other Schedules or Equipment listed on other Schedules) are hereby
incorporated into this Schedule by reference and made apafihereof.

6. Lease Proceeds. The Lease Proceeds that Lessor shall pay to the Escrow Agent in
connection with this Schedule is $10,000,000.00, which $10,000,000.00 is for deposit into the
Escrow Account. It is expected that by twenty-four (24) months from the date of this
Schedule No. 06, Lessee will have taken possession of all items of Equipment shown above, all
costs of acquisition of the Equipment shall have been incurred and that the Lessee's final
Disbursement Request pursuant to the Escrow Agreement will be signed by Lessee, approved by
Lessor and delivered to the Escrow Agent on or before twenty-four (24) months from the date of
this Schedule.

7. Acquisition Period. The Acquisition Period applicable to this Schedule shall end at
the conclusion of the twenty-fourth month following the date hereof.
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8. Lease Term. The Lease Term be [ ] five [ ] seven [X] ten years. [Check
appropriate box.l

.9. Prepayment Option Commencement Date. For purposes of Section 10.01 of the

Agreement, the Prepayment Option Commencernent Date is August 15,2027.

10. Contract Rate; Taxable Rate. The Contract Rate for this Schedule is 2.2840o/o per

annum. The Taxable Rate for this Schedule is2.9151% per annum.

11. Lessee designates the principal components of the Rental Payments payable under
this Lease as "qualified tax-exempt obligations" for purposes of Section 265(b)(3) of the Code

[check appropriate box] :

[ ] Yes (attach Exhibit G)

[x]No

If No is selected, this is a Non-BQ Lease and shall be documented in the name of Banc of
America Public Capital Corpo as Lessor, as provided in the Agreement.

Dated

LBssoR:
Banc of America Public Capital Corp
555 California Street,4th Floor
San Francisco, Califomia 94104
Attcnti6n: Contract Administration

By:
Name:
Title:

Lsssep:
Port of Everett, Washington
1205 Craftsman Way, Suite 200
Everett, Washington 9820 1

Attsntion: Chiof Financial Offrcer

By:
Name:
Title:

Counterpart No. _ of _ manually executed and serially numbered counterparts.

To the extent that the Lease created hereby constitutes chattel paper (as defined in the applicable
Uniform Commercial Code), no security or ownership interest herein may be created through the

transfer or possession of any Counterpart other than Counterpart No. 1.
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Exnrsrr B

Rnxur, Payvruxt Scnnnuls

Funding Amount:
lnterest Rate:

8115t2019

211512020

811512020

2115t2021

811512021

2t15t2022

811512022

211512023

811512023

211512024

811512024

211512025

8115t2025

2115t2026

8115t2026

211512027

811512027

211512028

811512028

211512029

562,109.03

562,109.03

562,109.03

562,109.03

562,109.03

562,109.03

562,109.03

562,109.03

562,109.03

562,109.03

562,109.03

562,109.03

562,109.03

562,109.03

562,109.03

562,109.03

562,109.03

562,109.03

562,109.03

$10,000,000.00
2.2840o/o

114,200.00

109,084.88

103,911 .34

98,678.73

93,386.35

88,033.54

82,619.60

77,143.83

71,605.52

66,003.97

60,338.45

54,608.23

48,812.58

42,950.73

37,021.94

31,025.45

24,960.47

18,826.24

12,621.95

447,909.03

453,024.15

458,197.69

463,430.30

468,722.68

474,075.49

479,489.43

484,965.20

490,503.s1

496,105.06

501,770.58

507,500.80

513,296.45

519,158.30

525,087.09

531,083.58

537,148.56

543,282.79

549,487.08

10,000,000.00

9,552,090.97

9,099,066.82

8,640,869.13

8,177,438.83

7,708,716.15

7,234,640.65

6,755,151.22

6,270,186.O2

5,779,682.51

5,283,577.46

4,781,806.88

4,274,306.O8

3,761,009.63

3,241,851.33

2,716,764.24

2,185,680.66

1,648,532.10

1,105,249.31

555,762.23

Rental
Payment

Date

Rental
Payment
Amount lnterest Portion

Principal
Portion

Outstanding
Balance
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811512029 562,109.03 6,346.80 555,762.23 (0.00)

11,242,180.60 1,242,180.60 10,000,000.00

Lssspe:

Port of Everett, Washington

By:

Name:

Title:

#765386v1A (BAPCC/Gov't Entity Master Lease) B-2-2 (DTSTRTBUTION COPY)



Exrurrr C-l

Fonnn or lxcuvrsENcy AND AUTHoRTzATToN Cpnrrrrclrr

The undersigned, a duly elected or appointed and acting Secretary
of the Port of Everett, Washington ("Lessee") certifies as follows:

A. The following listed psrsons are duly elected or appointed and acting officials of
Lessee (the "Officials") in the capacity set forth opposite their respective names below and that
the facsimile signatures are true and correct as of the date hereof; and

B. The Officials are duly authoized, on behalf of Lessee, to negotiate, execute and
deliver the Master Equipment Lease/Purchase Agreement dated as of September 1,2014, as
amended pursuant to Resolution No. 1120 approved on July 9, 2019 (the "Agreemenf"), between
Lessee and Bank of America, National Association, and Schedule of Property No. 06, dated
August 15, 2019, between Banc of America Public Capital (ool.essor"), and Lessee, which
incorporates the terms of the Agreement, the Escrow and Account Control Agreement dated as

of August 15, 2019, among Lessor, Lessee and Bank of America, National Association, as
Escrow Agent, and all documents related thereto and delivered in connection therewith
(collectively, the "Operative Agreements"), and the Operative Agreements are binding and
authorized agreements of Lessee, enforceable in all respects in accordance with their terms.

Neup oF OFFTcTAL Trrre SrcNerunn

Lps RsenpeNz CEO

ERrc Russerl CFO

Lrse LnrssBR Depury DrRscron

Dated: By:
Name:
Title:

(The signer of this Certificate cannot be listed above as authorized to execute the Operative
Agreements.)
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Exrnnrr C-2

Fonu or AunroRrzrNc Rrsor,urroN

fAttach resolution approving Schedule of Property No. 06]

C-2-I



Exnrnrr D

Fonu or Oprntox or Lnssnr's CouNsu
(to be typed on letterhead of counsel)

fBond counsel to provide specific form to be used.]
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ExHIBIT E

Fonvr or FrN,lL AccnpuNcr CnntmrcATr

Banc of America Public Capital Corp
555 California Street, 4th Floor
San Francisco, California 94104

Re: Schedule of Property No. 06, dated August 15, 2019, between Banc of
America Public Capital Co.p, as lessor, and the Port of Everett,
Washington, as lessee (the ooSchedule"), executed pursuant to Master
Equipment Lease/Purchase Agreement, dated as of September 1,2014, as

amended pursuant to Resolution No. 1120 approved on July 9, 2019,
between Bank of America, National Association and the Port of Everett,
Washington

Ladies and Gentlemen:

In accordance with the Master Equipment Lease/Purchase Agreement described above
(the "Agreement"), the undersigned Lessee hereby certifies and represents to, and agrees with,
Lessor as follows:

t. A11 of the Equipment listed in the above-referenced Schedule of Property
(the "schedule")has been delivered, installed and accepted on the date hereof.

2. Lessee has conducted such inspection and/or testing of the Equipment
listed in the Schedule as it deems necessary and appropriate and hereby acknowledges
that it accepts the Equipment for all purposes.

3. Lessee is currently maintaining the insurance coverage required by
Section 7.02 of the Agreement.

4. Lessee hereby reaffirms that the representations, warranties and covenants

contained in the Agreernent and incorporated into the Schedule by reference are true and
correct as ofthe date hereof.

5. (a) No event or condition that constitutes, or with notice or lapse of time,
or both, would constitute, an Event of Default exists at the date hereof under the Lease

currently in effect under the Agreernent; (b) no Material Adverse Change has occurred
since the dated date of the Agreement; and (c) the Lease has not been terminated as the
result of the occurrence of an Event of Default.
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Capitalized terms used, but not defined, in this Final Acceptance Certificate shall have
the same meanings as when such terms are used in the Agreement and the Schedule.

Date:
Lsssns:

Porr df Evofetq W0shinl46n

By:
Name:
Title:

E-2



Exnrnrr F

Fonu or Snr,r-IxsuRANcE Crnrmrcltn

Banc of America Public Capital Corp
555 California Street,4th Floor
San Francisco, California 94104

Re: Schedule of Property No. 06, dated August 15,2019, between Banc
of America Public Capital Corp, as lessor, and the Port of Everett,
Washington, as lessee, executed pursuant to Master Equipment
Lease/Purchase Agreement, dated as of September 1,2014, between
Bank of America, National Association and the Port of Everett,
Washington

In connection with the above-referenced Schedule of Property (the "Schedule"), the Port
of Everett, Washington (the "Lessee") hereby warrants and represents to Banc of America
Public Capital Corp the following information. The terms capitalized herein but not defined
herein shall have the meanings assigned to them in the Agreement incorporated in the Schedule
by reference.

1. The Lessee is self-insured for damage or destruction to the Equipment listed in the
Schedule (herein, the "Equipment"). The dollar amount limit for property damage to the
Equipment under such self-insurance program is$ [The Lessee maintarns
an umbrella insurance policy for claims in excess of Lessee's self-insurance limits for property
damage to the Equipment which policy has a dollar limit for property damage to the Equipment
under such policy of$ l

2. The Lessee is self-insured for liability for injury or death of any person or damage
or loss of property arising out of or relating to the condition or operation of the Equipment. The
dollar limit for such liability claims under the Lessee's self-insurance program is
$ [The Lessee maintains an umbrella insurance policy for claims in excess
of Lessee's self-insurance limits for liability which policy has a dollar limit for liabilities for
injury and death to persons as well as damage or loss of property arising out of or relating to the
conditionoroperationoftheEquipmentintheamountof$-.

t3]. The Lessee maintains a self-insurance fund. Monies in the self-insurance fund

larelare not] subject to annual appropriation. The total amount maintained in the self-insurance
fund to cover Lessee's self-insurance liabilities is $ fAmounts paid from
theLessee'sse1f-insurancefundaresubjecttoado11arperclaimof$-.]
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t3l. The Lessee does not maintain a self-insurance fund. The Lessee obtains funds to
pay claims for which it has self-insured from the following sources:
Amounts payable for claims from the such sources are limited as follows:

4. Attached hereto are copies of certificates of insurance with respect to policies
maintained by Lessee.

Lsssrs:

Port of Everett, Washington

By:
Name:
Title:

F-2



Exrunlr G

Fonnn or BaNr Quar,mtca,rrox DssrcnATIoN

[Not applicable.]
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Exnrnrr H

Fonu op Noucn lNo AcxxowLEDGEMENT oF AssrcxvrnNr

Dated

Banc of America Public Capital Corp ( "Assignor") hereby gives notice that, as of
20-, it has assigned and sold to ("Assignee") all of

Assignor's right, title and interest in, to and under Schedule of Property No. 06, dated August 15,
2019 (including the Rental Payment Schedule attached thereto, the "schedule"),between Banc
of America Public Capital Corp, as lessor, and the Port of Everett, Washington, as lessee
("Lessee"), which incorporates by reference the terms and provisions of that certain Master
Equipment Lease/Purchase Agreement dated as of September 1,2014, as amended pursuant to
Resolution No. 1120 approved on July 9, 2019 (the "Agreement"), between Bank of America,
National Association and Lessee, together with all exhibits, schedules, riders, addenda and
attachments related thereto, and all certifications and other documents delivered in connection
therewith, the Rental Payments and other amounts due under the Lease (as such term is
hereinafter defined), all of Assignor's right, title and interest in the Equipment listed in the
Schedule and all of Assignor's right, title and interest in, to and under the Escrow and Account
Control Agreonent dated as of August 15, 2019 (the "Escrow Agreement"), among Lessee,
Assignor and Bank of America, National Association , as Escrow Agent, together with the
Escrow Account related thereto (collectively, the " As si gned Property ").

For purposes of this Notice and Acknowledgment of Assignment (the
"Aclmowledgment"), "Lease" msans collectively the Schedule and the terms and provisions of
the Agreernent incorporated therein by reference, together with all exhibits, schedules, riders,
addenda and attachments related thereto, and all certifications and other documents delivered in
connection therewith. The term "Lease" specifically excludes all other Schedules of Property
entered into under the Agreement and rental payments other than with respect to the Schedule.
Each capitalized term used but not defined herein has the meaning set forth in the Agreernent.

1. Lessee hereby acknowledges the effect of the assignment of the Assigned Property
and absolutely and unconditionally agrees to deliver to Assignee all Rental Payments and other
amounts coming due under the Lease in accordance with the terms thereof on and after the date
of this Acknowledgment.

2. Lessee hereby agrees that: (i) Assignee shall have all the rights of Lessor under the
Lease and all related documents, including, but not limited to, the rights to issue or receive all
notices and reports, to give all consents or agreements to modifications thereto, to receive title to
the Equipment in accordance with the terms of the Lease, to declare a default and to exercise all
rights and remedies thereunder in connection with the occurrence of an Event of Default; and
(ii) the obligations of Lessee to make Rental Payments and to perform and observe the other
covenants and agreements contained in the Lease shall be absolute and unconditional in all
events without abatement, diminution, deduction, set-off or defense.
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3. Lessee agrees that, as of the date of this Acknowledgment, the following
information about the Lease is true, accurate and complete:

Number of Rental Payments Remaining
Amount of Each Rental Payment
Total Amount of Rents Remaining
Frequency of Rental Payments
Next Rental Payment Due
Funds Remaining in Escrow Account

4. The Lease remains in fulI force and effect, has not been amended and no event of
default (or event which with the passage of time or the grving of notice or both would constitute
a default) has occurred thereunder.

5. Assignor hereby acknowledges the transfer restrictions imposed by Section 1 1.01 of
the Agreement and confirms that the assignment to Assignee has been made in accordance with
the provisions of that Section.

6. Any inquiries of Lessee related to the Lease and any requests for disbursements
from the Escrow Account, if applicable, and all Rental Payments and other amounts coming due
pursuant to the Lease on and after the date of this Acknowledgment should be remitted to
Assignee at the following address (or such other address as provided to Lessee in writing from
time to time by Assignee):

AcruowrsDGED AND AcREED:

LESSBB: Ponr Or EvERETT, WesgrxcroN
ExHrsrr ONrv

By:
Name:
Title:

AssrcNoR: BANC oF AMERTcA PUBLIC CepIrel. Conp
lFon ExHtgtr PuRPosBs ONLYI

By:
Name:
Title:

$

$

$
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Exnrur I

Fonvr or EscRow.q,Nr AccouNr Coxtnor, AcRTEMENT

See attached.
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Escrow and Account Control Agreement (Schedule of Property No. 06)

This Escrow and Account Control Agreernent (this "Agreement"), dated as of August
15, 2019, by and among Banc of America Public Capital Corp, a Kansas corporation (together
with its successors and assigns, hereinafter referred to as 'ol-essor"), the Port of Everett,
Washington, a political subdivision of the State of Washington (hereinafter referred to as
"Lessee") and Bank of America, National Association, a national banking association organized
under the laws of the United States of America (hereinafter referred to as "Escrow Agent").

Reference is made to that certain Schedule of PropertyNo. 06, dated as of August 15,
2019, between Lessor and Lessee (the "schedule"), incorporating the terms of the Master
Equipment Lease/Purchase Agreonent, dated as of September l, 2014, between Bank of
America, National Association (as lessor under that agreement and not as escrow agent) (the
o'Master Agreement") and Lessee (the Schedule, with incorporated terms of the Master
Agreernent being hereinafter referred to as the "Lease"), covering the acquisition and lease of
certain Equipment described in the Schedule (the "Equipment"). It is a requirement of the Lease
that the Acquisition Amount ($10,000,000.00) be deposited into a segregated escrow account
under terms satisfactory to Lessor, for the purpose of fully funding the Lease, and providing a
mechanism for the application of such amounts to the purchase of and payment for the
Equipment.

NOW, THEREFORE, in consideration of the mutual promises contained herein and
other good and valuable consideration, the receipt and suffrciency of which are hereby
acknowledged, the parties hereto agree as follows:

1. Creation of Escrow Account.

(a) There is hereby created an escrow fund to be known as the "Port of
Everett Schedule of Property No. 06 Escrow Account" (the "Escrow Account") to be held by the
Escrow Agent for the purposes stated herein, for the benefit of Lessor and Lessee, to be held,
disbursed and returned in accordance with the terms hereof.

(b) Lessee ma5 from time to time, provide written instructions for Escrow
Agent to use any available cash in the Escrow Account to purchase any money market fund or
liquid deposit investment vehicle that Escrow Agent from time to time makes available to the
parties heqeto. Such written instructions shall be provided via delivery to Escrow Agent of a
signed and completed Escrow Account Investment Selection Form (such form available from
Escrow Agent upon request). All funds invested by Escrow Agent at the direction of Lessee in
such short-term investments (as more particularly described in Escrow Agent's Escrow Account
Investment Selection Form) shall be deemed to be part of the Escrow Account and subject to all
the terms and conditions of this Agreonent. If any cash is received for the Escrow Account after
the cut-off time for the designated short-term investment vehicle, the Escrow Agent shall hold
such cash uninvested until the next Business Day. In the absence of written instructions from
Lessee (on Escrow Agent's Escrow Account Investment Selection Form) designating a short-
term investment of cash in the Escrow Account, cash in the Escrow Account shall remain
uninvested and it shall not be collateralized. Escrow Agent shall have no obligation to pay
interest on cash in respect of any period during which it rernains uninvested. Lessee shall be
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solely responsible for ascertaining that all proposed investments and reinvestments are Qualified
Investments and that they comply with federal, state and local laws, regulations and ordinances
governing investment of such funds and for providing appropriate notice to the Escrow Agent for
the reinvestment of any maturing investment. Accordingly, neither the Escrow Agent nor Lessor
shall be responsible for any liability, cost, expense, loss or claim of any kind, directly or
indirectly arising out of or related to the investment or reinvestment of all or any portion of the
moneys on deposit in the Escrow Account, and Lessee agrees to and does hereby release the
Escrow Agent and Lessor from any such liability, cost, expenses, loss or claim. Interest on the
Escrow Account shall become part of the Escrow Account, and gains and losses on the
investment of the moneys on deposit in the Escrow Account shall be borne by the Lessee. The
Escrow Agent shall have no discretion whatsoever with respect to the management, disposition
or investment of the Escrow Account. The Escrow Agent shall not be responsible for any market
decline in the value of the Escrow Account and has no obligation to notiff Lessor and Lessee of
any such decline or take any action with respect to the Escrow Account, except upon specific
written instructions stated herein. For purposes of this Agreement, "Qualified Investments"
means any legal investments for public funds in the State of Washington..

(c) Unless the Escrow Account is earlier terminated in accordance with the
provisions of paragraph (d) below, amounts in the Escrow Account shall be disbursed by the
Escrow Agent in payment of amounts described in Section 2 hereof upon receipt of written
instruction(s) from Lessor, as is more fully described in Section 2 hereof. If the amounts in the
Escrow Account are insufficient to pay such amounts, Lessee shall provide any balance of the
funds needed to complete the acquisition of the Equipment. Any moneys remaining in the
Escrow Account on or after the earlier of (i) the expiration of the Acquisition Period or (ii) the
date on which Lessee executes an Acceptance Certificate shall be applied as provided in
Section 4 hereof.

(d) The Escrow Account shall be terminated at the earliest of (i) the iinal
distribution of amounts in the Escrow Account, (ii) the date on which Lessee executes a Final
Acceptance Certificate or (iii) written notice given by Lessor of the occurrence of an Event of
Default under the Lease. Notwithstanding the foregoing, this Agreement shall not terminate nor
shall the Escrow Account be closed until all funds deposited hereunder have been disbursed.

(e) The Escrow Agent may act in reliance upon any writing or instrument or
signature which it, in good faith, believes to be genuine and may assume the validity and

accuracy of any statement or assertion contained in such a writing or instrument. The Escrow
Agent shall not be liable in any manner for the sufficiency or correctness as to form, manner of
execution, or validity of any instrument nor as to the identity, authority, or right of any person

executing the same; and its duties hereunder shall be limited to the receipt of such moneys,
instruments or other documents received by it as the Escrow Agent, and for the disposition of the

same in accordance herewith. Notwithstanding and without limiting the generality of the

foregoing, concurrent with the execution of this Agreement, Lessee and Lessor, respectively,
shall deliver to the Escrow Agent an authorized signers form in the form of Exhibit A-l (Lessee)

and Exhibit A-2 (Lessor) attached hereto. Notwithstanding the foregoing sontence, the Escrow
Agent is authorized to comply with and rely upon any notices, instructions or other
communications believed by it to have been sent or given by the parties or by a person or persons

authorized by the parties. The Escrow Agent specifically allows for receiving direction by
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written or electronic transmission from an authorized representative with the following caveat,
Lessee and Lessor agree to indemnify and hold harmless the Escrow Agent against any and all
claims, losses, damages, liabilities, judgments, costs and expenses (including reasonable
attorneys' fees) (collectively, "Losses") incurred or sustained by the Escrow Agent as a result of
or in connection with the Escrow Agent's reliance upon and compliance with instructions or
directions given by written or electronic transmission given by each, respectively, provided,
however, that such Losses have not arisen from the gross negligence or willful misconduct of the
Escrow Agcnt, it being understood that forbearance on the part of the Escrow Agent to veriff or
confirm that the person giving the instructions or directions, is, in fact, an authorized person shall
not be deemed to constitute gross negligence or willful misconduct.

In the event conflicting instructions as to the disposition of all or any portion of
the Escrow Account are at any time given by Lessor and Lessee, the Escrow Agent shall abide
by the instructions or entitlement orders given by Lessor without consent of the Lessee.

(0 Unless the Escrow Agent is gurlty of gross negligence or willful
misconduct with regard to its duties hereunder, Lessee agrees to and does hereby release and
indemnifu the Escrow Agent and hold it harmless from any and all claims, liabilities, losses,
actions, suits or proceedings at law or in equity, or any other expense, fees or charges of any
character or nature, which it may incur or with which it may be threatened by reason of its acting
as Escrow Agent under this Agreunent; and in connection therewith, does to the extent permitted
by law indemnify the Escrow Agent against any and all expenses; including reasonable
attorneys' fees and the cost of defendin g any action, suit or proceeding or resisting any claim.

(g) If Lessee and Lessor shall be in disagreement about the interpretation of
the Lease, or about the rights and obligations, or the propriety of any action contemplated by the
Escrow Agent hereunder, the Escrow Agent may, but shall not be required to, file an appropriate
civil action including an interpleader action to resolve the disagreement. The Escrow Agent
shall be reimbursed by Lessee for all costs, including reasonable attorneys' fees, in connection
with such civil action, and shall be fully protected in suspending all or part of its activities under
the Lease until a final judgment in such action is received.

(h) The Escrow Agent may consult with counsel of its own choice and shall
have full and complete authorization and protection with the opinion of such counsel. The
Escrow Agent shall otherwise not be liable for any mistakes of fact or elrors of judgment, or for
any acts or omissions of any kind unless caused by its willful misconduct.

(i) Lessee shall reimburse the Escrow Agent for all reasonable costs and
expenses, including those of the Escrow Agent's attorneys, agents and employees incurred for
non-routine administration of the Escrow Account and the performance of the Escrow Agent's
powers and duties hereunder in connection with any Event of Default under the Lease or in
connection with any dispute between Lessor and Lessee concerning the Escrow Account.

0) The Escrow Agent or any successor may at any time resign by giving
mailed notice to Lessee and Lessor of its intention to resign and of the proposed date of
resignation (the "Effective Date"), which shall be a date not less than 60 days after such notice is
delivered to an express carrier, charges prepaid, unless an earlier resignation date and the
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appointment of a successor shall have been approved by the Lessee and Lessor. After the
Effective Date, the Escrow Agent shall be under no further obligation except to hold the Escrow
Account in accordance with the terms of this Agreement, pending receipt of written instructions
from Lessor regarding further disposition of the Escrow Account.

(k) The Escrow Agent shall have no responsibilities, obligations or duties
other than those expressly set forth in this Agreement and no implied duties responsibilities or
obligations shall be read into this Agreement.

2. Acquisition of Property.

(a) Acquisition Contracts. Lessee will arrange for, supervise and provide for,
or cause to be supervised and provided for, the acquisition of the Equipment, with moneys
available in the Escrow Account. Lessee represents the estimated costs of the Equipment are

within the funds estimated to be available therefor, and Lessor makes no warranty or
representation with respect thereto. Lessor shall have no liability under any of the acquisition or
construction contracts. Lessee shall obtain all necessary permits and approvals, if any, for the
acquisition, equipping and installation of the Equipment, and the operation and maintenance
thereof. Escrow Agent shall have no duty to monitor or enforce Lessee's compliance with the

foregoing covenant.

(b) Authorized Escrow Account Disbursements. It is agreed as between
Lessee and Lessor that disbursements from the Escrow Account shall be made for the purpose of
paying (including the reimbursement to Lessee for advances from its own funds to accomplish
the purposes hereinafter described) the cost of acquiring the Equipment.

(c) Requisition Procedure. No disbursernent from the Escrow Account shall
be made unless and until Lessor has approved such requisition. Prior to disbursement from the

Escrow Account there shall be filed with the Escrow Agent a requisition for such payment in the

form of Disbursement Request attached hereto as Schedule 1, stating each amount to be paid and

the name of the person, firm or corporation to whom payment thereof is due. All disbursements
shall be made by wire transfer. The Escrow Agent is authorized to obtain and rely on
confirmation of such Disbursement Request and payment instructions by telephone call-back to
the person or persons designated for verifying such requests on Exhibit A-2 (such person

verifying the request shall be different than the person initiating the request). The Lessor and

Lessee hereby confirm that any call-back performed by Escrow Agent to veriff a disbursement
instruction pursuant to a Disbursement Request submitted pursuant to this Section 2(c) before
release, shall be made to Lessor only and Escrow Agent shall have no obligation to call-back
Lessee.

Each such Disbursement Request shall be signed by an authorized representative
of Lessee (an "Authorized Representative") and by Lessor, and shall be subject to the following
conditions, which Escrow Agent shall conclusively presume have been satisfied at such time as a

requisition executed by Lessee and Lessor is delivered to it:

Delivery to Lessor of an executed Disbursement Request in the form
attached hereto as Schedule 1; and

1

4March 2019



Delivery to Lessor of copies of invoices (and proofs of payment of such
invoices, if Lessee seeks reimbursement) and bills of sale (if title to such
Equipment has passed to Lessee) therefor as required by Section 3.04 of
the Lease and any additional documentation reasonably requested by
Lessor.

Lessee and Lessor agree that their execution of the form attached hereto as Schedule I
and delivery of the executed form to Escrow Agent confirms that all of the requiroments and
conditions with respect to disbursements set forth in this Section 2have been satisfied.

2

to Escrow Upon satisfaction of the conditions specified in
Section 3.04 of the Lease, Lessor will cause the Acquisition Amount to be deposited in the
Escrow Account. Lessee agrees to pay any costs with respect to the Equipment in excess of
amounts available therefor in the Escrow Account.

4. Excessive Escrow Account. Upon receipt of written instructions from Lessor
including a representation that one of the following conditions has been satisfied (upon which
representation Escrow Agent shall conclusively rely), any funds rernaining in the Escrow
Account on or after the earlier of (a) the expiration of the Acquisition Period or (b) the date on
which Lessee executes an Acceptance Certificate, or upon a termination of the Escrow Account
as otherwise provided herein, shall be distributed by the Escrow Agent to the Lessor in order for
the Lessor to apply such funds to amounts owed by Lessee under the Lease in accordance with
Section 4.07 of the Lease.

5. Security Interest. The Escrow Agent and Lessee acknowledge and agree that the
Escrow Account and all proceeds thereof are being held by Escrow Agent for disbursement or
return as set forth herein. Lessee hereby grants to Lessor a first priority perfected security
interest in the Escrow Account, and all proceeds thereof and all investments made with any
amounts in the Escrow Account. If the Escrow Account, or any part thereof, is converted to
investments as set forth in this Agreernent, such investments shall be made in the name of
Escrow Agent and the Escrow Agent hereby agrees to hold such investments as bailee for Lessor
so that Lessor is deemed to have possession of such investments for the purpose of perfecting its
security interest.

6. Control of Escrow Account. In order to perfect Lessor's security interest by
means of control in (i) the Escrow Account established hereunder, (ii) all securities entitlements,
investment property and other financial assets now or hereafter credited to the Escrow Account,
(iii) all of Lessee's rights in respect of the Escrow Account, such securities entitlements,
investment property and other financial assets, and (iv) all products, proceeds and revenues of
and from any of the foregoing personal property (collectively, the "Collateral"), Lessor, Lessee
and Escrow Agent further agree as follows:

(a) All terms used in this Section 6 which are defined in the Commercial
Code of the state of Washington ("Commercial Code") but are not otherwise defined herein shall
have the meanings assigned to such terms in the Commercial Code, as in effect on the date of
this Agreonent.

J
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(b) Escrow Agent will comply with all entitlement orders originated by Lessor

with respect to the Collateral, or any portion of the Collateral, without further consent by Lessee.

(c) Provided that account investments shall be held in the name of the Escrow

Agent, Escrow Agent hereby represents and warrants (a) that the records of Escrow Agent show

that Lessee is the sole owner of the Collateral, (b) that Escrow Agent has not been served with
any notice of levy or received any notice of any security interest in or other claim to the

Collateral, or any portion of the Collateral, other than Lessor's claim pursuant to this Agreernent,

and (c) that Escrow Agent is not presently obligated to accept any entitlement order from any
person with respect to the Collateral, except for entitlement orders that Escrow Agent is
obligated to accept from Lessor under this Agreement and entitlernent orders that Escrow Agent,

subject to the provisions of paragraph (e) below, is obligated to accept from Lessee.

(d) Without the prior written consent of Lessor, Escrow Agent will not enter

into any agreement by which Escrow Agent agrees to comply with any entitlement order of any
person other than Lessor or, subject to the provisions of paragraph (e) below, Lessee, with
respect to any portion or all of the Collateral. Escrow Agent shall promptly notify Lessor if any
person requests Escrow Agent to enter into any such agreement or otherwise asserts or seeks to

assert a lien, encumbrance or adverse claim against any portion or all of the Collateral.

(e) Except as otherwise provided in this paragraph (e) and subject to
Section 1(b) hereof, Lessee may effect sales, trades, transfers and exchanges of Collateral within
the Escrow Account, but will not, without the prior written consent of Lessor, withdraw any

Collateral from the Escrow Account. Escrow Agent acknowledges that Lessor reserves the right,
by delivery of written notice to Escrow Agent, to prohibit Lessee from effecting any withdrawals
(including withdrawals of ordinary cash dividends and interest income), sales, trades, transfers or
exchanges of any Collateral held in the Escrow Account. Further, Escrow Agent hereby agrees

to comply with any and all written instructions tlelivered by Lessur tu Esuluw Agent (once it has

had a reasonable opportunity to comply therewith) and has no obligation to, and will not,

investigate the reason for any action taken by Lessor, the amount of any obligations of Lessee to
Lessor, the validity of any of Lessor's claims against or agresments with Lessee, the existence of
any defaults under such agreements, or any other matter.

(0 Lessee hereby irrevocably authorizes Escrow Agent to comply with all
instructions and entitlement orders delivered by Lessor to Escrow Agent.

(g) Escrow Agent will not attempt to assert control, and does not claim and

will not accept any security or other interest in, any part of the Collateral, and Escrow Agent will
not exercise, enforce or atternpt to enforce any right of setoff against the Collateral, or otherwise

charge or deduct from the Collateral any amount whatsoever.

(h) Escrow Agent and Lessee hereby agree that any property held in the

Escrow Account shall be treated as a financial asset under such section of the Commercial Code

as coffesponds with Section 8-102 of the Uniform Commercial Code, notwithstanding any

contrary provision of any other agreement to which Escrow Agent may be aparty.
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(i) Escrow Agent is hereby authorized and instructed, and hereby agrees, to
send to Lessor at its address set forth in Section 8 below, concurrently with the sending thereof to
Lessee, duplicate copies of any and all monthly Escrow Account statements or reports issued or
sent to Lessee with respect to the Escrow Account.

7. Tnformafinn Renrrired I Inrler I IS A PATRTr)T Ar.T The parties acknowledge
that in order to help the United States government fight the funding of terrorism and money
laundering activities, pursuant to Federal regulations that became effective on October 1, 2003
(Section 326 of the USA PATRIOT Act) all financial institutions are required to obtain, verifu,
record and update information that identifies each person establishing a relationship or opening
an account. The parties to this Agreernent agree that they will provide to the Escrow Agent such
information as it may request, from time to time, in order for the Escrow Agent to satisfy the
requirements of the USA PATRIOT Act, including but not limited to the name, address, tax
identification number and other information that will allow it to identify the individual or entity
who is establishing the relationship or opening the account and may also ask for formation
documents such as articles ofincorporation or other identiflring documents to be provided.

8. Miscellaneous. Capitalized terms not otherwise defined herein shall have the
meanings assigned to them in the Lease. This Agreernent may not be amended except in writing
signed by all parties hereto. This Agreernent may be executed in one or more counterparts, each
of which shall be deemed to be an original instrument and each shall have the force and effect of
an original and all of which together constitute, and shall be deemed to constitute, one and the
same instrument. Notices hereunder shall be made in writing and shall be deemed to have been
duly given when personally delivered or when deposited in the mail, first class postage prepaid,
or delivered to an express carrier, charges prepaid, or sent by facsimile with electronic
confirmation, addressed to each party at its address below.

Notices and other communications hereunder may be delivered or furnished by electronic
mail provided that any formal notice be attached to an email message in PDF format and
provided further that any notice or other communication sent to an e-mail address shall be
deemed received upon and only upon the sender's receipt of affirmative acknowledgernent or
receipt from the intended recipient. For purposes hereof no acknowledgement of receipt
generated on an automated basis shall be deemed sufficient for any purpose hereunder or
admissible as evidence of receipt.

If to Lessor: Banc of America Public Capital Corp
11333 McCormick Road
Mail Code: MD5-032-07-05
Hunt Valle% MD 21031
Attn: ContractAdministration
Fax: (443) 541-3057

If to Lessee Port of Everett
1205 Craftsman Way, Suite 200
Everett, Washington 9820 1
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Attn:
Fax:

Chief Financial Officer
(42s) 2s2-7366

If to Escrow Agent
Bank of America, National Association
Global Custody and Agency Services
135 S. LaSalle Street
Mail Code: IL4-135-1 8-5 1

Chicago, Illinois 60603
Attention: Rise L. Grey
Telephone: (312) 992-9527
Fax: (312) 453-3478
Email : gcas-amrs-escrow-client-service@bam1. com

9. Lessee and Lessor understand and agree that they are required to provide the
Escrow Agent with a properly completed and signed Tax Certification (as defined below) and

that the Escrow Agent may not perform its duties hereunder without having been provided with
such Tax Certification. As used herein "Tax Certification" shall mean an IRS form W-9 or W-8
as described above. The Escrow Agent will comply with any U.S. tax withholding or backup
withholding and reporting requirements that are required by law. With respect to eamings
allocable to a foreign person, the Escrow Agent will withhold U.S. tax as required by law and

report such earnings and taxes withheld, if any, for the benefit of such foreign person on IRS
Form 1042-5 (or any other required form), unless such eamings and withheld taxes are exempt
from reporting under Treasury Regulation Section 1.1461-1(cx2)(ii) or under other applicable
law. With respect to earnings allocable to a United States person, the Escrow Agent will report
such income, if required, on IRS Form 1099 or any other form required by law. The IRS Forms
1099 and/or 1042-5 shall show the Escrow Agent as payor and Lessee as payee. Escrow Agent
shall recognize Lessee as the designated party for regulatory reporting purposes.

Lessee and Lessor agree that they are not relieved of their respective obligations, if any, to
prepare and file information reports under Code Section 6041, and the Treasury regulations
thereunder, with respect to amounts of imputed interest income, as determined pursuant to Code
Sections 483 or 1272. Tlne Escrow Agent shall not be responsible for determining or reporting
such imputed interest.

10. This Agreement shall be governed by and construed in accordance with the laws
of the State of Washington and the parties hereto consent to jurisdiction in the State of
Washington and venue in any state or Federal court located in the City of Seattle.

11. Any bank or corporation into which the Escrow Agent may be merged or with
which it may be consolidated, or any bank or corporation to whom the Escrow Agent may
transfer a substantial amount of its escrow business, shall be the successor to the Escrow Agent
without the execution or filing of any paper or any further act on the part of any of the parties,

anything herein to the contrary notwithstanding. Any bank or corporation into which the Lessor
may be merged or with which it may be consolidated, or any bank or corporation to whom the
Lessor may transfer a substantial amount of its business, shall be the successor to the Lessor
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without the execution or filing of any paper or any further act on the part of any of the parties,
anything herein to the contrary notwithstanding.

12. This Agreernent may be amended, modified, and/or supplernented only by an
instrument in writing executed by all parties hereto.

13. No party hereto shall assign its rights hereunder until its assignee has submitted to
the Escrow Agent (i) Patriot Act disclosnre materials and the Escrow Agent has determined that
on the basis of such materials it may accept such assignee as a customer and (ii) assignee has
delivered an IRS Form W-8 or W-9, as appropriate, to the Escrow Agent which the Escrow
Agent has determined to have been properly signed and completed.

14. Escrow Agent will treat information related to this Agreement as confidential but,
unless prohibited by law, Lessee and Lessor authorize the transfer or disclosure of any
information relating to the Agreement to and between the subsidiaries, officers, affiliates and
other representatives and advisors of Escrow Agent and third parties selected by any of them,
wherever situated, for confidential use in the ordinary course of business, and further
acknowledge that Escrow Agent and any such subsidiary, officer, affiliate or third party may
transfer or disclose any such information as required by any law, court, regulator or legal
process.

Lessor will treat information related to this Agreement as confidential but, unless
prohibited by law, Escrow Agent and Lessee authorize the transfer or disclosure of any
information relating to the Agreement to and between the subsidiaries, officers, affiliates, other
representatives and advisors of Lessor and debt and equity sources and third parties selected by
any of them, and to their prospective assignees wherever situated, for confidential use in the
ordinary course of business, and further acknowledge that Lessor and any such subsidiary,
officer, affiliate, debt and equity source or third party or prospective assignee may transfer or
disclose any such information as required by any law, court, regulator or legal process.

Lessee will treat the terms of this Agreement as confidential except on a "need to know"
basis to persons within or outside Lessee's organization (including affiliates of such party), such
as attorneys, accountants, bankers, financial advisors, auditors and other consultants of such
party and its affiliates, except as required by any law, court, regulator or legal process and except
pursuant to the express prior written consent of the other parties, which consent shall not be
unreasonably withheld.
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In Witness Whereof, the parties have executed this Escrow and Account Control
Agreement as of the date first above written.

Banc of America Public Capital Corp
as Lessor

By:

Name:

Title:

Bank of America, National Association
As Escrow Agent

By:

Name:

Title:

Port of Everett, Washington
as Lessee

By:

Name:

Title:
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SCHEDULE 1

to the Escrow and Account Control Agreement

FORM OF DISBURSEMENT REQUEST

Re: Schedule of Property No. 06, dated as of August 15, 2019 , between Banc of America Public Capital Corp
("Lessor") and the Port of Everett, Washington (the "Lessee") entered into Master Equipment
LeasePurchase Agreement dated as of September 1,2014, between Bank of America, National Association
(as lessor under that agreement and not as escrow agent) (the "Master Agreement") and Lessee (the
Schedule, with incorporated terms of the Master Agreement being hereinafter referred to as the "Lease").
(Capitalized terms not otherwise defined herein shall have the meanings assigned to them in the Irase.)

In accordance with the terms of the Escrow and Account Control Agreement, dated as of August 15,2019
(the o'Escrow and Account Control Agreemenf'), by and among Lessor, Lessee and Bank of America, National
Association, (the "Escrow Agent"), the undersigned hereby requests the Escrow Agent pay the following persons the
following amounts from the Escrow Account created under the Escrow and Account Control Agreement for the
following purposes:

Disbursement Amounts

Pavee's Name and Address fnvoice Number Dollar Amount Purnose
<Payee's Name>
<Payee Address l>
<Payee Address 2>
<Payee Address 3>

<Payee BankName*>
<Payee B ank ABA/Routing *>
<Payee Bank Account No*>
<Payee Account Name*>

<*Payee Address and Payee Bank
information is requted. >

<invoice list OR "see
attached" with a
spreadsheet>

< invoice amount) <general description of
oquipment; ex'opolice cruiset''>

<Payee's Name>
<Payee Address 1>
<Payee Address 2>
<Payee Address 3>

<Payee Bank Name*>
<Payee Bank ABA/Routing*>
<Payee Bank Account No*>
<Payee Account Name*>

<*Payee Address and Payee Bank
information is required.>

<invoice list OR "see
attached" with a
spreadsheet>

<invoice amount> <general description of
equipment; ex "police cruiser">



Lessee hereby represents, covenants and warrants for the benefit ofLessor on the date hereofas follows:

(i) (a) Each obligation specified in the table herein titled as "Disbursement Amounts" has been
incurred by Lessee in the stated amount, (b) the same is a proper charge against the Escrow Account for costs
relating to the Equipment identified in the Lease, and (c) has not been paid (or has been paid by Lessee and Lessee

requests reimbursement thereof).

(ii) Each item of Equipment relating to an obligation specified in the table herein titled as

"Disbursement Amounts" has been delivered, installed and accepted by Lessee. Attached hereto is a copy of the
invoice with respect to such obligation.

(iii) The undersigned, as Authorized Representative, has no notice of any vendor's, mechanic's or
other liens or rights to liens, chattel mortgages, conditional sales contracts or security interest which should be
satisfied or discharged before such payment is made.

(r") This requisition contains no item representing payment on account, or any retained percentages

which Lessee is, at the date hereof, entitled to retain (except to the extent such amounts represent a reimbursement to
Lessee).

(v) The Equipment is insured in accordance with the Lease.

(vi) No Event of Default, and no event which with notice or lapse of time, or both, would become an
Event oiDefault, under the Lease has occurred aud is continuing at the date hereof.

(vii) The disbursement shall occur during the Acquisition Period.

(viii) The representations, warranties and covenants oflessee set forth in the Lease are true and correct
as of the date hereof.

(ix) No Material Adverse Change has occurred since the date of the exscution and delivery of the
Lease.

Dated:
PoRT oF EVERETT. WASHTNGTON

By:
Name:
Title:

Disbursement of funds from the Escrow
Account in accordance with the foregoing
Disbursement Request hereby is authorized

BANC oF AMERICA PUBLIC CAPITAL CoRP

as Lessor under the Lease

By:
Name
Title:



[AN "EXHIBIT A-1" MUST BE COMPLETED AND EXECUTED AT TrME OF EXECUTTON OF THE AGREEMENT]

EXHIBIT A-1

Fonvr or IncuunnNcy ano AurnoRrzATroN Crnrrrrcltn

The undersigned, a duly elected or appointed and acting Secretary
rrf tlre Port of Everctt, Washingtt-rn ( "Lessee ") certifies as follows:

A. The following listed persons are duly elected or appointed and acting officials of
Lessee (the "Officials") in the capacity set forth opposite their respective names below and the
facsimile signatures below are true and correct as of the date hereof;

B. The Officials are duly authoized, on behalf of Lessee, to negotiate, execute and
deliver the Master Equipment Lease/Purchase Agreement dated as of September 1,2014 (the
"Agreemenl"), between Lessee and Bank of America, National Association, and Schedule of
Property No. 06, dated August 15, 2019, between Banc of America Public Capital ('ol,essor"),
and Lessee, which incorporates the terms of the Agreement, the Escrow and Account Control
Agreement dated as of August 15, 2019, among Lessor, Lessee and Bank of America, National
Association, as Escrow Agent, and all documents related thereto and delivered in connection
therewith (collectively, the "Operative Agreements"), &nd the Operative Agreonents are binding
and authorized agreernents of Lessee, enforceable in all respects in accordance with their terms.

Name of Official Title Signature

Les Reardanz CEO

Eric Russell CFO

Lisa Lefeber Deputy Director

Dated: By:

Name:

Title:

(The signer of this Csrtificate cannot be listed above as authorized to execute the Agreements.)



tAN 
*EXHIBIT A-2" MUST BE COMPLETED AND EXECUTED AT TIME OF EXECUTION OF THE AGREEMENT]

EXHIBIT A-2
Escrow and Account Control Agreement dated as of August 1.5, 2019, by and among Banc
of America Public Capital Corpo as Lessor, the Port of Everett, Washington, as Lessee and

Bank of America, National Association, as Escrow Agent

Certificate of Authorized Representatives - Banc of America Public Capital Corp

Name: AugustineReichenbach Name: JenniferSchlosser

Title: AuthorizedAgent Title: AuthorizedAgent

Phone: 443-541-2613 Phone: 443-541-3685

Facsimile: 904-312-6101 Facsimile: 804-662-1781

E-mail: Augustine.reicne*ac E-mail: Jennifer.schlosser@baml.com

Signature: Signature:

Fund Transfer / Disbursement Authority Level:

tr Initiate
tr Verify transactions initiated by others

Nuure: Bridgctt Arnuld

Title: AuthorizedAgent

Phone: 415-765-1867

Facsimile: 415-765-7373

E-mail: Bridgett.arnold@baml.com

Signature:

Fund Transfer / Disbrnsement Authority Level:

tr Initiate
tr Verify transactions initiated by others

Fund Transfer / Disbursement Authority Level:

tr Initiate
tr Verify transactions initiated by others

Name: YvctteMontalvo-Baron

Title: AuthorizedAgent

Phone: 443-765-7371

Facsimile: 415-765-7373

E-mail: Yvette.m.montalvo

Signature:

Fund Transfer / Disbursement Authority Level:

tr Initiate
tr Verify transactions initiated by others



Name: Eileen Harwell

Title: Authorized Agent

Phone: 415-765-1897

Frcsimilc: 415-343-0531

E-mail: Eileen.harwell@baml.com

Signature:

Fund Transfer / Disbursement Authority Level:

tr Initiate
tr Verify transactions initiated by others

Name:

Title:

Phone:

Facsimile:

E-mail:

Signature:

Fund Transfer / Disbursement Authority Level:

tr Initiate
tr Veri$ transactions initiated by others

The Escrow Agent is authorized to comply with and rely upon any notices, instructions or other
communications believed by it to have been sent or given by the person or persons identified above
including without limitation, to initiate and verify funds transfers as indicated.

Banc of America Public Capital Corp

By:
Name:
Title:

Date:


