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CUSTODIAL AGENCY AGREEMENT

This Custodml Agcncy Agrcemcnt dated as of July 15, 1998, is hereby made by
the Skagit Valley Collcge Foundation to The Bank of New York, in its capacity as fiscal
agent for the State of Washmgton , as. custodxal agent (together, with any successor thereto,
the "Custodial Agent”). " .

FOR VALUE RECEIVED thc undcmgncd hereby grants, conveys, a331gns and
transfers to THE BANK OF NEW YORK, New York, New York, fiscal agent for the State
of Washington. in the capacity of custodxal agent (the "Custodial Agent"), whose address is
101 Barclay Street, 7E, New York, NY 10007 the following:

(1) Deed of Trust, Sccunty *ﬂgrccmqm;‘ Assxgn.mcnt of Leases and Rents, and
" Fixture Filing recorded on August __, 1998 ‘under Skagit County Recording
No. ; and

(i) A resolution of the Board of Govcrnorsof the Foundation adopted on
May 14, 1998;

(iii) Lease Agreement, dated May 1, 1997 as amcndcd. bctwccn the Foundation
and Skagit Valley College (the “College™);

(iv) A resolution of the Board of Trustees of tthollcgc adopted on July 13,
1998; and

(v)  Bargain and Sale Deed, executed by the Foundat'on m favor of the College.

The Custodial Agent shall not be deemed be a trustee or standby trustcc for the
Registered Owners of Certificates. The Custodial Agent's shall be only a-¢ustodial agent
pending the appointment of an Owners' Trustee for the benefit of chxstcrcd Owners. The
sole duties and responsibilities of the Custodial Agent shall be as set fonh,;m«the followmg

1. Upon receipt of notice from the Owners' Trustee of its appomtmcnt purSuant
to the terms of the Assignment of Payments, the Custodial Agent shall immediately assign.
all of its right, title and interest in this Custodial Agency Agreement to the Owncrs Trustee
for the benefit of the Registered Owners of the 1998 Bonds; L
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2. Upon receipt of notice from the Fiscal Agent and the Foundation, the
Custodial Agent shall (i) exccute a Request for Conveyance with respect to the Deed of
Trust substantially thc form attached hereto as Exhibit B, with only those changes
requested thereon by the Foundanon (who shall be responsible for recording and/or
delivery of the same to thc Collcge) and (1) deliver the Deed to the College.

This Custodial Agency A eement shall inure to the benefit of any successor fiscal
agent for the State of Washmgton ‘pursuant to Ch. 43.80 RCW, and upon any such
appointment by the State Finance Committee of the State of Washington, such successor
fiscal agent shall succeed to the nghts duncs and responsibilities of the Custodial Agent
hereunder. &

Capitalized terms used in tlﬁs’tustodial Agency Agreement shall have the meaning
given such terms in Part] of Appendn( 1. This Custodial Agency Agreement shall be
construed in accordance with the Rules of Construction set forth in Part II of Appendix 1.
Any authority or duty imposed upon the Foundation hereunder may be undertaken and
performed by the Authorized Foundation Represcntanve The miscellaneous provisions set
forth in Part III of Appendix 1 shall be incorporated iato this Custodial Agency Agreement.
This Custodial Agency Agreement may be supplcmented and amended from time to time
in accordance with Part IV of Appendix 1. -

SKAGIT YA LEY COLLEGE

THE BANK OF NEW YORK,
as Custodial Agent

By
Its
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2. Upon rcccxpt of notice from the Fiscal Agent and the Foundation, the
Custodial Agent shall (i) execute a Request for Conveyance with respect to the Deed of
Trust substantially thc form ‘attached hereto as Exhibit B, with only those changes
requested thereon by ‘the Foundation (who shall be responsible for recording and/or
delivery of the same to the Collcgc) and (ii) deliver the Deed to the College.

This Custodial Agcncy Agrecmcnt shall inure to the benefit of any successor fiscal
agent for the State of Washington, pursuant to Ch.43.80 RCW, and upon any such
appointment by the State Finance Committee of the State of Washington, such successor

fiscal agent shall succeed to the nghts dutxcs and respensibilities of the Custodial Agent
hereunder. N

Capitalized terms used in tlus Custodial Agency Agreement shall have the meaning
given such terms in Part] of Appendix 1. This Custodial Agency Agreement shall be
construed in accordance with the Rules of Construction set forth in Part II of Appendix 1.
" Any authonity or duty imposed upon the Foundanon hereunder may be undertaken and
performed by the Authorized Foundation chrcsentauve The miscellaneous provisions set
forth in Part III of Appendix 1 shall be incorporated into this Custodial Agency Agreement.
This Custodial Agency Agreement may be supplcmcnted and amcnded from time to time
in accordance with Part IV of Appendix 1.

SKAGIT VALLEY COLLEGE
FOUNDATION

By

PrcmdcntBoardofGommors

By

THE BANK OF NEW YORK,
as Custodial Agent
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STATE OF NEW YORK

COUNTY OF

I certify that 1 know or havc satisfactory evidence that
is the person who appcarcd before me, and said person acknowledged that he/she signed this
instrument, on oath stated that hclshc was authorized to execute the instrument and acknowledged it as
the . ___of THE BANK OF NEW YORK to be the free and voluntary
act of such party for the uses a.nd purposcs mentloncd in the instrument.

Notary Publlc
Print Namc
My commlssaon cxpxrcs

(Use this space for notaria) stamp/seal)
STATE OF WASHINGTON

COUNTY OF SKAGIT

[ certify that | know or have satisfactory evidence that Conrad Van Doran and Patty Perkins are
the persons who appeared before me, and said person acknowledged that thcy s:gncd this instrument, on
oath stated that they werc authorized to execute the inst-ument and’ acknowlcdgcd it as the
PRESIDENT and SECRETARY, respectively, of the Board of Govcmors of the SKAGIT VALLEY
COLLEGE FOUNDATION to be the free and voluntary act of such partxes for thc uscs and purposes
mentioned in the mstrumcnt 3

Dated: / é . 1998

Notary Public o
Print Name /476;’ /7/- /‘éj/f' Al £ l./
My commission expires S - 200D

\\\““""'g”h, subscribed and Sworn to baforo me this

..oono sey

y\ﬂ Y EX

{Use tus space for notarial stamp/scal)
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STATE OF NEW YORK

COUNTY OF

[ certify that I k.now or. have satisfactory evidence that _Peter H. Cunningham
is the person who appcared before me, and said person acknowledged that he/she signed this
instrument, on oath stated that helshc was authorized to execute the instrument and acknowledged it as
the _Vice President - . of THE BANK OF NEW YORK to be the free and voluntary
act of such party for the uses and purposes mentnoned in the instrument.

(Use this space for notarial stamp/seal)
STATE OF WASHINGTON
COUNTY OF SKAGIT

I certify that  know or have satisfactory evidence that Com'ad Van and Patty Perkins are
the persons who appeared before me, and said person ack.nowxedged that thcy sxgned this instrument, on
oath ztated that they were authorized to execute the instrument and. -acknowledged it as the
PRESIDENT and SECRETARY, respectively, of wie Board of Govcmors of the SKAGIT VALLEY
COLLEGE FOUNDATION to be the free and voluntary act of such partws for the usas and purposes
mentioned in the instrument. N

Dated: , 1998

Notary Public
Print Name
My commission expires

{Use this space for notarial stamp/seal)
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List of Exhibits: ~
Exhibit A:  Legal Description of Land
Exhibit B:  Request for Reconveyance
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EXHIBIT A
LEGAL DESCRIPTION

The followmgrcal propc situated in Skagit County, Washington and more
particularly described as follows:

That portion of the Northwcstl/4of Northwest 1/4 of Section 16, Township 34 North,
Range 4 East W.M., described as follows:

Beginning at the Southwest corncrf saldsubdwxsnon, thence North 165 feet; thence East to
the East line of said subdivision; thence South 165 feet, thence West to the point of
beginning; EXCEPT the following described tract:

The road right-of-way known as LaVcnturc Roadalong the West line thereof.
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APPENDIX 1
to
Deed of Trust
1 .~ . Escrow Agreement
e, Custodnal Agency Agreement
(each a “Document”)

Part 1. Doﬁnmox;; The follovnng capitalized terms have the following
meanings, when used in the abc ve_: referenced Documents.

Acquired Obligations means t.h’e "Govemment Obligations,™ as that term is now
or hereafter defined in Chapter 39. 53 'RCW, or any successor statute thereto, now or
hereafter acquired by the Foundatxon to effect the advance refunding of the 1992 Bonds.

Additional Facilities or Addztwnal Pro;ects means facilities acquired for storage,
common meeting space and offices with pan of the proceeds of the Bonds.

Approved Plans and Specifi caaons means (x) complete plans and specifications for
the Work which (A) have been approved by all govermnental authorities whose approval is
required, (B) bear the signed approval of the Archltcct and (C) are accompanied by
Architect’s signed estimate of the total estimated cost of the Restoration. Such plans and
specifications shall be subject to Beneficiary’s approval whxch approval shall not be
unreasonably withheld. L

Architect means an architect satisfactory to the Beneﬁclary

Authorized Denomination means $5,000 or any mtegml matunty tnereot’ within a
maturity. ey

Authorized Foundation Representative means the Pre31dent of t.he ‘Board of
Dlrector and shall
include any other officer appointed by the foregoing.

Beneficial Owner means any person that has or shares the power, if_dlrectly or
indirectly, to make investment decisions concerning ownership of any. 1998 Bondsy
(including persons holding 1998 Bonds through nominees, deposxtones or othcr
intermediaries). A

Beneficiary or Foundation means the Skagit Valley College Foundatlon, <
Washington nonprofit corporation, qualified as a 501(c)(3) organization under the Code

Board means the governing body of the Foundation.

Appendix 1-1




Bond Caunsel mea.ns Preston Gates & Ellis LLP or such other nationally
recognized bond counscl ﬁrm de51gnated by the Authorized Foundation Representative.

Bord Default mcans thc faxlurc to pay the principal of and/or interest on the 1998
Bonds when due.

Bond Purchase Comract mcans the purchase contract for the 1998 Bonds
between the Underwriter and thc Foundat:on

Bond Register means the rchstrauon bool-:s maintained by the Bond Registrar for
the purpose of complying with the rcglstrauon requirements of the Code.

Bond Reserve Account means the Bond Rcscrve Account created and maintained
pursuant to the Deed of Trust. "

Business Day means a day of the ycaxwhlch 1s not a Saturday or Sunday or a day
on which banking institutions located in the State are required or authorized to remain
closed or on which the Fiscal Agent or the New York Stock Exchange is closed.

Closing Date means the date on which thc 1998 Bonds are delivered to the
Underwriter upon receipt of the purchase price thcrcof

Closing Conditions means:
(a)  the Fiscal Agent shall have received cach of the followmg

(1) An original sxecuted or confonncd c0py of cach document
identified in the Custodial Agency Agreement; g
2) Evidence of recording the Deed of Trust

3) A lender’s policy of title insurance, ALTA: |
with respect to the Property.

(4)  An opinion of Bond Counscl stating in the opxmon of such
Counsel that under existing law, the interest on the 1998 Bonds is cxempt from -
federal income taxation, except under certain conditions to be rnorc fully
expressed in such opinion. S

(b)  The Underwriter shall have received all of the items required under
the Bond Purchase Contract. I

Avpendix 1-2
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Code means the Intemal Revenue Code of 1986, as amended. and shall include all
applicable regulatlons and ru.hngs relating thereto.

College means Skagn Valley College, a comrnunity college of the State.

Consultant means an 1ndependcnt and nationally recognized firm of consultants
with expertise in the matter under study, retained by the Foundation.

Contractor means a contractor sat-x'sfactory to Beneficiary.

Cost or Costs means any cost or reimbursements with respect to the following:
(a) obligations of the Foundation" mcurred for labor and to contractors, builders and
materialmen in connection with the acquxsmon, construction and installation of the
Projects; (b) the cost of contract bonds and of insurance of all kinds that may be required
or necessary during the course of construction: of the: Projects which is not paid by the
contractor or contractors or otherwise provxded for; (c) all costs of engineering services,
including test borings, surveys, estimates; plans a.nd _specifications and preliminary
investigations, and supervising constructions, as well as for the performance of all other
duties required by or consequent upon the proper construction of the Projects; (d) Costs
of Issuance; (e) all other costs which the ‘-‘oundatxon shall be required to pay, under the
terms of any contract or contracts, for the acqu:sxtlon, construction and installation of the
Projects; (f) other costs of a nature comparable to those: descnbed 1in clauses (a) through
(e) above which the Foundation shall be required to pay as a result of the damage,
destruction, condemnation or taking of the Projects or any pomon thereof (g) fees and
expenses including consultants’, attorneys’ and accountants’. fees and expcnses incurred
in connection with the Projects; (h) interest on the 1998 Bonds and- any interim financing
of the Projects during construction; (i) the cost of the Land- payable to the selier(s)
thereof; and (j) any other costs incurred by the Foundation in connection with the Projects
or the 1998 Bonds or pursuant to this Indenture. Costs other than Costs of Issuance must
be Costs for tangible real or tangible personal property. For purposes of the preceding
sentence, amounts expended for working capital are not Costs for tanglble real or tangible
personal property if such Costs are costs for federal income tax purposes /a,:'-taxpaye'
(1) must charge to the property’s capital account, (ii) may elect to charge to the property’
capital account instead of deducting, or (iii) may elect.to deduct instead of chargmg to the
property’s capital account. In no event shall the term “Costs” include any item or ttems
of expense which, if paid or reimbursed from the proceeds of any 1998 Bonds 1ssued as

obligations described in Section 103(a) of the Code would, individually or ‘in the

aggregate, cause the interest on such Bonds to be includable for federal mcome tax
purposes in the gross income of the Owners of thereof. ' &
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Cosss of . lssmmce means administrative expenses, legal, accounting, financial and
printing expenses, and all othcr expenses incurred in connection with the issuance and
sale of 1998 Bonds, to be ﬁmdcd with the proceeds of the 1998 Bonds in an estimated
amount of $85 000 o

Dzsbursemem Schedule mcludcs the following:

(a) Accrued mreres:"; The sum of $13,748.44 shall be deposited in the

Debt Service Account and used to pay mtcrest on the 1998 Bonds on the first Interest
Payment Date. b

(b) Reﬁmdmg Bond Proceeds The sum of $3,346,457.00 shall be
deposited with the Escrow Agent and uscd to dcfca.se the 1992 Bonds.

(¢)  Net Proceeds. $Sl2 759. 16 shall be delivered to the Foundation
for deposit into the Project Fund and disbursed to pay the costs of the Project, satisfy the
Reserve Requirement and costs of issuance of thc 1998 Bonds

Debt Service Account means the account ot’ that namc created in the Revenue
Bond Fund. & .

Deed of Trust means the Deed of Trust, unty Agrchcnt, Assignment of
Leases and rents and Fixture Filing, dated as of August l 1,.. 8 thh respect to the
Financed Facilities.

DTC means The Depository Trust Company, Ncw ‘E‘York Nchork, a limited
purpose trust company organized under the laws of the State of New York, as deposxtory
for the 1998 Bonds. A

Environmental Laws shall mean any federal, state or !ocal law statutc ordmancc
or regulation pertaining to health, industrial hygiene, or the cnwronmcnta] condmons on,
under or about the Real Property, including without limitation the. Comprehcnmvc
Environmental Response, Compensation, and Liability Act of 1980 (“CERCLA’)
42US.C. Section 9601 et seq, as amended by the Superfund Amendments and
Reauthorization Act of 1986 (PL 99-499), the Hazardous Materials Trmlsportanon Act,

49 U.S.C. Section 1801, ¢t seq., the Toxic Substance Control Act, 15 U.S.C. Section2601, "

the Toxic Substance Control Act, 15 U.S.C. Section 2601, et seg., and the Resource
Conservationand Recovery Act of 1976, as amended (“RCRA™), 42 U.S.C. Scctxon 6901 e
et seq. 14

Appendix 1-4
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Escrow Agent or 1992 Trustee means Chase Manhattan Trust Company, Nationai

Association, as succcssor in mtcrest to Puget Sound National Bank, trustee for the 1992
Bonds.

Escrow Agreement mcans thc Escrow Deposit Agreement, dated as of July 15,
1998, between the Foundatxon and thc Escrow Agent,

Executive Dzrector mcans the duly appointed and acting Executive Director of the
Foundation.

Financed Facilities mcans thc studcnt housing project and the other property
defined with further particularity in thc Deed of Trust.

Fiscal Agency Agreemem mcans the Agreement of that name dated as of
February 1, 1997, as amended to date, between and. among the State Finance Committee
of the State, The Bank of New York and Wells. Fargo Bank Naticnal Association. Upon
the appointment of any successor fiscal agcm undcr Chaptcr 43.80 RCW, the term “Fiscal

Agency Agreement” shall refer to the agrccment betwcenk thc State Finance Committee
and the successor Fiscal Agent. o,

Fiscal Agent or Bond Registrar or Benef czary rneans the fiscal agency of the
State of Washington, currently The Bank of New York, pursuant to the Fiscal Agency
Agreement. Upon any appointment of a successor fiscal .agent. by the State Finance

Committee, such successor fiscal agent shall automaucally succecd to thc responsibilities
of the Fiscal Agent. -

Future Parity Bonds means those revenue obhganons whxch wnll bc 1ssuea by the
Foundation in the future as Parity Bonds. - -

Government Obligations has the meaning given such terrn m EChaptcr 39.53
RCW, as amended from time to time.

Gross Revenues means all income, receipts and donations :rCCCIVCdt:?f?by the
Foundation, from 2ny source whatsoever, including from the ownership or operation’ of |
the Financed Facilities, all lease payments, insurance and condemnation procecds and
proceeds resulting from foreclosure of the Decd of Trust and all Investment ings. ©

Hazardous Substance shall include without limitation:

() Those substances included within the definitions of “hazardous
substances,” “hazardous materials,” “toxic substances,” or “solid waste” in CERCLA, .
RCRA, the Hazardous Materials Transportation Act, 49 U.S.C. Section 1801, et seq., and

Appendix 1-5 | PACMWCNWIS 96,0804
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the Toxic SubstanccControl Act, 15 U.S.C. Section 2601 ¢t seq., and in the regulations
promulgated pursuant to said laws;

(b) Those substances defined as “dangerous wastes,” “hazardous

wastes” or as hazardous substances™ under the Water Pollution Control Act, RCW
90.48.010¢t seq.. the Hazardous Waste Management Statute, RCW 70.105.010 ¢t seq., the

Washington Toxic Substance Control Act RCW 70.105B.010 ¢t seg.. the Washington

Model Toxics Contro} Act, R CW.70.105D.010 et seq.. and the Toxic Substance Control
Act. 15 U.S.C. Section 2601 ¢t seq., and in the regulations promulgated pursuant to said
laws;

(¢)  Those substances listed in the United States Department of
Transportation Table (49 C.F.R. 172.101 and amendments thereto) or by the Environmental
Protection Agency (or any successor agency) as hazardous substances (40 C.F.R. Part 302
and amendments thereto);

(d)  Storm water discharge regulated under any federal, state or local law,
ordinance or regulation relating to storm water drains, including, but not limited to,
Section'402(p) of the Clean Water Act, 33 U.S.C. Section 1342 and the regulations
promulgated thereunder. S

(¢)  Such other substances, matcnalsandwastcs which are or become
regulated under applicable local, state or federa] lawortthmtcdStatcs govemment, or
which are classified as hazardous or toxic under federal, state or local laws or regulations;

Any material, waste or substance - which - 'is (A) petroleum,

chlorinated biphenyls, (D) designated as a “hazardous substance”
pursuant to Section 311 of the Clean Water Act, 33 U.S.C. Section 1251, et seq: (33 U.S.C.
Section 1321) or listed pursuant to Section 307 of the Clean Water Act (33 U.S.C.
Section 1317); (E) flammable explosives: or (F) radioactive materials,

Improvements means all fixtures now or hereafter affixed to suchLand, ° Udmg
all buildings, structures and improvements of every kind and description noworhcreaft e
erected or placed thereon, and any and all machinery, boilers, equipment (including,

without limitation, all equipment for the generation or distribution of air, water, heat, -

electricity, light, fuel or refrigeration or for ventilating or air-conditioning purposes or for

sanitary or drainage purposes or for the removal of dust, refuse or garbage), partitions,

appliances, fumiture, furnishings, dishwashers, microwave ovens, cabinets, laundxy
equipment, ranges, refrigerators, radios, televisions, awnings, window shades, venetian"

blinds, drapes and drapery rods and brackets, screens, carpeting and other floor coverings,
lobby furnishings, games and recreational equipment, incinerators, trash compactors and
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other property of cvcry kmd and description now or hercafter placed, attached, affixed or
installed in such buxldmg structures or improvements, and all replacements, repairs,
additions, accessions or subsunmons or proceeds thereto or therefor; all of such fixtures,
whether now or hcrcaﬁcr placcd thcreon being hereby declared to be real property.

Insurance Procceds mcans thc procccds of insurance.

Interest Pay ment D ‘”‘ mcans “each May 1 and November 1, commencing on

Land means the real prOpcny dc:.cnbcd on Exhibit A to the Deed of Trust.

Letter of Representatwns mcans the letter of representations from the Foundation
to DTC. s -
Mandatory Redemption Prows:ons

Unless redeemed pursuant to the: Optxonal Redcmpnon Provisions, the Bonds
maturing on November 1, 2003 are subject to ma.ndatory redemption at a price of par plus
accrued interest to the date of rcdcmpnon on’ Novcmbcr l of the following years in the
following principal amounts:

Redemption Years Redcmpnon Amounts

2002 $7100.000
2003 105 ooo

*Maturity.

Unless redeemed pursuant to the Optional Redcmptxon \nswns the Bonds
maturing on November 1, 2013 are subject to mandatory redcmpnon at a pncc of par plus
accrued interest to the date of redemption on November 1 of t.hc follomng yws in the
following principal amounts: :

Redemption Years Redemption AmOunts

2011 $ 160,000
2012 ~ 165,000
2013* 175,000

PACMWACMWID $8/08/04
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Unless rcdccmed pursuant to the Optional Redemption Provisions, the Bonds
maturing on November 1, 2017 are subject to mandatory redemption at a price of par plus
accrued interest to the date of rcdemptxon on November ! of the following years in the
following principal amounts :

Redcmptxon Ycars Redemption Amounts

2014 | $ 185,000
2015 195,000
2016 o 210,000
2017* 220,000

*Maturity.

Unless redeemed pursuant to the Optional Redemption Provisions, the Bonds

- maturing on November 1, 2023 are subject to mandatory redemption at a price of par plus

accrued interest to the date of rcdcmptzon on Novcmbcr 1 of the following years in the
following principal amounts: 5 B ¢

Redemption Years Rcdempuon Amounts

2018 $ 2350 m
2019 - 100000
2021 1 00 000
2022 1“ 000

2023+ 100,000
*“inal Maturity.

Maturity Schedule means, with respect to the 1998 Bonds

Due Principal Interest Rate Yneld or Pnce
November 1, 1999 $ 100,000 4.250% =100
November 1, 2000 100,900 4.400

November 1, 2001 100,000 4.500

November 1, 2003 205,000 4.650
November 1, 2004 110,000 4.700
November 1, 2005 115,000 4.800
November 1, 2006 120,000 5.000
November 1, 2007 130,000 5.000
November 1, 2008 135,000 5.100
November 1, 2009 140,000 5.200
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Principal Interest Rate Yield or Price

— Due SR D R ..
November 1, 2010 .~ 150,000 535

November1,2013 500,000 . . 5.60
November 1,2017 - 810,000 : 5.80
November 1, 2023 35000 . 5.90

Minimum AutkonzedDenommatwn means $5,000.
MSRB means the MumcxpalSecuntlcs Rulemaking Board or any successor to its
functions.

Net Insurance Proceeds mcans Insurance Proceeds (less the cost, if any, to
Beneficiary of recovering and paying out such proceeds (including, without limitation,
attorneys” fees and expenses, adjuster’s fees, and feesxncurrcd in Beneficiary's performance

of its obligations hereunder)).

Net Proceeds means, when used mthrefcrcnccto the 1998 Bonds, the face
amount of the 1998 Bonds, plus accrued interest-and original issue premium, if any, and
less original issue discount, if any.

Net Revenues or Pledged Revenues means GrossRcvcnucs less Operations and
Maintenance Costs less restricted Revenues.

1998 Bonds means all of the revenue bonds of tthoundann pursuant to this
resolution. SN

NRMSIR means a nationally recognized mumcxpa.lsccunucsmformanon
repository for purposes of the Rule.

Official Statement means any official statement, offering cxrcular, private
placement memorandum or other disclosure document pursuant to wlnchthc 1998 Bonds
are initially sold or remarketed.

Operation and Maintenance Costs means all necessary Costs to the Foundauonof

operating and maintaining the Project, including but not limited to admxmstratwcand
general expenses, costs of insurance (including reasonable contributions for “self-+

insurance reserves, if any), consulting technical services and repairs and rcplacemcnts(to

the extent not properly classifiable as capital costs) and reasonable reserves thereforbut
excluding depreciation (or reserves therefor), amortization of intangibles or othcr

bookkeeping entries of a similar nature and debt service on the Parity Bonds.

Appendix 1-9
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Opinion af Coursel means a wrtten opinion of nationally recognized bond
counsel selected by the F oundanon and acceptable to the Trustee.

Optional Redempnon vamons The 1998 Bonds maturing on or before
November 1, 2008, are ‘not suchct to optional redemption prior to their scheduled
maturities. The 1998 Bonds maturing on or after November 1, 2009, are subject to
redemption at the option: of thc Foundation in whole or in part on any date on and after
November 1, 2008, with matuntxcs o bc selected by the Foundation at a price of par plus
accrued interest to the date of rcdemptlon

Outstanding means, in connecnon wnth the 1998 Bonds as of the time in question,
all 1998 Bonds executed and dchvered under the Deed of Trust. except:

(a) 1998 Bonds therctoforc cancelcd or required to be canceled under
Section 4.06 of the Deed of Trust; Yo

(b) 1998 Bonds that havc bccn dcfca.sed in accordance with
Section 4.19 of the Deed of Trust; and

(©) 1998 Bonds in subsmutxon t'or whxch othcr 1998 Bonds have been
executed and delivered pursuant to Article IV of the Dced of Trust.

Owner or Bond Gwner, whenever used hercm w:th rcs t te a Bond means the
person in whose name such Bond is registered on the Bond chlstcr

Parity Bond Conditions means satisfaction of the f'ollomng condmo'ls as of the
date of issuance of any future series of Parity Bonds: St P

(a) The amount on deposit in the Bond Rcservc Account s- l be equal
to the Reserve Requirement calculated immediately after the authcntlcauo: and dclwery
of such Series of Parity Bonds;

(b)  No Event of Default has occurred and is contmumg

(¢) The Authorized Foundation Representative shall cxecutc'w a

certificate to the effect that the Net Revenues for the last complete Fiscal Year preccdmg
the Closing Date of the Series of Parity Bonds have equaled at least 125% of the =
maximum amount of annual debt service on all Parity Bonds. For purposes: of the = =

foregoing computation, the Net Revenues for the Fiscal Year preceding the issuance of
the Bonds shall be those shown by the audited financial reports prepared by: an
Accountant.
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Parity Bondy mcans the 1998 Bonds and any Series revenue obligations issued in
the future by the Foundanon which have a lien upon the Pledged Revenues for the
payment of the pnncxpal thereof and interest thereon equal to the lien created upon Net
Revenue for the paymcnt of Lhc pnncxpal of and interest on the 1998 Bonds.

Payment Date means each date on which a payment of principal of and/or interest
on thc 1998 Bonds is duc. whcther by matunty redemption or acceleration in advance of

Parity Debt means Indcbtcdncss of Lhe Foundation on a parity of lien with the lien

created by the Deed of Trust mcurrcd or issued by the Foundation pursuant to
Section 2.07 of the Deed of 'I'rust

Permitted Investments mcans. to the extent they are legal investments under
applicable law, any of the following oblzgauons or securities on which neither the
- Foundation nor any of its affiliates is the obhgor 5

(a) Government Obhganons mcludmg obligations of any of the
federal agencies set forth in clause (c) below to- thc cxtcnt uncondmonally guaranteed by
the United States of America; b .

(b)  any bonds or other obllgatxons of any statc of the United States of
America or of any agency, instrumentality or iocal govemmental umt of any such state or
of any agency or instrumentality of any such local govemmental umt

(1) which shall be rated at least “Aa" by Moody s Investors
Service and at least "AA” by Standard & Poor’s Ratings Semcc

(11) which are not callable prior to 'natunty or as to which
irrevocable instructions have been given to the trustee of such bondsor. ot.hcr oblxgatlons
by the obligor to give due notice of redemption and to call such bonds fo dempnon on
the date or dates specified in such instructions, ' '

(1ii) which are secured as to principal and - mtercsr and
redemption premium, if any, by a fund consisting only of cash or bonds or other-,.;u
obligations of the character described in clause (i) hereof which fund may be appllcd only
to the payments of such principal of and interest and redemption premium, if any, on such =

bonds or other obligations on the maturity date or dates thereof or the redemption date or

dates specified in the irrevocable instructions referred to in subclause (ii) of this clause'
(b), as appropnatc Lo
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.,=:«-'(w) ..as to which the principal of and interest on the bonds and
obligations of thc charactcr dcscnbcd in'clause (a) hereof which have been deposited in
such fund along with any cash on deposit in such fund are sufficient to pay principal of
and interest and rcdcmpnon premmm if any, on the bonds or other obligations described
in this clause (b) on the aturity date or dates thereof or on the redemption date or dates
specified in the 1rrcvoca.blc mstructlons rcfcrrcd 10 in subclause (i1) of this clause (b), as
appropriate, and .

(v) WththﬂdS _obligations and cash are held by a bank or
trust company organized under any laws of any state of the United States of America or
any national banking association, in a ﬁduclary payment;

(¢)  direct obhgatrons and fully guaranteed certificates of beneficial
interest of the Export-Import Bank of the United States; senior debt obligations of the
Federal Home Loan Banks; debentures of . thc ‘Federal Housing Administration;
" guaranteed mortgage-backed bonds and guarantecd -pass-through obligations of the
Government National Mortgage Association; guaranteed Title XI financing of the United
States Maritime Administration; mortgagc-backcd securities and senior debt obl:gatxons
of the Federal National Mortgage Association; and pammpat:on certificates and senior
debt obligations of the Federal Homc Loan Mo-tgagc Corporauon

(d)  direct and general obhganons of. the Statc of Washington the
payment of the principal and interest on which the full faxth and credit of the State is
pledged, or any bonds or other obligations the payment of the pnncxpal and interest on
which are unconditionally guaranteed by the State of Washmgton,

(e) certificates that evidence owncrshxp of thc nght to payments of
principal or interest on obligations described in clause (a), provxdcd that such obligations
shall be held in trust by a bank or trust company or a nat:ona.l bankmg assoc:atxon
meeting the requxrements for a successor Trustee; L .

(f) certificates of deposit, whether negotiable or notj_l egonable and
banker's acceptances of any bank, which are rated not lower than the third hxghest ratmg
category by Moody’s Investors Service and Standard & Poor’s Investors Semce ;

(g) commercial paper, other than that issued by bank holdmg
companies, rated in the highest rating category by Moody’s Investors Scrvnce and by
Standard & Poor’s Investors Service;

(h)  repurchase agreements collateralized by any one or more of thc
securities described in clause (a) and (c) above, with any registered broker/dealer subject

to the Securities Investors’ Protection Corporation jurisdiction or any commercial bank, if
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such brokcr/dcaler‘ or bank has an uninsured, unsecured and unguaranteed obligation
rated “Prime-1" or “A3” or bcttcr by Moody’s Investors Service and “A-1" or “A-" or
better by Standard & Poor s Ratmgs Service, provided:

(1) a master repurchase agreement or specific written,
repurchase agreement govems the transacnon and

(n) the secunnes are held free and clear of any lien by an
independent third party, and such thn'd party is (a) a Federal Reserve Bank, or (b) a bank
which is a2 member of the Federal Deposnt insurance Corporation and which has
combined capital, surplus and undmded profits of not less than $25 million, and the
Foundation shal! have received wnttcn confirmation from such third party that it holds
such securities, free of any lien; and

(1) a perfcctcd first sccunty interest under the Uniform
" Commercial Code, or book entry proccdurcs prescnbcd at 31 C.F.R. 306.1 et seq. or
31 C.F.R. 350.0 et seq. in such securities is created t'or the benefit of the Trustee; and

(iv) the repurchasc agrecment has a tcrm of 30 days or less; and

(v) the repurchase agreemcnt maturcs at least 10 days (or other
appropriate liquidation period) prior to an Interest Paymcnt Date, and

(vi)  the fair market value of thc sccuntxcs in relation to the
amount of the repurchase obligation, including principal and 1ntercst, xs cqual to at least
100%; and 2 %

(1) taxable or nontaxable government moncy markct portfolios or
securities of or other interest in open-end or closed-end managcmcnt«-typc investment
companies or investment trusts registered under the federal investment company act of
1940, if such portfolios or investment companies or trusts are rcstnctcd t0 bblxgauons
with maturities of one year or less issued or guaranteed as to paymcnt of principal and
interest by the full faith and credit of the United States of America and repurchase
agreements fully collateralized by such obligations;

() A contract with an insurance company that provides for thc rcturn
of the deposit made under the contract, plus interest, and which is issued by an insurance
company whose claims paying ability is rated “AAA™ by Standard & Poor’s: Ratmgs
Service and/or “Aaa’” by Moody’s Investors Service; and y

(k) A contract with a bank having capital, surplus and undmded
profits or reserves of $50,000,000 or more. IE
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Personal mcans all of the property assigned or transferred or intended to
be assigned or transferrcd to Bcncﬁcmry in paragraph B of the Deed of Trust.

Medged Revenues mcans Gross Revenues, less Operation and Maintenance Costs
and less Restricted Rcvenues

Private Person mcans any natural person engaged in a trade or business or any
trust, estate, partnership, assoctanon company or corporation.

Private Person Use means the use of property in a trade or business by a private
person if such use is other than : as a member of the general public. Private Person Use
includes ownership of the propcrty by the private person as well as other arrangements
that transfer to the private person the actual or beneficial use of the property (such as a
lease, management or incentive payment contract or other special arrangement) in such a
. manner as to set the private person apart from the general public. Use of property as a
member of the general public includes attendance by the private person at municipal
meetings or business rental of property to the pnvate person on a day-to-day basis if the
rental paid by such private person is the same as the rental paid by any private person
who desires to rent the property. Use of property by nonproﬁt community groups or
community recreational groups is not treated as Private Person Use if such use is
incidental to the governmental uses of property, the property. is made available for such
use by all such community groups on an equal basrs and such commumty groups are
charged only a de minimis fee to cover custodial expense. A

Projects means the capital improvements to the facrlrtxes of the Foundatlon having
an aggregate cost not to exceed $150,000. T T

Project Bonds means $150,000 new money portion of the 1998 Bonds xssued to
pay the costs of Pro_)ects and allocable costs of 1 Issuance.

Property means all of the Real Property and the Personal Property

Qualified Credit Facility means (a) any irrevocable letter of credrt 1ssued by a
bank, or (b) any other irrevocable instrument issued by a financial institution: serving the.
same purpose which letter of credit or other instrument and which bank or other financial
institution meets the following requirements: (i) such bank or other financial: mstxtuuon
shall have a long term credit rating on its senior unsecured debt in one of the three hxghest
rating categories of any rating agency, and the obligations of such bank or other ﬁnancxal
institution under such letter of credit or other instrument shall rank on a parity with the -
senior unsecured debt of such bank or institution, and (ii) such letter of credit or other |

instrument is issued in the name of the Fiscal Agent, permits successive transfers to any
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Successor trustees hcreundcr has a term of least one year, permits either multipie
drawings thcreunder in-an aggregate amount of not less than the stated amount thereof or
a single drawing in thc full Stated amount thereof (regardless of whether such amount
exceeds the amount of funds thcn required by the Fiscal Agent to make payments
hereunder) on demand of the Fl\ cal Agent on any date on which a payment in respect of
the 1998 Bonds is required bc made hereunder in the face amount of such drawing and
without the payment of fecs pcnaltxcs breakage costs or other charges to the Fiscal
Agent, directs a full drawmg of all amounts remaining available thereunder within not
less than 60 days prior to the: cx;nrauon thereof if such letter of credit or instrument
expires earlier than the 15th day followmg the maturity date of the 1998 Bonds and the
Fiscal Agent has not received a. rcplaccment Qualified Credit Facility or substitute cash
for deposit into the Bond Reserve Account in a manner satisfying the conditions for such
substitution set forth in Section 4.0 09 of the Deed of Trust, and otherwise having
administrative and procedural prowswns and in form satisfactory to the Fiscal Agent.
Notwithstanding the preceding sentence, any Quahﬁed Credit Facility may be furnished
- only at the direction of the Foundation. A

Rate Covenant has the meaning ngcnsuchtcrm in Section 4.17 of the Deed of
TK'USI.

Real Property means all of the property conveycd or mtendcd to be conveyed to
Trustee in Paragraph A of the Deed of Trust.

Record Date means the 15th day of the month 1rnm

Iately preceding each
Interest Payment Date. n

Refunding Bonds means the portion of the 1998 Bonds 1ssucd pursuant to this
resolution for the purposes of refunding the 1992 Bonds and paymg allocablc costs of
issuance.

Registcred Owner means the person named as the rchstcrcd own‘ -of a 1998
Bond in the Bond Register.

Request for Payment Grantor’s written request for payment.

Reserve Requirement means the lesser of (1) 10% of the principal amount of cach
series of Parity Bonds; (ii) maximum annual debt service with respect to all Outstandmg |
Parity Bonds; or (ii1) 125% of average annual debt service with respect to all Outstandmg
Panity Bonds. L5

Resolution means a resolution adopted by the Board on May 14, 1998.
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Restomtwnhasthc meaning given such term in Section 1.07 of the Deed of

Restricted Revenues means gifts or donations to the Foundation, the use and
application of which has bccn rcstnctcd by the donor.

Revenue Bond Fund shall havc the meaning given such term in the Deed of
Trust. : o

Revenue Fund mcans ‘the- fspecx fund of the Foundation, into which the
Foundation shall deposit and mamtmn all Plcdged Revenues.

Revenues means all amounts reccwed by the Foundation or by the Trustee for the
account of the Foundation pursuant or with respect to the Deed of Trust, including,
without limiting the generality of the forcgomg, payments to be made by the Foundation
(including both timely and delinquent payments and any late charges, paid from any
source), prepayments, and all interest, . proﬁts or other income derived from the

investment of amounts in any fund or account estabhshcd pursuant to the Deed of Trust,
but not including any administrative fees and exper

SEC means the Securities and Exchange Cormmsswn

Series means all of the Parity Bonds authcnnca.ted -and- delivered on original
issuance and identified pursuant to the Resolution or a future’ resolutxon of the Board
authorizing such Parity Bonds as a separate Series of Panty Bonds. and any Parity Bonds
thereafter authenticated and delivered in lieu of or in substmmon for: such Bonds.

SID means any public or private repository or cnuty desrgnated by the State of
Washington as the state repository for the purposes of the Rule a.nd reco d as such by
the SEC. As of the Closing Date, there is no such state reposnory

Underwriter means Seattle-Northwest Securities Corporanon,s Scattle
Washington.

Unrestricted Revenues means Gross Revenues, other than glfts thc donor ot'
which has not encumbered with restriction(s) as to use. '

Work means work in connection with the Restoration under the Deed of Tmst

Part il. Rules of Construction. The following rules of .construction sha.llbe
applied to each Document.
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(3)  Unless the context otherwise indicates, words expressed in the singular
shall include the plural and vice versa and the use of the neuter, masculine, or feminine
gender is for convenience only and shall be deemed to mean and include the neuter,
masculine or feminine gender, as appropriate.

® Hcadmgs"fm“:les and sections herein and the table of contents hereof
are solely for convenience of reference. do not constitute 2 part hereof and shall not affect
the meaning, construction or effect hereof.

(¢)  All references heit_:jci'p’:to ‘Artzcles” “Sections™ and other subdivisions are
to the corresponding Articles, Sections or subdivisions of the respective agreement.

(d) In any agreement, thcwords “hereof,” “herein,” “hereto,” “hereby™ and
“hereunder” (except in the form of 199§;'f55;Bond) refer to the entire Agreement.

(e) Every “request,” “order,” ’dcmand,’ “application,” “appointment,”
“notice.” “statement,” “certificate,” “consent,” “direction™ or similar action hereunder by
the Foundation shall, unless the form thereof is specifically provided, be in writing signed
by the Authorized Foundation Representative. ..~ .«

Patlll.  Miscellaneous Provisions. The following provisions shall be applicable
10 caCh Documcnt.

(@)  No Personal Recourse. No recourse shall be had for any claim based on
any Document or the 1998 Bonds, including but not limited to the payment of the
principal or redemption price of, or interest on, the Agency Rent represented by 1998
Bonds, against any officer, agent or employee, past, present-or future, of the Foundation,
the State Treasurer, the Fiscal Agent, the Custodial Agent or the Trustee or of any
successor body, ac such, cither directly or through any of the foregoing or any such
successor body, under any constitutional provision, statute or rule of law or by the
enforcement of any assessment or penalty or by any legal or equitable ‘proceeding or
otherwise. '

(b)  Notices. Any notice to or demand upon Foundation, the Fiscal Agent or
the Custodial Agent shall be deemed to have been sufficiently given or served for all
purposes by being sent by registered mail, by telegram or by telephone or telefax
confirmed in writing, and addressed to the parties, respectively, or at such other address
as may be filed in writing by such parties to the others as follows:
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Address of thc Custod:al The Bank of New York
Agent and thc Flscal Agcnt 101 Barclay Street, 21W

3 New York, NY 10286
Attention: Bond Trustee Services
Telephone: (212) 815-5383
Telefax: (212) 815-5917

- Skagit Valley College Foundation
- 2405 College Way
Mount Vernon, WA 98273
" _-Anention: Executive Director
7 Telephone: (360) 664-9533
- Telefax:  (360) 586-2613

Address of the Foundation:

With a copy to: ~ Skagit Vallcy College
2405 College Way
Mount chon WA 98273
Attcnuon President:
;7 (360)416-7717

Telefax: - (360) 4167932

All notices shall be deemed effective upon rcccxpt. ref

of dehvcry or attempted
delivery.

(1) In the event of any stnike or occurrcnce of another similar event
which interrupts mail service, notices may be served pcrsonally upon an individual, partmer
or an officer or director of a corporation which is or is part.of thc pa.rty bcmg served
hereunder. P

(2)  Grantor requests that a2 copy of any notice o_f dcfa’ , and of any
notice of sale hereunder ve mailed to Grantor at the address set forth a vc

(3)  Unless otherwise provided by applicable law, Trustcc:s

no obligation to notify any party kereto of any action or proceeding of any kind m whxch
Grantor, Beneficiary and/or Trustee shall be a party, unless brought by Trustcc or of any
pending sale under any other deed of trust.

(¢ Waiver of Notice. Except as otherwise provided herein, whcnevcr in tlus
Document the giving of notice by mail or otherwise is required, the giving of such notxccf
may be waived in writing by the person entitled to receive such notice and in any such“
case the giving or receipt of such notice shall not be a condition precedent to the val:dlty
of any action taken in reliance upon such waiver.
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(d) Successors and Assigns. All the covenants, promises and agreements in
this Deed of Trust contained by or on behalf of the Foundation, the Fiscal Agent or the
Custodial Agent shall bind and inure to the benefit of their respective successors and
assigns, whether so cxpresscd er not

(¢)  Headings ar ﬁ:'Convemence Only. The descriptive headings in this
Document are inserted for convcmencc only and shall not control or affect the meaning or
construction of any of the prowsxons hereof'

(f) Counterparts. Thi Documcnt may be executed in any number of
counterparts, each of which when so cxecutcd and delivered shall be an original; but such
counterparts shall together constitute but one and thc same instrument,

(g)  Applicable Law. Vcnuc for any acnon brought under this Document shall
be had in any Superior Court of Skagit County or the county in which the Land is
situated, and the Parties do hereby supulatc to such jurisdiction and venue. This
Document and the rights of the parties hereto sha]l be govcmcd and construed iIn
accordance with the laws of the State. Time is- of thc csscncc in the performance of the

obligations under this Document.

(h)  Payments Due on Non-Business Days ln any case where the date of
maturity of interest on or principal of the Agency Rent rcprcscnt:d by the 1998 Bonds or
the date fixed for redemption of any or all of the Agency Rent represented by the 1998
Bonds shall not be a Business Day, then payment of interest or pnnczpal or redemption
price need not be made on such date but may be made on the next succeeding Business
Day with the same force and effect as if made on the date of maturity or the date fixed for
redemption, and no interest on such payment shall accrue for the pcnod aﬁcr such date.

(i) Partial Invalidity. If any term, covenant or condmon of any Documcnt or
the application thereof to any person or circumstance shall, to any “extent; be invalid or
unenforceable, the remainder of such Document, or the applxcanon of such tcrm
covenant or condition to persons or circumstances other than those as to which it is |
invalid or unenforceable, shall not be affected thereby and each term, - covcnant or
condition of the Documents shall be valid and be enforced to the fullest cxtcnt permmed ,.

by law.

Part IV. Supplemental Agreements.

(a) Amendments and Supplements Without Registered Owners’ Consem
Each Document may be amended or supplemented at any time and from time to time by a
Supplemental Agreement, signed by the Parties thereto and consented to by the Statc
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Treasurer, without: noncc 1o or the consent of the Registered Owners upon receipt by the
Parties thereto and the Trcasurcr Representative of an opinion from 1998 Bond Counsei
to the effect that (1) the terms of the Supplemental Agreement are not materially adverse
to the interests of chxstcrcd Owncrs of the 1998 Bonds; and that such Supplemental
Agreement shall not impair the' tax-excmpt status of the 1998 Bonds (if the 1998 Bonds
have been designated mxtxally as t.ax-cxcmpt under federal tax law).

(b) Amendmen:s wzth Regtstered Owners’ Consent In addition to the
authority granted under (b). the D¢ cuments may be amended from time to time by a
Supplemental Agreement approvcd by the Registered Owners of at least a majonty in
aggregate principal amount of the 18 ‘Bonds then Outstanding; provided, that no
amendment shall be made which aﬁ'ccts the rights of some but fewer than all the

Outstandxng 1998 Bonds without t.he consent of the Reg:stcrcd Owners of 1998 Bonds so

(c) Fiscal Agent and Custodial Agent Author:zed to Join in Amendments and
Supplemenss; Reliance on Counsel. The Fiscal Agcnt and Custodial Agent are each
authorized to join with the Parties in the execution and delivery of any Supplemental
Agreement as permitted by this Part and in so doing sball be fully protected by an opinion
of counsel that such Supplcmenta.l Agreement or amendmwt 1s so permuited.

(d) Effect of Supplement or Amendment U- z,n:-:thc execution and delivery of
any Supplemental Agreement, the respective Document shall- be ‘and be deemed to be,
modified and amended in accordance therewith, and the rcspcctxvc rights, duties and
obligations under such Document of the Parties with respect thereto and all Registered
Owners shall thercafter be determined, exercised and cnforccd undcr such Document
subject in all respects to such Supplemental Agreement.
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EXHIBIT B-1

' REQUEST OF FULL RECONVEYANCE

The undersigned beneﬁcxary is thc Custodial Agent and holder of the Skagit Valley
College Foundation Student Housmg Revenuc and Refunding Bonds, 1998 (the *“Bonds™)
securing the payment of obhgauons 1dcnuﬁed in Underiying Records, as defined in the Bonds,
secured by that certain Deed of Trust dated July 15, 1998 in which Skagit Valley College
Foundation is grantor and The Bank of New York is Fiscal Agent and Custodial Agent, filed for

record on August 12, 1998, as Auditor's Fx;lgNo. , records of Skagit County,
Washington.

The Bonds and all obligations and other mdebtedncss secured by said Deed of Trust
having been fully satisfied, the Bonds and Dced of Trust are herew:th surrendered to you for
cancellation and reconveyance.

You are therefore requested, upon payment of all sums omhg to. you, to reconvey without

warranty, to the person(s) entitled thereto, the right, utle and mtcrest now held by you

thereunder.

Dated

Beneficiary:

THE BANK OF NEW YORK

By

Authorized Representative -
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