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CUSTODIAL AGENCY AGREEMENT

" This Custodial Agency Agreement, dated as of December 6, 2012, is hereby made
by the Skagit Valley College Foundation to The Bank of New York Mellon, in its capacity
as fiscal agent for the'State of Washington, as custodial agent (together, with any successor
thereto, the “Custodial Agent™),

FOR VALUE RECEIVED, the undersigned hereby grants, conveys, assigns and
transfers to THE BANK OF- NEW YORK MELLON, New York, New York, fiscal agent
for the State of Washington, in"the capacity of custodial agent (the “Custodial Agent™),
whose address is 101 Barclay St_l_"(:et 7 West, New York, NY 10286, the following:

(1) Deed of Th’l’sf Seéu’r{ty Agreement, Assignment of Leases and Rents, and
Fixture Filing recorq?ed on December g, 2012 under Skagit County Recording
NoZ QI llgﬁpan R

(ii) A resolution of the anrd of Governors of the Foundation adopted on
September 19, 2012; -

(iit)  Lease Agreement, dated Jul 16, 1998 as amended between the Foundation
and Skagit Valley College (the “College™); and . '

(iv) A resolution of the Board of Trust_e_es- of the-College adopted on October 4,
2012, P
The Custodial Agent shall not be deemed be! a' trustee or standby trustee for the
Registered Owners of Certificates. The Custodial Agent’s. shall be only a custodial agent
pending the appointment of an Owners’ Trustee for the benefit of Registered Owners. The
sole duties and responsibilities of the Custodial Agent shall be as set forth in the following
paragraphs.

1. Upon receipt of notice from the Owners’ Trustee of its dppointment
pursuant to the terms of the Assignment of Payments, the Custodlal ‘Agent shall
immediately assign all of its right, title and interest in this Custodial Agency Agreement to
the Owners’ Trustee for the benefit of the Registered Owners of the Bonds, -

_01‘-

2. Upon receipt of notice from the Fiscal Agent and the Foun.défi'on,'"fhe
Custodial Agent shall (i) execute a Request for Conveyance with respect to therDeed.of

T
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) Trust substantially the form attached hereto as Exhibit B, with only those changes
tequested thereon by the Foundation (who shall be responsible for recording and/or
. _dehvery of the same to the College) and (ii) deliver the Deed to the College.

- ThlS Custodlal Agency Agreement 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
appomtment by the State Finance Committee of the State of Washington, such successor
fiscal agent shall sucoeed to the rights, duties and responsibilities of the Custodial Agent
hereunder. O,

Capitalized terms used in this Custodial Agency Agreement shall have the meaning
given such terms in Part1 of Appendix 1. This Custodial Agency Agreement shall be
construed in accordance with the Rules of Construction set forth in Part Il of Appendix 1.
Any authority or duty imposed upon the Foundation hereunder may be undertaken and
performed by the Authorized Foundation Representative. 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 supplemented and amended from time to time
in accordance with Part IV of Appendix 1.

 SKAGIT VALLEY COLLEGE
FOUN_D_ATION

By_ Ja_/%/u.ﬂ J&)f 20207

Presadent Board of Governors

ﬁcc}retary Board of 8overnors

By '

THE BANK OF NEW YORK MELLON
as Custodial Agent = - . -

By
Its

iWWJWIMMMM#
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e ___.-Ti'ust “4'substantially the form attached hereto as Exhibit B, with only those changes

: requested thereon by the Foundation (who shall be responsible for recording and/or
dehvery of the same to the College) and (ii) deliver the Deed to the College.

ThlS Custod&al Agency Agreement 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 rights, duties and responsibilities of the Custodial Agent
hereunder. :

Capitalized terms used i in this Custodial Agency Agreement shall have the meaning
given such terms in Part1 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 authority or duty impesed upon the Foundation hereunder may be undertaken and
performed by the Authorized Foundation Representative. The miscellaneous provisions set
forth in Part I1I of Appendix 1 shall be incorporated into this Custodial Agency Agreement.
This Custodial Agency Agreement. may be supplemented and amended from time to time
in accordance with Part IV of Appendix 1. -

SKAGIT VALLEY COLLEGE
FOUNDATION

; Breéident,_ Board of Governors

By

Secretafy, Boa‘id of Governors

THE BANK OF NEW YORK MELLON
as Custodial Agent .~ .~

by Gl

Its Assistant Vice PIQSid-e"nt'_._"'-_

B
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| STATE OF NEW YORK )
) ss.

_ 'COUNTY OF )

I cemfy that | know or have satisfactory evidence that is
the person who appeared before me, and said person acknowledged that he/she signed this instrument,
on oath. stated that - he/she was authorized to execute the instrument and acknowledged it as the
of THE BANK OF NEW YORK MELLON to be the free and
voluntary act of such party for the uses and purposes mentioned in the instrument.

Dated: " . , 2012

- Nota:y Public
| Print Name
"My commission expires

(Use this space for notarial stamp/seal)

STATE OF WASHINGTON ) |

} ss.
COUNTY OF SKAGIT )

1 certify that I know or have satisfactory ev1dence that Kathryn A, Bennett and Megan Scott
O’Bryan are the persons who appeared before me, and said pérson acknowledged that they signed this
instrument, on oath stated that they were authorized to exec_ute the insfrument and acknowiedged it as
the PRESIDENT and SECRETARY, respectively, of the. Board of Governors of the SKAGIT
VALLEY COLLEGE FOUNDATION to be the free and voluntary act of such pames for the uses and
purposes mentloned in the mstrumenw

“nlu,,‘

\‘\‘ 3 J°H~
S\ B 130"

Yy Thl\"j’:\f\_/

CL
My commission expires~/ \‘J’] pASES E;

{Use this space for notarial stamp/seal)

.
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/STATE OF NEW YORK )
e -~ } ss.

. L certlfy that I know or have satisfactory evidence that &(L,, oA ‘l . Sm; ):té Y is
the person "who_appeared before me, and said person acknowledged that he/she signed this instrument,
on oath stated - that he/she was authorized to execute the instrument and acknowledged it as the
: : f THE BANK OF NEW YORK MELLON to be the free and
voluntary act of such party for the ukes and purposes mentioned in the instrument.

,2013 .
|

K| %@ﬁu ‘{,f/ Véme:/‘-':k—"’“

‘Notary Public C/

' Print Name
"My commission expires

CHRISTINE § CONWAY
Notdry Pubiic State = New York
i No 01C0-4774419

“Cualified i~ Queens County
Commission Expires 33080714

(Use this space for notarial stamp/seal)

STATE OF WASHINGTON )

) ss.
COUNTY OF SKAGIT )

I certify that I know or have satisfactory evidence that Kathryn A. Bennett and Megan Scott
O'Bryan are the persons who appeared before me, and said person acknowledged that they signed this
instrument, on oath stated that they were authorized to exéCutg’:’_t_he'i_nstmment and acknowledged it as
the PRESIDENT and SECRETARY, respectively, of the Board -of Governors of the SKAGIT
VALLEY COLLEGE FOUNDATION to be the free and voluntary act of such parties for the uses and
purposes mentioned in the instrument.

Dated: , 2012

Notary Public
Print Name
My commission expires

(Use this space for notarial stamp/seal)

A w\m\m@

puditer
Skaglt CO\mt‘} o 26 2:03PM

42/5/2012 Page o £:20PM



- _-List of Exhibits:
~ Exhibit A:  Legal Description of Land
_ Exhibit B Request for Reconveyance
‘Appendix 1 Deﬁmnons
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EXHIBIT A
LEGAL DESCRIPTION

. The:'__follovving real property situated in Skagit County, Washington and more
particularly described as follows:

That pof*tiOﬁ of_____'the' Northwest 1/4 of the Northwest 1/4 of Section 16, Township 34 North,
Range 4 East W.M., described as follows:

Beginning at the Sdﬁthweﬁft:omer of said subdivision; 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 knowri.as .I:-,-a_\glenture Road along the West line thereof.

N | \\“\g\m@\z‘m&@@}?‘ﬁwﬂ\\ /i



EXHIBIT B-1
REQUEST FOR FULL RECONVEYANCE
To: WASHINGTON ADMINISTRATIVE SERVICES, INC., Trustee

The under51gned beneficiary is the Custodial Agent and holder of the Skagit Valley
College Foundation Student Housing Revenue and Refunding Bonds, 1998 (the “Bonds”)
securing the payment of all indebtedness and other obligations by that certain Deed of
Trust dated July 15, 1998 in which Skagit Valley College Foundation is the grantor and the
Bank of New York is. Fiscal Agent and Custodial Agent, and you are the trustee or
successor trustee, filed for record on August 12, 1998 as Auditor's File No. 9808120122,
records of Skagit County, Washmgton

YOU ARE HEREBY DIRECTED, on payment to you of any sums owing to you
under the terms of said Deed of Trust pursuant to statute, to reconvey, without warranty, to
the party or parties entitled thereto by the terms of said Deed of Trust, the estate now held
by you under the same.

The Bonds and all obligations and other indebtedness secured by said Deed of Trust
have been fully paid and satisfied, the Bonds and Deed of Trust are herewith surrendered to
you for cancellation and reconveyance. - :

Dated: ,

Beneﬁc1ary

THE BANK OF NEW YORK MELLON,
successor by merger to: The Bank of New

York

Its Authorized Representative - '

(Print Naméj ] =

B AN mum

5kaglt County Auditor
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APPENDIX 1
to
Deed of Trust
Custodial Agency Agreement
(each, a “Document”)

Part]l. = Defih_itions. The following capitalized terms have the following
meanings, when used in the above referenced Documents.

Acquifed Obliga_iions means the “Government Obligations,” as that term is now
or hereafter deﬁned_ i-r"l_'.Chapt_er 39.53 RCW, or any successor statute thereto, now or
hereafter acquired by-=the Fo-u-ndation to effect the refunding of the 1998 Bonds.

Authorized Denommatmn means $5,000 or any integral amount thereof within a
maturity. :

Authorized Foundatiaiz'-."Rgp}'éséntative means the President of the Board of
Governors, the Secretary of the Board of Governors, the Executive Director and shall
include any other officer appointed by the foregoing.

Beneficial Owner means any'-p'erson that has or shares the power, directly or
indirectly, to make investment decisions concerning ownership of any Bonds (including
persons holding Bonds through nominees, depdsi-tbriés_ or other intermediaries).

Board means the governing body of thé”"FbiihdatiQn’. .

Bond Counsel means K&L Gates LLP or such other _:riationally recognized bond
counsel firm designated by the Authorized Foundation Répre'sentative.

Bond Default means the failure to pay the pr1nc1pa1 of and/or interest on the
Bonds when due. : :

Bond Purchase Contract means the purchase contract for the Bonds between the
Underwriter and the Foundation. : :

Bond Register means the registration books maintained by the Bond Reglstrar for
the purpose of complying with the registration requirements of the Code. * '

Bond Reserve Account means the Bond Reserve Account created and mamtamed i
pursuant to the Deed of Trust. : P

Bonds means Skagit Valley College Foundation (the “Foundation”™) Studcnt'_; o
Housing Revenue Refunding Bonds, 2012 issued pursuant to the Resolution. :

Appendix - \Illl\il“IIIIjI\IVEHII“IH||!I1\\\j!|ﬂﬂﬂ\\\!lj\ll\
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' Business Day means a day of the year which is 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 wh1ch the Fiscal Agent or the New York Stock Exchange is closed.

Closmg Date means the date on which the Bonds are delivered to the Underwriter
upon receipt of the pl_.;_rchase price thereof.

Closing "Cbti-di’fions means:
(@& the Flscal Agent shall have received each of the following:

(1) An original executed or conformed copy of each document
identified in the__Custpdia'_l_:Algency Agreement;

2) - ' :.E{ridenc-e'()f recording the Deed of Trust;

(3) A lender 5 pohcy of title insurance, ALTA form 2006 with
respect to the Property; and -~ -

4) An oplnlo'n.__of Bond Counsel stating in the opinion of such
Counsel that under existing law, the interest.on the Bonds is exempt from federal
income taxation, except under certaln condmons to be more fully expressed in
such opinion. -

(b)  The Underwriter shall have recewed all of the items required under
the Bond Purchase Contract. - ;

Code means the Internal Revenue Code of 1986 as amended and shall include all
applicable regulations and rulings relating thereto. :

College means Skagit Valley College, a community colﬂglege_'_of the State.
Costs of Issuance means administrative expenses, legal, aiéébiihti'ﬁg,"f"inancial and
printing expenses, and all other expenses incurred in connection with the issuance and

sale of Bonds, a portion of which is to be funded with the proceeds of the Bonds in an
amount of $28,000. I

Bond Fund.

Debt Service Account means the account of that name created in thc Revenue "

Appendix 12 MMWJWWJWIMIWIMII
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¢ ¢ "Deed of Trust means the Deed of Trust, Security Agreement, Assignment of
Leases and rents and Fixture Filing, dated as of December 6, 2012, with respect to the
'-_Fmanced Facrhtles

DTC means The Depository Trust Company, New York, New York, a limited
purpose trust company organized under the laws of the State of New York, as depository
for the B_onds _

Environmental Laws shall mean any federal, state or local law, statute, ordinance,
or regulation pertaining to-health, industrial hygiene, or the environmental conditions on,
under or about the Real Property, including without limitation the Comprehensive
Environmental Respense Compensatlon and Liability Act of 1980 (“CERCLA”),
42U.S.C. Section 9601 et seq, as amended by the Superfund Amendments and
Reauthorization Act of. 1986 (PL 99-499), the Hazardous Materials Transportation Act,
49 U.S.C. Section 1801, ¢t seq.; the Toxic Substance Control Act, 15 U.S.C. Section 2601,
the Toxic Substance Control- Act 15 U.S.C. Section 2601, et seq., and the Resource
Conservation and Recovery Act of 1976 as amended (“RCRA™, 42 U.S.C. Section 6901,

et seq.

Executive Director means the duly appointed and acting Executive Director of the
Foundation. :

Financed Facilities means the student -hdnéing project and the other property
defined with further particularity in the Deed'of Trust. -

Fiscal Agency Agreement means the Agreement of that name dated as of
February 1, 2011, as amended to date, between and among, the State Finance Commiitee
of the State and The Bank of New York Mellon. Upon the. appelntment of any successor
fiscal agent under Chapter 43.80 RCW, the term “Fiscal Agency Agreement shall refer
to the agreement between the State Finance Committee and the successor Fiscal Agent.

Fiscal Agent or Bond Registrar or Beneficiary means the fiscal agency of the
State of Washington, currently The Bank of New York Mellon, pursuant to. the Fiscal
Agency Agreement. Upon any appointment of a successor fiscal agent by the State
Finance Committee, such successor fiscal agent shall automatleally succeed to the
responsibilities of the Fiscal Agent. - S

Foundation means the Skagit Valley College Foundation, a Washmgton nonproﬁt
corporation, qualified as a 501(c)(3) organization under the Code. "

Government Obligations has the meaning given such term in Chapter 39 53_"‘5_-: "
RCW, as amended from time to time. '

Appendix 1-3 Jmzm(lmNMMZWMMMMSIWW
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-“Gross Revenues means all income, receipts and donations received by the
'Foundatlon from any source whatsoever, including from the ownership or operation of
~the, Financed Facilities, all lease payments, insurance and condemnation proceeds and
proceeds resultmg from foreclosure of the Deed of Trust and all Investment Earnings.

Hazardous Substance shall include without limitation:

(a) Th_qsc.._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 the Toxic
Substance Control Act; 15°U.S.C. Section 2601 et seq., and in the regulations promulgated
pursuant to said laws;-~ ..

() Those substances defined as “dangerous wastes,” “hazardous wastes” or as
“hazardous substances” under the Water Pollution Control Act, RCW 90.48.010 et seq., the
Hazardous Waste Management S__ta’tute:_ RCW 70.105.010 et seq., the Washington Toxic
Substance Control Act RCW 70.105B.010 et seq., the Washington Model Toxics Control
Act, RCW 70.105D.010 et seg., and the Toxic Substance Control Act, 15 U. S.C.
Section 2601 et seq., and in the regulatlons promulgated pursuant to said laws;

(©) Those substances l1sted 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 haza.rdous substances (40 C.F.R. Part 302 and
amendments thereto);

(d) Storm water discharge regulated under any ==f¢deral, 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 US.C. Sectlon 1342 and the regulations
promulgated thereunder.

(e) Such other substances, materials and wastes which: a,re. or become regulated
under applicable local, state or federal law, or the United States government; or which are
classified as hazardous or toxic under federal, state or local laws ot regulatlons and

6y Any material, waste or substance which is (A) petroleum (B) asbestos,
(C) polychlorinated 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. Sectlcn 131’/‘),=
(E) flammable explosives; or (F) radioactive materials. S "

Improvements means all fixtures now or hereafter affixed to such Land, iﬁdl'udiﬁg" cl
all buildings, structures and improvements of every kind and description now or hereafter - -~
erected or placed thereon, and any and all machinery, boilers, equipment (including, without .~

e )
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limitation, all equipment for the generation or distribution of air, water, heat, electricity,

'hght 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,
furniture, furnishings, dishwashers, microwave ovens, cabinets, laundry equipment, ranges,
refrigerators; radios, televisions, awnings, window shades, venetian blinds, drapes and
drapery Tods and brackets, screens, carpeting and other floor coverings, lobby furnishings,
games and tecteational equipment, incinerators, trash compactors and other property of
every kind and“description now or hereafter placed, attached, affixed or installed in such
buildings, structures. or improvements, and all replacements, repairs, additions, accessions
or substitutions or ‘proceeds thereto or therefor; all of such fixtures, whether now or
hereafter placed thereon bemg hcreby declared to be real property.

Insurance Proceeds means the proceeds of insurance.

Interest Payment Date means each May 1 and November 1, commencing on
May 1, 2013.

Land means the real property :d'é.scrib'ed on Exhibit A to the Deed of Trust.

Letter of Representations means the letter of representations from the Foundation
to DTC.

Mandatory 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 redemptlon on November 1 of the
following years in the following principal amounts: C

Redemption Years Redemptlon Amounts
2015 $ 130000
2016 135,000 . .
2017 140,000 .~
2018 145,000°. .~
2019 155,000
2020 160,000
2021 165,000
2022 170,000
2023* 180,000

*Final Maturity,
Appendix 1-5 m J ! IMI! me\l
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oy e Maturity Schedule means, with respect to the Bonds:

e s Due. Principal Interest Rate Price
November 1,2013 $ 130,000 1.25% 100%
Novemberl 2014 130,000 1.50 100

November 1, 2023 1,380,000 4.10 100
MinimuinAuihorized Denomination means $5,000.

MSRB means: the Mumczpa] Securities Rulemaking Board or any successor to its
functions. o

Net Insurance Pi-aceeds" means Insurance Proceeds (less the cost, if any, to
Beneficiary of recovenng and paymg out such proceeds (including, without limitation,
attorneys’ fees and expenses, adJuster s fees and fees incurred in Beneficiary’s performance
of its obligations hereunder)) '

Net Proceeds means, when used wnh reference to the Bonds, the face amount of
the Bonds, plus accrued interest and onglnal issue premium, if any, and less original issue
discount, if any.

Net Revenues or Pledged Revenues means Gross Revenues, less Operations and
Maintenance Costs less Restricted Revenues -

1998 Bonds means the Foundation’s Stutlent__..H'ouSing Revenue and Refunding
Bands, 1998, currently outstanding in the principal amount of $1,720,000.

Official Statement means any official state'rneht -offering circular, private
placement memorandum or other disclosure document pursuant to whlch the Bonds are
initially sold or remarketed. : :

Operation and Maintenance Costs means all necessary costs to the Foundation of
operating and maintaining the Project, including but not limited to administrative and
general expenses, costs of insurance (including reasonable contributions for self-
insurance reserves, if any), consulting technical services and repairs and replacements (to
the extent not properly classifiable as capital costs) and reasonable reserves therefor, but
excluding depreciation (or reserves therefor), amortization of mtanglbles or other
bookkeeping entries of a similar pature and debt service on the Bonds. ' - :

Opinion of Counsel means a written opinion of nationally recogmzed bond
counsel selected by the Foundation and acceptable to the Trustee. <

Appendix 1-6 H““I.!Jl!!w MMMMI!M!!WMM’“‘ o
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~Optional Redemption Provisions: The Bonds are not subject to optional
'redemptlon prlor to their stated maturities.

' Outstandmg means, in connection with the Bonds as of the time in question, all
Bonds executed and delivered under the Deed of Trust, except:

(a)"f ’ "B_onds__theretofore canceled or required to be canceled under the Deed of
Trust; W

(b) Bonds that have been defeased in accordance with Section 4.19 of the
Deed of Trust; and '

() Bonds m subsututlon for which other Bonds have been executed and
delivered pursuant to Artlcle IV of the Deed of Trust.

Owner or Bond Owner whenevcr used herein with respect to a Bond, means the
person in whose name such Bond is reglstered on the Bond Register.

Payment Date means each’ date on. wh1ch a payment of principal of and/or interest
on the Bonds is due, whether by matunty, redemption or acceleration in advance of
maturity. :

Permitted Investments means, to the extent: they are legal investments under
applicable law, any of the following obligations or secuntles on which neither the
Foundation nor any of its affiliates is the obligor:.

(a) Government Obligations, 1nclud1ng obllgatlons of any of the federal
agencies set forth in clause (c) below to the extent uncondltlonally guaranteed by the
United States of America; : :

(b any bonds or other obligations of any state of the Unitéd States of America
or of any agency, instrumentality or local governmental unit of any- such state or of any
agency or instrumentality of any such local governmental unit :

(i) which shall be rated at least “Aa” by Moody s Invcstors Servwe
and at least “AA” by Standard & Poor’s Ratings Service, - =

(ii)  which are not callable prior to maturity or as to which '1'1"re\"rm:'al:v']'e=
instructions have been given to the trustee of such bonds or other obligations by the
obligor to give due notice of redemption and to call such bonds for redemptlon on the .
date or dates specified in such instructions, o

L mg I 1
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(iii)  which are secured as to principal and interest and redemption
'premlum, if any, by a fund consisting only of cash or bonds or other obligations of the
- character described in clause (i) hereof which fund may be applied only to the payments
of 'such principal of and interest and redemption premium, if any, on such bonds or other
obhgatlons on the maturity date or dates thereof or the redemption date or dates specified
in the- 1rrevocable instructions referred to in subclause (ii) of this clause (b), as
approprl_ate '

(iv) " as to which the principal of and interest on the bonds and
obligations of the character. described 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 redemptwn premium, if any, on the bonds or other obligations described
in this clause (b) on the maturity date or dates thereof or on the redemption date or dates
specified in the 1rrevocable mstructlons referred to in subclause (ii) of this clause (b), as
appropriate, and e -

(v)  which b_(')'_r'.idé:,_'_bﬁli'gations 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 ﬁdLmia'r’y payment;

(c¢)  direct obligations 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 the Federal Housing' Administration; guaranteed mortgage-
backed bonds and guaranteed pass-through obligations of the Government National
Mortgage Association; guaranteed Title XI financing “of the United States Maritime
Administration; mortgage-backed securities and senior ‘debt’ obligations of the Federal
National Mortgage Association; and participation certlﬁcatcs and senior debt obligations
of the Federal Home Loan Mortgage Corporation; T s

(d)  direct and gencral obligations of the State of Washington the payment of
the principal and interest on which the full faith and credit of the State is pledged, or any
bonds or other obligations the payment of the principal and 1nterest on which are
unconditionally guaranteed by the State of Washington; S

(e) certificates that evidence ownership of the right to payments of principal
or interest on obligations described in clause (a), provided that such obhgatlons shall be
held in trust by a bank or trust company or a national banking assocxatlon meetmg the
requirements for a successor Trustee, :

69 certificates of deposit, whether negotiable or non-negotiable, and banker L
acceptances of any bank, which are rated not lower than the third highest rating category_'-‘
by Moody’s Investors Service and Standard & Poor’s Investors Service; :

s
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“(g)  commercial paper, other than that issued by bank holding companies, rated
in the’ hlghest rating category by Moody’s Investors Service and by Standard & Poor’s
'-_Inv_e:sf[ors Service;

)y repurchase agreements collateralized by any one or more of the securities
descnbed in-clause (a) and (c) above, with any registered broker/dealer subject to the
Securities Investors Protection Corporation jurisdiction or any commercial bank, if such
broker/dealer or bank has an uninsured, unsecured and unguaranteed obligation rated
“Prime-17 or “A3” or better by Moody’s Investors Service and “A-1" or “A-" or better by
Standard & Poor’s Ratings Service, provided:

i -=-'a_':.m'aisterﬁ-.._:repu:rchase agreement or specific written, repurchase
agreement governs the transaction; and

(i)  the sedurities""are held free and clear of any lien by an independent
third party, and such third party is (a) a Federal Reserve Bank, or (b) a bank which is a
member of the Federal Deposit Instrance Corporation and which has combined capital,
surplus and undivided profits of not less than §25 million, and the Foundation shall have
received written confirmation from such ‘third party that it holds such securities, free of
any lien; and

(iii) a perfected ﬁrst secunty lnterest under the Uniform Commercial
Code, or book entry procedures prescribed at 31.C.F.R: 306.1 et seq. or 31 C.F.R. 350.0
et seq. in such securities is created for the beneﬁt of the Trustce and

{iv)  the repurchase agreement has a term of 30 days or less; and

(v)  the repurchase agreement matures at lcast 10 days (or other
appropriate liquidation period) prior to an Interest Payment Date and

(vi)  the fair market value of the securltles in relatmn to the amount of
the repurchase obligation, including principal and interest, is equal to at least 100%, and

(1) taxable or nontaxable government money market po-rtfollos or"_secuntles of
or other interest in open-end or closed-end management-type investment companies or
investment trusts registered under the federal investment company act of 1940, if such
portfolios or investment companies or trusts are restricted to obligations' with ‘maturities
of one year or less issued or guaranteed as to payment of principal and interest by the full_=
faith and credit of the United States of America and repurchase agreements fully .
collateralized by such obligations; o

1) A contract with an insurance company that provides for the return of t"hc"'_: o :
deposit made under the contract, plus interest, and which is issued by an insurance .
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) .. company whose claims paying ability is rated “AAA™ by Standard & Poor’s Ratings
'Se__i‘ﬁé_c__angl/or “Aaa” by Moody’s Investors Service; and

o (k) A contract with a bank having capital, surplus and undivided profits or
reserves of $50 OOO 000 or more.

Personal Property means all of the property assigned or transferred or intended to
be assigned or trapsf_cr_red to Beneficiary in paragraph B of the Deed of Trust.

Pledgéd Revﬁnués means Gross Revenues, less Operation and Maintenance Costs
and less Restricted Revenues.

Private Person means any natural person engaged in a trade or business or any
trust, estate, partnership, association, 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 property 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 private 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 basis and-such- commumty groups are
charged only a de minimis fee to cover custodial expense. :

Projects means the acquisition and construction of five four-unit student housing
projects and two eight-unit housing projects located at 2410° Sigmar Lane in
Mount Vernon, Skagit County, Washington for use by students of Skaglt Valley College,
and known as Campus View Village financed by the original bonds. .~

Property means all of the Real Property and the Personal Properts}-" E

Qualified Credit Facility means (a) any irrevocable letter of credit 1ssued by a,
bank, or (b) any other irrevocable instrument issued by a financial institution® servmg 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 institution
shall have a long term credit rating on its senior unsecured debt in one of the three highest - -~
rating categories of any rating agency, and the obligations of such bank or other financial .
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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 (i} such letter of credit or other
- instrument is issued in the name of the Fiscal Agent, permits successive transfers to any
su¢cessor trustees hereunder, has a term of least one year, permits either multiple
drawings. thereunder in an aggregate amount of not less than the stated amount thereof or
a single- drawmg in the full stated amount thereof (regardless of whether such amount
exceeds the amount of funds then required by the Fiscal Agent to make payments
hereunder) on demar_ld of the Fiscal Agent on any date on which a payment in respect of
the Bonds is requiréd be made hereunder in the face amount of such drawing and without
the payment of fees; penalties, breakage costs or other charges to the Fiscal Agent, directs
a full drawing of all amounts remaining available thereunder within not less than 60 days
prior to the expiration thereof if such letter of credit or instrument expires earlier than the
15th day following the maturity date of the Bonds and the Fiscal Agent has not received a
replacement Qualified Credit Fac111ty or substitute cash for deposit into the Bond Reserve
Account in a manner satisfying the conditions for such substitution set forth in
Section 4.09 of the Deed of Trust, and otherwise having administrative and procedural
provisions and in form satisfactory to the Fiscal Agent. Notwithstanding the preceding
sentence, any Qualified Credit FaC111ty may be furnished only at the direction of the
Foundation.

Rate Covenant has the meanfng_' given such term in Section 4.17 of the Deed of
Trust. " -

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

Record Date means the 15th day of the month Immedlately preceding each
Interest Payment Date. :

Registered Owner means the person named as the reglstered owner of a Bond in
the Bond Register. e

Request for Payment Grantor’s written request for paymeni,_ T '

Reserve Requirement means the least of (i) 10% of the principal__ameuht of each
series of Bonds; (ii) maximum annual debt service with respect to all Outstanding Bonds;
or (iii) 125% of average annual debt service with respect to all Outstanding Bonds. .-~

Resolution means a resolution adopted by the Board on September 19, 2012 L

Restoration has the meaning given such term in Section 1.07 of the De_ed of "

N
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) “Restricted Revenues means gifts or donations to the Foundation, the use and
'apphcatlon of which has been restricted by the donor.

B Revenue Bond Fund shall have the meaning given such term in the Deed of
Trust

Revenue Fund means the special fund of the Foundation, into which the
Foundation shall deposn and maintain all Pledged Revenues.

Revenues me_ans_al-l._amounts received 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 foregoing, 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 iri-any fund or account established pursuant to the Deed of Trust,
but not including any administrative fees and expenses.

SEC means the Securities aﬁi:l':E'xchan-_ge Commission.

Underwrifer means Seét-t__lc_-Northwest Securities Corporation, Seattle,
Washington. |

Unrestricted Revenues means Gross -ReVéﬂiﬁs, other than gifts, the donor of
which has not encumbered with restriction(s) as to use. *

Part II. Rules of Construction. The foIl.qw_ir‘igﬁrul:es_ of construction shall be
applied to each Document. £

(a)  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 a:nd 1nclude the neuter,
masculine or feminine gender, as appropriate. A

(b)  Headings of articles and sections herein and the table of cofitents hereof
are solely for convenience of reference, do not constitute a part hereof and shall not affect
the meaning, construction or effect hereof. o

(c) All references herein to “Articles,” “Sections™ and other subd1v1smns ar(-’:=
to the corresponding Articles, Sections or subdivisions of the respective agreement "

(d  In any agreement, the words “hereof,” “herein,” “hereto,” “hereb’y” and_*g_-: "
“hereunder” (except in the form of Bond) refer to the entire Agreement. :

Appendix 1-12 "Mj’wMZMMMMWM”SIWLMrm |

Skagit County Auditor
12/6/2012 Page 21 of 25 2:03PM



“(e) Every “request,”

“demand,” * “application,” “appointment,”

' notlce ” “statement,” “certificate,” “consent ” “direction” or similar action hereunder by
'-_the__Fgrundat_xon shall, unless the form thereof is specifically provided, be in writing signed
by the Authorized Foundation Representative.

Part IIL. " Miscellaneous Provisions.

to each Docliiment. -

The following provisions shall be applicable

(a)  No Personal Recourse. No recourse shall be had for any claim based on
any Document or the Bonds, including but not limited to the payment of the principal or
redemption price of, or interest on, the Agency Rent tepresented by 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, as such,
either directly or through any of the foregoing or any such successor body, under any
constitutional provision, statute orrule of law or by the enforcement of any assessment or
penalty or by any legal or equi-table_ pmceeding or otherwise.

{b)  Notices. Any notlce to or demand upon Foundation, the Fiscal Agent or
the Custodial Agent shall be deemed 10 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:

Address of the Custodial

Agent and the Fiscal Agent:

Address of the Foundation:

With a copy to:

Appendix 1-13

The Bank of New York Mellon
101 Barc.lay Street, 7 West

New York, NY 10286

Attention:’ Bond Trustee Services
Telephone: (212) 815-5085
Telefax: (212) 815-5595

Skagit Valley College Foundation
2405 E. College Way - = .
Mount Vernon, WA 98273
Attention: Executive Director™ -~ -
(360) 416-7717 "

Telephone: __ e
Telefax: (360) 416-7773 <+ -
Skagit Valley College

2405 E. College Way

Mount Vernon, WA 98273
Attention: President
Telephone: (360) 416-7995
Telefax: (360} 416-7773
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Al n’btiees shall be deemed effective upon receipt, refusal of delivery or attempted
'-_de'livery- L

s (l) In the event of any strike or occurrence of another similar event
whlch 1nterrupts mail service, notices may be served persona.lly upon an individual, partner
or an officer or, dtreetor of a corporation which is or is part of the party being served
hereunder. L

'-(2') ~.-Grantor requests that a copy of any notice of default and of any
notice of sale hereunder be malled o Grantor at the address set forth above.

3 Unless other\mse provided by applicable law, Trustee shall be under
no obligation to notify any party hereto of any action or proceeding of any kind in which
Grantor, Beneficiary and/or Trustee shall be a party, unless brought by Trustee, or of any
pending sale under any other. deed of trust

(c) Waiver of Nonce. Exeept as otherwise provided herein, whenever in this
Document the giving of notice by mail or otherwise is required, the giving of such notice
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 validity
of any action taken in reliance upon such waiver.

(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 thelr respectlve successors and
assigns, whether so expressed or not. {

()  Headings for Convenience Only. The descri}:itt\%e headings in this
Document are inserted for convenience only and shall not control or affect the meaning or
construction of any of the provisions hereof. S

® Counterparts. This Document may be executed in- any" number of
counterparts, each of which when so executed and delivered shall be an orlglnal but such
counterparts shall together constitute but one and the same mstrument _ :

(g)  Applicable Law. Venue for any action 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 stipulate to such jurisdiction and venué. ~This ™ _
Document and the rights of the parties hereto shall be governed and construed in
accordance with the laws of the State. Time is of the essence in the performance of the_'-’.-:

obligations under this Document. e -
.l
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<7 (h) Payments Due on Non-Business Days. In any case where the date of
‘maturity of interest on or principal of the Agency Rent represented by the Bonds or the
- date fixed for redemption of any or all of the Agency Rent represented by the Bonds shall
not be a Business Day, then payment of interest or principal 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 int'erest”on such payment shall accrue for the period after such date.

(i) Partzal Inval:d:ty If any term, covenant or condition of any Document or
the apphcatlon thereof to any person or circumstance shall, to any extent, be invalid or
unenforceable, the remamder of such Document, or the application of such term,
covenant or condition to persons or circumstances other than those as to which it is held
invalid or unenforceable, shall not be affected thereby and each term, covenant or

condition of the Docurnents shall be valid and be enforced to the fullest extent permitied
by law. =

Part IV, Supplemental'@geeiﬁénis.

(a)  Amendments and ‘;Supple_hzents Without Registered Owners’ Consent.
Each Document may be amended or supplemented at any time and from time to time by a
Supplemental Agreement, signed by the Parties thereto without notice to or the consent of
the Registered Owners upon receipt by the” Parties thereto and the Treasurer
Representative of an opinion from Bond Counsel to' the effect that (i) the terms of the
Supplemental Agreement are not materially adverse to the interests of Registered Owners
of the Bonds; and that such Supplemental Agreement shall not impair the tax-exempt
status of the Bonds (if the Bonds have been de51gnated 1n1t1ally as tax-exempt under
federal tax law). - .

(®)  Amendments with Registered Owners’ Consent- In addition to the authority
granted under (b), the Documents may be amended from time to time by a Supplemental
Agreement approved by the Registered Owners of at least a majority in aggregate
principal amount of the Bonds then Outstanding; provided, that no-amendment shall be
made which affects the rights of some but fewer than all the Outstandmg Bonds without
the consent of the Registered Owners of Bonds so affected. ;

(c} Fiscal Agent and Custodial Agent Authorized to Join in’ Amendments and
Supplements, Reliance on Counsel. The Fiscal Agent 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 shall be fully protected by an oplmon .
of counsel that such Supplemental Agreement or amendment is so permitted. o
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o0 (d)y  Effect of Supplement or Amendment. Upon the 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 respective rights, duties and
obligations under such Document of the Parties with respect thereto and all Registered
Owners shall thereafter be determined, exercised and enforced under such Document

subject in all respects to such Supplemental Agreement.
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