NEW ISSUE - BOOK-ENTRY ONLY RATINGS: (See “RATINGS” herein)

In the opinion of K&L Gates LLP, Bond Counsel, assuming compliance with certain covenants of the State,
interest on the Bonds is excludable from gross income for federal income tax purposes under existing law. Interest
on the Bonds is not an item of tax preference for purposes of either individual or corporate alternative minimum
tax. Interest on the Bonds may be indirectly subject to corporate alternative minimum tax and certain other taxes
imposed on certain corporations. Interest on the Bonds is not included in taxable income for purposes of the Alaska
income tax tmposed on corporations. Interest on the Bonds may be indirectly subject to the Alaska alternative
minimum tax imposed on corporations to the extent that interest on the Bonds is subject to the federal alternative
minimum tax on corporations. See “TAX MATTERS” herein for a discussion of the opinion of Bond Counsel.
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The State previously issued its $68,060,000 Sport Fishing Revenue Bonds, Series 2006 (the “2006 Bonds”) of which
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“PLAN OF FINANCE.”

The Bonds are issued as fully registered bonds in denominations of $5,000, or any integral multiple in excess thereof.
The Bonds will be issued in fully registered form. The Bonds initially will be registered in the name of Cede & Co.,
as nominee of The Depository Trust Company, New York, New York (“DTC”), securities depository for the Bonds.
Purchases of the Bonds are to be made in book-entry form only. Beneficial owners of the Bonds will not receive physical
delivery of bond certificates so long as DTC or a successor securities depository acts as the securities depository with
respect to the Bonds. See “DESCRIPTION OF BONDS - Book-Entry Only System.” The principal of and interest on the
Bonds are payable directly to DTC by U.S. Bank National Association, Seattle, Washington, as registrar (the “Trustee”).
Upon receipt of payments of such principal and interest, DTC is to remit such principal and interest to the participants in
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This cover page contains information for quick reference only. It is NOT a summary of this issue. Investors must
read the entire Official Statement to obtain information essential to making an informed investment decision.

The Bonds are offered when, as and if issued and are subject to the approving legal opinion of K&L Gates LLP,
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STATE OF ALASKA
SPORT FISHING REFUNDING REVENUE BONDS, 2011

MATURITY SCHEDULE

$28,830,000

MATURITIES, PRINCIPAL AMOUNTS, INTEREST RATES, YIELDS, AND CUSIP NUMBERS

Maturity Principal Interest Cusipt
(April 1) Amount Rate Yield 01185P
2012 $330,000 2.00% 0.700% AYS
2013 140,000 2.00 1.000 AZ2
2014 140,000 3.00 1.340 BAG6
2015 145,000 4.00 1.700 BB4
2016 150,000 4.00 2.030 BC2
2017 160,000 4.00 2.270 BDO
2018 2,830,000 5.00 2.580 BES
2019 3,060,000 5.00 2.830 BF5s
2020 3,220,000 5.00 3.080 BG3
2021 225,000 4.00 3.300" BH1
2021 3,155,000 5.00 3.300" BN8
2022 3,545,000 5.00 3.520' BJ7
2023 3,720,000 5.00 3.710' BK4
2024 3,910,000 5.00 3.520° BL2
2025 4,100,000 5.00 3.710° BMO

! Priced to call on April 1, 2020.
? Priced to call on April 1, 2017.

1 Copyright 2010, CUSIP Global Services. CUSIP is a registered trademark of the American Bankers Association. CUSIP
Global Services (CGS) is managed on behalf of the American Bankers Association by Standard & Poor's. These numbers are
not intended to create a database and do not serve in any way as a substitute for the CUSIP Service. CUSIP numbers are
provided for convenience of reference only. CUSIP numbers are subject to change. Neither the State of Alaska nor the
Underwriters take any responsibility for the accuracy of such CUSIP numbers.
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NO DEALER, BROKER, SALESMAN OR OTHER PERSON HAS BEEN AUTHORIZED BY THE STATE
BOND COMMITTEE TO GIVE ANY INFORMATION OR TO MAKE ANY REPRESENTATIONS, OTHER THAN
THOSE CONTAINED IN THIS OFFICIAL STATEMENT IN CONNECTION WITH THE OFFERING OF THE BONDS,
AND, IF GIVEN OR MADE, SUCH OTHER INFORMATION OR REPRESENTATIONS MUST NOT BE RELIED
UPON AS HAVING BEEN AUTHORIZED BY THE STATE BOND COMMITTEE. THIS OFFICIAL STATEMENT
DOES NOT CONSTITUTE AN OFFER TO SELL OR THE SOLICITATION OF AN OFFER TO BUY, NOR SHALL
THERE BE ANY SALE OF THE BONDS BY ANY PERSON IN ANY JURISDICTION IN WHICH IT IS UNLAWFUL
FOR SUCH PERSON TO MAKE SUCH OFFER, SOLICITATION OR SALE.

THE INFORMATION SET FORTH HEREIN CONCERNING THE DEPOSITORY TRUST COMPANY ("DTC")
HAS BEEN FURNISHED BY DTC AND NO REPRESENTATION IS MADE BY THE STATE AS TO THE
COMPLETENESS OR ACCURACY OF SUCH INFORMATION. THE INFORMATION AND EXPRESSIONS OF
OPINION HEREIN ARE SUBJECT TO CHANGE WITHOUT NOTICE, AND NEITHER THE DELIVERY OF THIS
OFFICIAL STATEMENT NOR ANY SALES MADE HEREUNDER SHALL, UNDER ANY CIRCUMSTANCES,
CREATE ANY IMPLICATION THAT THERE HAS BEEN NO CHANGE IN THE AFFAIRS OF THE STATE OR DTC
SINCE THE DATE HEREOF. THIS OFFICIAL STATEMENT DOES NOT CONSTITUTE A CONTRACT BETWEEN
THE STATE AND ANY ONE OR MORE OF THE PURCHASERS OR REGISTERED OWNERS OF THE BONDS.

IN MAKING AN INVESTMENT DECISION, INVESTORS MUST RELY ON THEIR OWN EXAMINATION
OF THE TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED. THESE SECURITIES
HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR STATE SECURITIES COMMISSION OR
REGULATORY AUTHORITY. FURTHERMORE, THE FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE
ACCURACY OR DETERMINED THE ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE
CONTRARY IS A CRIMINAL OFFENSE. THE UNDERWRITERS HAVE PROVIDED THE FOLLOWING SENTENCE
FOR INCLUSION IN THIS OFFICIAL STATEMENT. THE UNDERWRITERS HAVE REVIEWED THE
INFORMATION IN THE OFFICIAL STATEMENT IN ACCORDANCE WITH, AND AS PART OF, THEIR
RESPECTIVE RESPONSIBILITIES TO INVESTORS UNDER THE FEDERAL SECURITIES LAWS AS APPLIED TO
THE FACTS AND CIRCUMSTANCES OF THIS TRANSACTION, BUT THE UNDERWRITERS DO NOT
GUARANTEE THE ACCURACY AND COMPLETENESS OF SUCH INFORMATION.



TABLE OF CONTENTS

INTRODUCTION ......oooiiiieiieiieieeeeee e 1

DESCRIPTION OF BONDS.......ccoootiieieieieeeeeeeeeieenen 2
GENETAL....viiiiiieiiiecieeceee ettt e 2
Book-Entry Only System.........cccceceeiieeenienieneeieeee 2
Optional Redemption............cceevvevvieiieienieneenieeee e 3
Mandatory Redemption ..........cccceveeviiienieniencenceece 3
Partial Redemption; Notice of Redemption;

Cessation of INterest .........ccooveviieverierienieeieseeiens 3
Purchase of Bonds for Retirement ............c.ccccoveveennnne. 3
Defeasance. ........ccuevveiieciieieeieieeee e 3

SECURITY FOR THE BONDS.......ccoeiieeeieeieeeeeine 4
(31153 Y U 4
Enterprise Account and Flow of Funds .......................... 4
Bond Fund ........ccoooiiiiiieieieeeeeeeeeee e 4
Reserve AcCount..........occcvvveviiieeeiciiieeiee e 5
Annual Budget Certification...........ccccceevevieniencnncnnenne. 5
Future Parity Bonds ........ccoccovieiiiiiniinenececece 6
COVENANES ....eveeeiieeieeeiieeieesreesreesbeeeaeesaeesaeessseesnneenes 6
Pledge of State.....cccvevieviieiieieeieeeeee e 6
Defaults and Remedies .........cccoeevevienieneecieiieiieneee, 6

PLAN OF FINANCE ......cooioiiiieiieieeeeeeseeeee e 7
Refunding .......cccovevvveiiiiieieeeeee e 7
Estimated Sources and Uses of Funds..............cceeenee..e. 8

THE STATE ..ot 8
GENETAL....viiciiieiiecieeceee ettt 8
Investment POLICY .....cccoevuieiiiiiieieieeeee e 9
INSULANCE. ...c.eviiiiieeiiieie ettt e eve e 9
The ECONOMY .....ccuoiiiiiiiiiiieieeee e 9

STATE OF ALASKA DEPARTMENT OF FISH

AND GAME.......oooiiiiiieieceeeee et 11
GENETAL....viiiieiieciieic e 11

Division of Sport Fish ......c.ccccoovivvieiiniiiiieeee 11
Fish Hatchery Program..........ccccoccoeviniinieiineeeene, 12
LICENSE FEE REVENUES......ccccooeiniiiinieneeeee 13
Sport Fishing License Program ............ccoeceveenieennnen. 13
Legal Authority for License Fees and Surcharge........... 13
Historical Activity and Revenues..........cccccoccveeeeecenene. 13
Collections and Remittance..........coceoecerereeenencnennencnn 18
Enforcement ..........ccoeeieieniininiiinceeeeee e 18
FEDERAL GRANTS ......ccooiiiiniieineeineeeneeesienen 18
GENETAL ... 18
Federal Aid in Sport Fish Restoration Act.................... 19
Sources of ReVenue.........c.cceverinereneneeieieniencncnes 19
Methodology for Allocating Between States................. 19
Historical and Estimated Alaska Apportionments......... 19
Grant Agreement for 2006 Bonds ........ccccceceviereeeennee. 20
HISTORICAL DEBT SERVICE COVERAGE................ 21
LITIGATION ....ooiiiiiriiicinienccneeeeseeee et 21
RATINGS ..ottt 21
UNDERWRITING.......cccooiiiniiieiniiniiniecinenceseneeeenene 21
FINANCIAL ADVISOR......cccccivimiinineininicreencneenes 22
TAX MATTERS .....ciiiiiiicinnceeeenceee e 22
Qualified Tax-Exempt Obligations ............cccecvrverneenee. 23
TRUSTEE ....cooiiiiiiiiceereeeeseee e 23
CONTINUING DISCLOSURE ......cccecviniiiinininineneneee 23
MISCELLANEOUS.....cccoiiiriiieinieeeneeeee e 23
APPENDICES.......coiiiiiiiiiniietree e 24
EXECUTION OF OFFICIAL STATEMENT .................. 24

ALASKA DEPARTMENT OF FISH AND GAME — FISH AND GAME FUND SPORT FISH

APPENDIX A:
ACCOUNT ANALYSIS
APPENDIX B: FORM OF BOND COUNSEL OPINION
APPENDIX C: GENERAL BOND RESOLUTION
APPENDIX D: FORM OF CONTINUING DISCLOSURE CERTIFICATE
APPENDIX E: BOOK-ENTRY ONLY SYSTEM

-



[THIS PAGE INTENTIONALLY LEFT BLANK]



OFFICIAL STATEMENT

Relating to

$28,830,000
STATE OF ALASKA
SPORT FISHING REFUNDING REVENUE BONDS, 2011

INTRODUCTION

The purpose of this Official Statement, including the cover page and the Appendices hereto, is to furnish certain
information concerning the State of Alaska (the "State"), the Department of Fish and Game (the "Department"), and certain
other matters in connection with the sale of the $28,830,000 aggregate principal amount of State of Alaska Sport Fishing
Refunding Revenue Bonds, 2011 (the "Bonds").

The Bonds are issued under Article SA of Chapter 15 of Title 37 of the Alaska Statutes (which, together with
sections 100, 130 and 340 of chapter 5 of title 16 of the Alaska Statutes, are herein referred to as the "Act"). The Bonds are
issued pursuant to, and are secured by, Resolution No. 2006-04 of the State Bond Committee of the State of Alaska adopted
March 21, 2006 (the "General Bond Resolution"), as supplemented by the State Bond Committee Resolution No. 2011-05,
adopted November 18, 2011 (the "Supplemental Bond Resolution," and together with the General Bond Resolution, the
"Bond Resolution"). The Bond Resolution does not limit the amount of future parity bonds that may be issued under the
Bond Resolution.

THE BONDS ARE NOT GENERAL OBLIGATIONS OF THE STATE, AND THE STATE DOES NOT PLEDGE
ITS FAITH AND CREDIT TO THE PAYMENT OF THE BONDS. THE ISSUANCE OF THE BONDS DOES NOT
DIRECTLY OR INDIRECTLY OR CONTINGENTLY OBLIGATE THE STATE OR ANY POLITICAL SUBDIVISION
THEREOF TO APPLY MONEY FROM, OR LEVY OR PLEDGE, ANY FORM OF TAXATION WHATEVER TO THE
PAYMENT OF THE BONDS. The Bonds are special, limited obligations of the State paid out of and secured only by the
Revenues described herein.

The Bonds are being issued to refund certain outstanding Parity Bonds, as more fully described herein under the
caption "PLAN OF FINANCE."

In 2005, the Department was authorized by law (AS 16.05.340(j)) to charge and collect a sport fishing facility
surcharge on all sport fishing licenses sold. The sport fishing facility surcharge is an additional fee over and above the sport
fishing license fee authorized by AS 16.05.340(a) and (d) with certain exemptions. The Department's authority to charge and
collect this additional fee continues until December 31 of the calendar year in which all obligations of the bonds issued under
AS 37.15.765 - AS 37.15.799 are fully met and discharged. In addition to the sport fishing facility surcharge, SB 147 allows
the State to pledge Other Revenues in the Fish and Game Fund to the payment of the Bonds. See "LICENSE FEE
REVENUES - Legal Authority for License Fees and Surcharge."

Under the terms of the Act and the Bond Resolution, the Bonds are secured by and are payable from (on a parity
basis with all other bonds issued, or which may be issued under terms permitted in the General Bond Resolution (the "Parity
Bonds")) Revenues. The term "Revenues" includes the sport fishing facilities surcharge imposed under AS 16.05.340(j)
("Surcharge Revenues"), license fees collected from residents and nonresidents for sport fishing imposed by AS 16.05.340, as
amended from time to time, and funds received from the federal government which by their terms are not restricted in use
and legally available for the payment of debt service on Parity Bonds. See "LICENSE FEE REVENUES — Legal Authority
for License Fees and Surcharge." No money has been, or is expected to be, provided from any other source for the payment
of the Bonds. See "SECURITY FOR THE BONDS."

The descriptions and summaries of various documents hereinafter set forth do not purport to be comprehensive or
definitive, and reference is made to each document for complete details of all terms and conditions. All statements herein are
qualified in their entirety by reference to each document. An unaudited historical financial report, entitled "Alaska
Department of Fish and Game - Fish and Game Fund Sport Fish Account Analysis" is attached hereto as APPENDIX A.
Certain capitalized terms used herein and not defined herein shall have the meanings given such terms in APPENDIX C
hereto entitled "GENERAL BOND RESOLUTION."



DESCRIPTION OF BONDS

General

The Bonds will be dated as of the date of their original issuance and delivery, and will bear interest from their dated
date to their respective maturities or prior redemption dates in the amounts and at the rates set forth on the inside cover of this
Official Statement. Interest on the Bonds will be payable semiannually on April 1 and October 1 of each year, commencing
on April 1, 2012.

The principal of and redemption premium, if any, on any Bond will be payable to the registered owner thereof as
shown on the registration records kept by the Trustee, upon maturity or prior redemption thereof and upon presentation and
surrender at the designated office of the Trustee. If any Bond shall not be paid upon presentation and surrender at or after
maturity, it will continue to draw interest at the interest rate borne by the Bond until the principal thereof is paid in full.
Except as described in "APPENDIX E — BOOK-ENTRY ONLY SYSTEM," payment of interest on any Bond will be made
to the registered owner thereof by check or draft mailed by the Trustee, by first class mail on or before each interest payment
date (or, if such interest payment date is not a business day, on or before the next succeeding business day), to the registered
owner thereof at the registered owner's address as shown on the registration records kept by the Trustee on the 15th day of the
calendar month, whether or not a business day, next preceding such interest payment date (the "Record Date"). If the Bonds
are no longer in book-entry form, payment of principal of and interest on the Bonds, and premium, if any, may, at the option
of any registered owner of Bonds in an aggregate principal amount of at least $1,000,000, be transmitted by wire transfer to
such owner.

Book-Entry Only System

The Bonds will be executed and delivered in fully registered form and, when issued, will be registered in the name
of Cede & Co., as registered owner and nominee of The Depository Trust Company, New York, New York ("DTC"). DTC
will act as securities depository for the Bonds. The information in this section concerning DTC and DTC's book-entry only
system has been obtained from DTC, and the State, the Underwriters and the Trustee take no responsibility for the accuracy
thereof. See "APPENDIX E — BOOK-ENTRY ONLY SYSTEM" for a further description of DTC and its book-entry only
system. Capitalized terms used under this caption and not otherwise defined shall have the respective meanings given to such
terms in APPENDIX C. One fully-registered Bond certificate will be issued for each year in which the Bonds mature in
denominations equal to the aggregate principal amount of the Bonds maturing in that year, and will be deposited with DTC.
Individual purchases may be made in book-entry only form. Purchasers will not receive certificates representing their
interest in the Bonds purchased. So long as Cede & Co. is the registered owner of the Bonds, as nominee of DTC, references
herein to the owners of the Bonds or Bondowners shall mean Cede & Co. and shall not mean the actual purchasers of the
Bonds (the "Beneficial Owners"). The principal, interest, and premium, if any, evidenced by each Bond will be payable by
wire transfer by the Trustee to Cede & Co., as nominee for DTC, which is required, in turn, to remit such amounts to DTC
participants for subsequent disbursement to the Beneficial Owners. See "APPENDIX E - BOOK-ENTRY ONLY SYSTEM"
for a further description of DTC and its book-entry system.

The book-entry only system may be discontinued by the State Bond Committee, at the direction and expense of the
State, and the State and the Trustee will cause the delivery of Bond certificates to such Beneficial Owners of the Bonds and
registered in the names of such Beneficial Owners as will be specified to the Trustee by the Securities Depository in writing,
under the following circumstances:

A. The Securities Depository determines to discontinue providing its service with respect to the Bonds and no
successor Securities Depository is appointed as described above. Such a determination may be made at any time by the
Security Depository giving 30 days' notice to the State and to the Trustee and discharging its responsibilities with respect
thereto under applicable law; or

B. The State Bond Committee determines not to continue the book-entry only system through a Securities
Depository, upon not less than 45 days prior written notice to the Trustee.
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Optional Redemption

The Bonds maturing on and after April 1, 2021, but before April 1, 2024, are subject to redemption prior to maturity,
at the option of the State, on any date on or after April 1, 2020, at a price equal to the principal amount of the Bonds, plus
accrued interest to the date fixed for redemption.

The Bonds maturing on and after April 1, 2024 are subject to redemption prior to maturity, at the option of the State,
on any date on or after April 1, 2017, at a price equal to the principal amount of the Bonds, plus accrued interest to the date
fixed for redemption.

Mandatory Redemption

The Bonds are not subject to mandatory redemption.

Partial Redemption; Notice of Redemption; Cessation of Interest

Partial Redemption. 1If any Bond is in a denomination larger than $5,000, a portion of such Bond ($5,000 of
principal amount, or any integral multiple thereof) may be redeemed, as provided above, in which case the selection of Bonds
shall be made as described under "DESCRIPTION OF BONDS —Book Entry Only System" and in "APPENDIX E — BOOK-
ENTRY ONLY SYSTEM." If the Bonds are no longer in book-entry only form, the Trustee will, without charge to the
owner of such Bond, authenticate and issue a replacement Bond or Bonds for the unredeemed portion thereof. In the case of
a partial redemption of Bonds of a single maturity, the Trustee will select the Bonds of such maturity to be redeemed by lot at
such time as directed by the State (but at least 30 days prior to the redemption date), and, if such selection is more than 60
days before a redemption date, will direct the Trustee to appropriately identify the Bonds so called for redemption by
stamping them at the time any Bond so selected for redemption is presented to the Trustee for stamping or for transfer or
exchange, or by such other method of identification as is deemed adequate by the Trustee, and any Bond or Bonds issued in
exchange for, or to replace, any Bond so called for redemption will likewise be stamped or otherwise identified.

Notice of Redemption. Unless waived by any registered owner of a Bond to be redeemed, notice of redemption will
be given by the Trustee, by first class, postage prepaid mail, at least 20 days but not more than 60 days before the redemption
date to the registered owner of any Bond (initially Cede & Co.) all or a part of which is called for redemption at the registered
owner's address as it last appears on the registration records kept by the Trustee. The notice will identify the Bonds and state
that on such date the principal amount thereof and premium, if any, thereon will become due and payable at the designated
office of the Trustee (accrued interest to the redemption date being payable by first-class mail or as otherwise provided in the
Bond Resolution), and that after such redemption date interest will cease to accrue. After such notice and presentation of said
Bonds, the Bonds called for redemption will be paid, unless such notice has been withdrawn. Actual receipt of mailed notice
by the registered owner of Bonds will not be a condition precedent to redemption of such Bonds. Failure to give such notice
by mailing to the registered owner of any Bond designated for redemption, or any defect therein, will not affect the validity
of the proceedings for the redemption of any other Bond.

To the extent that Cede & Co. is the registered owner for DTC as described above and in APPENDIX E hereto,
DTC will be responsible for notifying the DTC Participants of any notice of redemption, which in turn will be responsible for
notifying the Beneficial Owners.

Purchase of Bonds for Retirement

The State reserves the right to use at any time any Revenues or other legally available funds available after
providing for the payments authorized by the Resolution to purchase for retirement any of the Bonds offered to the State at
any price deemed reasonable to the State's Debt Manager.

Defeasance

In the event that money and/or non-callable Government Obligations maturing or having guaranteed redemption
prices at the option of the owner at such time or times and bearing interest to be earned thereon in amounts (together with
such money, if any) sufficient to redeem and retire part or all of any Bonds in accordance with their terms, are hereafter
irrevocably set aside in a special account and pledged to effect such redemption and retirement, and, if such Bonds are to be
redeemed prior to maturity, irrevocable notice, or instructions to give notice of such redemption has been delivered to the
Trustee, then no further payments need be made into the Bond Fund or any account therein for the payment of the principal
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of, premium, if any, and interest on the Bonds so provided for and such Bonds shall then cease to be entitled to any lien,
benefit or security of this resolution, except the right to receive the funds so set aside and pledged and notices of early
redemption, if any, and such Bonds shall no longer be deemed to be Outstanding hereunder, or under any resolution
authorizing the issuance of bonds or other indebtedness of the State.

Within 45 days of any defeasance of Bonds, the State shall provide notice of defeasance of Bonds to Registered
Owners of Bonds being defeased, to the Bond Insurer, as applicable, and to each party entitled to receive notice in accordance
with the Bond Resolution.

SECURITY FOR THE BONDS

General

The Bonds are secured under the Bond Resolution, which contains provisions for the equal security of the Bonds,
any Outstanding Parity Bonds and any Future Parity Bonds. The Bonds are limited obligations of the State and are payable as
to principal, interest and premium, if any (except to the extent paid from Bond proceeds or the income from investments),
solely from, and are secured by a pledge of, the Revenues. The term "Revenues" includes all revenues, fees and charges
accruing to the State from the sport fishing facilities surcharge imposed under AS 16.05.340(j) ("Surcharge Revenues") and
license fees collected from residents and nonresidents for sport fishing imposed by AS 16.05.340, as amended from time to
time, and funds received from the federal government which by their terms are not restricted in use and legally available for
the payment of debt service on the Bonds ("Other Revenues"). The Act established a special fund of the State (AS
37.15.770) known as the "Alaska Fish and Game Revenue Bond Redemption Fund" (the "Bond Fund") which is required to
be maintained for the purpose of paying debt service on the Bonds. Under the terms of the Bond Resolution, the Bond Fund
is held by the Trustee and includes accounts designated as the Debt Service Account and the Reserve Account.

The Bonds are not general obligations of the State and neither the full faith and credit nor the taxing power of the
State are pledged for the payment of the Bonds.

Enterprise Account and Flow of Funds

The State established a Fish and Game Fund to be held as a separate fund under State law (AS 16.05.100) for the
general purpose of managing, protecting, maintaining, improving, and extending the fish, game and aquatic plant resources of
the State in the interest of the economy and general well-being of the State. The Act established a "Alaska Sport Fish
Enterprise Account" as a special subaccount within the Fish and Game Fund (the "Enterprise Account"). The Enterprise
Account is required to be segregated and held separate from other funds of the State and maintained for as long as the Bonds
remain outstanding. Under the terms of the Act, all Surcharge Revenues are required to be deposited in the Enterprise
Account. The Bond Resolution further requires that Surcharge Revenues deposited in the Enterprise Account be used only
for the following purposes and in the following order of priority:

First, to be deposited in the Debt Service Account for the payment of interest on and principal of and redemption
premium for Parity Bonds;

Second, to be deposited in the Reserve Account to establish and maintain the Reserve Account Requirement;
Third, to be deposited in any debt service fund for subordinate lien debt (to the extent permitted by the Act);
Fourth, to be deposited into any reserve account for subordinate lien debt (to the extent permitted by the Act);

Fifth, subject to appropriation, to pay operating expenses of sport fishing facilities in an amount not to exceed
$500,000 during any fiscal year; and

Sixth, to redeem before their fixed maturities any and all revenue bonds issued for the purposes of the sport fishing
facilities.

Bond Fund

Promptly upon receipt thereof, the State will transfer all Surcharge Revenue on hand in the Enterprise Account to
the Trustee for deposit into the Debt Service Account until the Minimum Balance Test is met and into the Reserve Account
until the Reserve Account Requirement has been met (see "Reserve Account” below). As used in the Bond Resolution, the
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Minimum Balance Test is the requirement for each Bond Deposit Year (May 1 through the following April 30) that the
balance on hand in the Debt Service Account is equal to remaining Unpaid Annual Debt Service for that Bond Deposit Year.

In addition, if the balance on hand in the Enterprise Account (after providing for the Minimum Balance Test and the
Debt Service Reserve Fund and the transfer of $500,000 to operations), is sufficient to pay and redeem any Parity Bonds, the
State is obligated to utilize those Surcharge Revenues to redeem any callable Parity Bonds for redemption. As of
December 1, 2011, the State has redeemed $4.1 million of the 2006 Bonds with excess Surcharge Revenues.

In the event that the balance on hand in the Debt Service Account is insufficient to meet the debt service coming due
as of the date that is five business days prior to any date on which a payment of interest on or principal of and interest on
Parity Bonds is due, the State is obligated to transfer Other Revenues to the Trustee for deposit into the Debt Service Account
in order to pay the upcoming amount of such interest and/or principal.

Reserve Account

The Bond Resolution establishes the Reserve Account within the Bond Fund, which is required to be funded at the
Reserve Account Requirement, which is an amount equal to, at any time, the lowest of (i) Maximum Annual Debt Service
with respect to all Parity Bonds; (ii) 125 percent of Average Annual Debt Service with respect to all Parity Bonds; and (iii)
10 percent of the initial principal amount of each Series of Parity Bonds then Outstanding. As of November 1, 2011, the
Reserve Account had a cash balance of approximately $5.29 million.

The Reserve Account Requirement can be maintained through deposits of cash, a Qualified Letter of Credit or
Qualified Insurance, or a combination of the foregoing. To the extent that the State obtains a Qualified Letter of Credit or
Qualified Insurance in substitution for cash or securities in the Reserve Account, all or a portion of the money on hand in the
Reserve Account shall be transferred to the Debt Service Account. A Qualified Letter of Credit is an irrevocable letter of
credit issued by a financial institution, which institution maintains an office, agency or branch in the United States and as of
the time of issuance of such letter of credit, is rated in one of the two highest long term Rating Categories by one or more of
the Rating Agencies. Qualified Insurance is any non-cancelable municipal bond insurance policy or surety bond issued by
any insurance company licensed to conduct an insurance business in any state of the United States (or by a service
corporation acting on behalf of one or more such insurance companies) which insurance company or companies, as of the
time of issuance of such policy or surety bond, is rated in the highest Rating Category by any Rating Agency.

If a deficiency in the Debt Service Account shall occur immediately prior to a debt service payment date with
respect to Parity Bonds, such deficiency shall be made up from the Reserve Account by the withdrawal of cash therefrom for
that purpose and by the sale or redemption of obligations held in the Reserve Account, in such amounts as will provide cash
in the Reserve Account sufficient to make up any such deficiency with respect to the Parity Bonds, and if a deficiency still
exists immediately prior to a debt service payment date and after the withdrawal of cash, the State shall then draw from any
Qualified Letter of Credit or Qualified Insurance for the Parity Bonds in a sufficient amount to make up the deficiency. In
addition, the Bond Resolution provides that in the event that the balance on hand in the Reserve Account is insufficient to
meet the Debt Service Reserve Test as of the date that is five business days prior to any date on which a payment of interest
on or principal of and interest on Parity Bonds is due, the State shall transfer Other Revenues to the Trustee for deposit into
the Reserve Account in order to meet the Debt Service Reserve Test.

The Bond Resolution provides that the market value of the cash, securities or other instruments contained in the
Reserve Account shall be determined annually. If it is determined that the Debt Service Reserve Test is not met, the Bond
Resolution provides that Surcharge Revenues and Other Revenues will be used to satisfy any insufficiency in the funding of
the Reserve Account in six equal monthly installments; provided however, if there is a draw on a Qualified Letter of Credit or
Qualified Insurance the reimbursement to the issuer of such Qualified Letter of Credit or Qualified Insurance shall be made
over a twelve-month period.

Annual Budget Certification

The Act requires the State Bond Committee to certify to the Commissioner of the Alaska Department of Revenue
and to the Commissioner of the Alaska Department of Fish and Game annually before December 31 the amounts required in
the then current fiscal year and in the next ensuing fiscal year by the Bond Resolution to be paid out of the Enterprise
Account and, if necessary, from Other Revenues, into the Bond Fund and to be paid into and maintained in the Reserve
Account. The State Bond Committee is further required to certify the last date or dates upon which such payments may be
made.



Future Parity Bonds

The State may issue Future Parity Bonds from time to time for any purpose permitted by law, to include refunding
or defeasance of any bonds then outstanding. All Future Parity Bonds will have an equal lien and charge upon Revenues.
Any such issuance for other than a refunding or defeasance will require (i) authorizing legislation amending or
supplementing the Act; (ii) that the proceeds of the Future Parity Bonds will be expended on and authorized to pay the costs
of acquiring, equipping, constructing or installing additions and improvements to and extensions of the sport fishing facilities
and constituting a project authorized by the Act; (iii) that the State is in compliance with all covenants of the Bond
Resolution; and (iv) that the State certify fulfillment of the Coverage Requirement. The "Coverage Requirement" means (a)
Surcharge Revenues during the Base Period equal to or greater than 150 percent of the Maximum Annual Debt Service for all
outstanding Parity Bonds, including Future Parity Bonds then being issued, and (b) an aggregate of Surcharge Revenues and
Other Revenues (specifically excluding federal grants) during the Base Period equal to or greater than 225 percent of the
Maximum Annual Debt Service for all outstanding Parity Bonds, including the Future Parity Bonds then proposed to be
issued. In making the computations of Surcharge Revenues for the purpose of certifying compliance with the Coverage
Requirement, the State may adjust Surcharge Revenues to take into account legislatively approved rate increases that were
not in effect during all or any portion of the Base Period and Other Revenues to take into account federal grant revenues if the
grant is fully executed and the grant revenues are permitted to be used to pay debt service on Future Parity Bonds. The
certification referred to above in (iv) shall not be required if the Future Parity Bonds are being issued to pay costs of facilities
for which Parity Bonds have been issued previously and the principal amount of such Future Parity Bonds being issued for
completion purposes does not exceed an amount equal to an aggregate of 15 percent of the principal amount of Parity Bonds
theretofore issued for such facilities and reasonably allocable to the facilities to be completed as shown in a written certificate
of, and there is delivered a Consultant's certificate stating that the nature and purpose of such facilities has not materially
changed. For refunding bonds, the State must certify as in (iv) above if the issuance increases annual Debt Service in any
year. See "APPENDIX C -GENERAL BOND RESOLUTION."

Covenants

As long as the Bonds are outstanding, the State covenants: to make, or cause to be made, punctual payment on the
Bonds; to file with the Trustee annually within 180 days of the close of the fiscal year a detailed statement for the preceding
fiscal year showing the revenues and expenditures applicable to the sport fishing facilities; and to warrant and defend
Bondholders' rights against all claims and demands.

Pledge of State

In addition to the covenants listed above, the State pledges to and agrees with holders of the Bonds that the State
will not limit or alter the rights and powers vested in the State Bond Committee by AS 37.15.765-37.15.799 to fulfill the
terms of any contract made by the State Bond Committee with the holders or in any way impair the rights and remedies of the
holders until the principal amount of the bonds, together with interest on them with interest on unpaid installments of interest,
are fully met and discharged. The State Bond Committee has included this pledge and agreement of the State in the Bond
Resolution.

Defaults and Remedies

Defaults. Each of the following is an Event of Default under Article VII of the Bond Resolution - "DEFAULT
AND REMEDIES OF BONDOWNERS":

(a) failure to pay the principal or redemption price of any Bond on any scheduled payment or
redemption date; or

(b) failure to pay any installment of interest on any Bond on the date it is due and payable; or
(©) failure by the State to perform any other covenants, conditions, or agreements on the part of the
State contained in the Bond Resolution, if such default shall have continued for a period of (1) 30 days after notice thereof
has been delivered to the Committee.
Remedies. 1f any Event of Default occurs and is continuing, the Trustee may take such steps and institute such suits,

actions or other proceedings in its own name, or as Trustee, all as it may deem appropriate for the protection and enforcement
of the rights of Registered Owners to collect any amounts due and owing the State with respect to the sport fishing facilities,
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or to obtain other appropriate relief, and may enforce the specific performance of any covenant, agreement or condition
contained in the Bond Resolution.

Upon the occurrence of an Event of Default and so long as such Event of Default shall not have been remedied, a
Registered Owners' Trustee may be appointed for the Parity Bonds of the Series then in Default by the owners of 51 percent
in principal amount of the Outstanding Parity Bonds of such Series by an instrument or concurrent instruments in writing
signed and acknowledged by such Registered Owners or by their attorneys-in-fact duly authorized and delivered to such
Registered Owners' Trustee, notification thereof being given to the State. Any such Registered Owners' Trustee must be a
bank or trust company organized under the laws of a state or a national banking association. The fees and expenses of a
Registered Owners' Trustee shall be borne by the Registered Owners and not by the State. The Registered Owners' Trustee,
and each successor thereto, is a trustee for the owners of all the Parity Bonds for which such appointment is made and is
empowered to exercise all the rights and powers conferred in the Bond Resolution on the Registered Owners' Trustee.

A Registered Owners' Trustee may upon the happening of a Default and during the continuation thereof, take such
steps and institute such suits, actions or other proceedings in its own name, or as trustee, all as it may deem appropriate for
the protection and enforcement of the rights of Registered Owners to collect any amounts due and owing the State with
respect to the sport fishing facilities, or to obtain other appropriate relief, and may enforce the specific performance of any
covenant, agreement or condition contained in this resolution.

PLAN OF FINANCE

Refunding

The Bonds are being issued to provide for the refunding of $32,165,000, of the $51,800,000, outstanding principal
amount of State of Alaska Sport Fishing Revenue Bonds, Series 2006 (the "Refunded Bonds"). The net proceeds of the
Bonds will be applied, together with other legally available funds, to refund the Refunded Bonds. Details of the Refunded
Bonds are provided below.

Principal Year Redemption Cusip Nos.
Bond Issue Amount (April) Date Price 01185P
Sport Fishing Revenue $2,665,000 2018 December 30, 2011 100% AM1
Bonds, Series 2006 3,635,000 2019 December 30, 2011 100 AN9
3,820,000 2020 December 30, 2011 100 AP4
4,010,000 2021 December 30, 2011 100 AQ2
4,200,000 2022 December 30, 2011 100 ARO
4,400,000 2023 December 30, 2011 100 AS8
4,610,000 2024 December 30, 2011 100 AT6
4,825,000 2025 December 30, 2011 100 AU3

The State will enter into an irrevocable Escrow Deposit Agreement with U.S. Bank National Association, as escrow
agent for the Refunded Bonds. Funds held by the escrow agent in the bond fund will be invested in non-callable, direct
obligations of the United States (the "Escrow Obligations") maturing on the applicable redemption date.



Estimated Sources and Uses of Funds

The proceeds of the Bonds are expected to be applied as shown below.

SOURCES: Amount
Par Amount of Bonds $28,830,000.00
Original Issue Premium 2,972,302.25
Other Available Funds 1,028.919.26
Total $32,831,221.51

USES:
Refunding Deposit $32,548,970.10
Costs of Issuance* 282,251.41
Total $32.831,221.51

* Includes underwriters' discount, legal fees, and miscellaneous costs.

DEBT SERVICE FOR THE BONDS
(As of December 1, 2011)

Fiscal Year Outstanding 2011 All Parity
(Ending June 30) Parity Bonds* Bonds Bonds

2012 $3,111,753 $ 775,032 $ 3,886,785
2013 3,541,106 1,551,200 5,092,306
2014 3,540,813 1,548,400 5,089,213
2015 3,537,138 1,549,200 5,086,338
2016 3,538,363 1,548,400 5,086,763
2017 240,113 1,552,400 1,792,513
2018 240,113 4,216,000 4,456,113
2019 240,113 4,304,500 4,544,613
2020 240,113 4,311,500 4,551,613
2021 240,113 4,310,500 4,550,613
2022 240,113 4,308,750 4,548,863
2023 240,113 4,306,500 4,546,613
2024 240,113 4,310,500 4,550,613
2025 240,113 4,305,000 4,545,113
2026 5,295,113 — 5,295,113

24,725,297 42,897,882 67,623,179

* After the Refunded Bonds have been refunded.

THE STATE
General

The Alaska Constitution provides the organizational structure for the State government with legislative, judicial and
executive branches. The Governor and Lieutenant Governor are the only elected executive officials and serve four-year
terms. The Governor may not serve more than two full terms consecutively. Day-to-day operations are the direct
responsibility of the Governor under whose office are fourteen executive departments which provide State services. Each
department head (with a few exceptions) is appointed by and serves at the pleasure of the Governor, subject to legislative
confirmation.

The State Bond Committee is composed of the Commissioner of Commerce, Community and Economic
Development, the Commissioner of Revenue and the Commissioner of Administration. Its primary responsibility is to obtain
financing for State capital improvement projects.
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The legislature is composed of the House of Representatives whose forty members serve two-year terms, and the
Senate whose twenty members serve four-year terms. Half of the Senate is elected every even-numbered year.

The Judicial Branch is comprised of the Alaska Supreme Court with five justices having appellate jurisdiction, a
three-judge Court of Appeals with jurisdiction to hear criminal appeals from the Superior and District Courts, and a Superior
Court. Under the Superior Court is a system of district and magistrate courts for minor civil cases, misdemeanors, violations
of political subdivision ordinances and similar matters.

Investment Policy

The Alaska Legislature has made the Department of Revenue responsible for the collection, accounting,
safekeeping, and investing of all State revenue unless otherwise provided by law.

Insurance

The Division of Risk Management's (the "Division") insurance program protects the financial assets and operations
of all State agencies (including the Department's activities regarding the Projects) from accidental loss through a
comprehensive program of self-insurance for normal and expected property and casualty claims of high frequency and low
severity, combined with high limit broad form commercial insurance protection for catastrophic loss exposures for certain
specialized risks.

The Division acts as an in-house insurance carrier and broker, funding all sudden and accidental property and
casualty claims through a funded self-insurance risk pool up to a designated retention limit, through commercial coverage.
The annual premiums allocated by the Division to each agency under the annual cost of risk allocation are the maximum they
are called upon to pay. This planning for known and catastrophic losses forestalls the need for the affected State agency to
seek supplemental appropriation or disrupt vital State services after a major property loss, significant workers' compensation
claim, or adverse civil jury award for a covered claim.

The Economy

The decade of 2000 -2010 was one of slow, steady growth for the State of Alaska. While the State's 21-year streak
of job gains was broken in 2009, employment began recovering in 2010, with 3,500 new jobs. The State also has a streak of
33 consecutive months of an unemployment rate below the national average.'

The State's gross domestic product ("GDP") is more than $49 billion, with private industry accounting for
approximately $40 billion. The single largest sector of the State's GDP is mining, and most of that is oil. Oil and gas
represented approximately 25 percent of the State's GDP in 2010. The State's public sector makes up approximately 19
percent of the State's GDP, making it the second-largest contributor after oil. The single largest public share comes from the
federal government, dominated by federal military. The transportation and warehousing sector also captures a large sector of
the State's GDP: 9 percent in Alaska compared to 3 percent for the nation. There are also a number of other categories
represented in the State's GDP, including health care, retail trade accounts, the seafood industry (including fishing and fish
processing) and tourism.’

During the past decade, the State's GDP grew at approximately 3 percent per year versus 2 percent nationally. In
2010, the State's per capita GDP of $63,424 was highest in the nation. GDP measures the market value of goods and
services produced in the State without differentiating between residents and nonresidents. The State's high per capita GDP
numbers show the State's economy is productive relative to its population.

Population. Alaska's statewide population of 710,231 (April 2010 Census) increased by 83,299, or 13 percent, from
2000 to 2010. The State's annual rate of population growth was 1.6 percent for the period 2008-2009 and 1.7 percent for the
period from 2009-2010. The State's recent growth has been due to in-migration, or people moving into the State.’

! Alaska Department of Labor and Workforce Development, Economic Trends, September 2011.
* Alaska Department of Labor and Workforce Development, Economic Trends, October 2011.

3 Alaska Department of Labor and Workforce Development, Research and Analysis Section. Population Data; Economic
Trends, October 2011 Bureau of Economic Analysis, Regional Data.
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Income. In 2010, the State had a per capita personal income of $44,205, an increase of 2.0 percent from the 2009
per capita personal income of $43,233. In 2010, the State's per capita personal income ranked 9th in the United States and
was 112 percent of the national average of $39,626.*

From 2009 to 2010, inflation grew by 1.8 percent in Anchorage (the only Alaska city included in the Consumer
Price Index). The average in the United States was 1.6 percent. The average annual inflation rate in Anchorage from 2000 to
2010 was 2.5 percent, compared to an average annual inflation rate for the United States from 2000 to 2010 of 2.5 percent.’

Tourism.® Historically, visitors purchasing nonresident sport fish licenses have accounted for a majority of the
State's sport fish license revenue. See "LICENSE FEE REVENUES-Historical Activity and Revenues" for detailed
description of historical data regarding revenue and numbers of licenses sold. A downturn in tourism may have a material
adverse effect on the amount of license fee revenues collected by the State.

The State's visitor industry accounted for a total of 36,200 full and part-time jobs in 2008-09, over $1.1 billion in
labor income, and $3.4 billion in total spending, including all direct, indirect and induced effects.” Tourism in the State
experienced growth in the early to mid-2000s. However, with the downturn in the economy, beginning in 2008, the State
experienced a downturn in tourism. Nonetheless, as noted in the chart below, current levels of tourism compare favorably
with those experienced in the mid-early 2000s.

The following chart estimates total visitors to the State by mode of entry.

Trend in Full-Year Visitor Volume by Mode of Entry/Exit
(Period Runs May 1 through April 30)

2001-02 | 2002-03 | 2003-04 | 2004-05 | 2005-06 | 2006-07 | 2007-08 | 2008-09 | 2009-10 | 2010-11
Air 824,400 | 831,400 | 834,300 | 869,700 | 1,018,500 | 1,033,500 | 1,047,200 | 1,031,900 | 927,800 | 926,000
Cruise Ship 510,000 | 581,000 | 620,900 | 712,400 | 761,100 | 758,100 | 827,800 | 836,500 | 835,000 | 742,700
Highway 100,500 96,800 94,300 94,000 82,000 76,100 74,400 69,600 | 65,8000 69,500
Ferry 18,300 18,400 17,600 17,800 13,600 13,300 12,100 11,900 10,100 11,500
Total 1,453,700 | 1,527,600 | 1,567,200 | 1,693,900 | 1,875,200 | 1,881,000 | 1,961,500 | 1,949,900 | 1,838,700 | 1,749,700
Percent Change n/a +5.1% +2.6% +8.1% | +10.7% +0.3% +4.3% -0.6% -5.7% -4.8%

Source: Alaska Visitors Statistics Program VI: Fall/Winter 2010-11 (McDowell Group, Inc.)
Notes: 2001-02 to 2004-05 data based on entry mode; 2005-06 to 2010-2011 data based upon exit mode.

Combining results for Summer 2010 and Fall/Winter 2010-2011, the out-of-state visitors to the State for the 12-
month period was 1,749,700, a decrease of 4.8 percent from the previous 12-month period. The summer market (1,505,600)
represented 86 percent of the total annual volume; the winter market (244,100) represented 14 percent. Because some cruise
ship passengers exit the State by airplane the actual number of 2010 cruise ship passengers (878,000) is higher than the
exiting volume (742,700). The significant decline (4.8 percent) of visitors in summer 2010 is the primary driver of the
decline in full-year visitation, and occurred despite the 3 percent increase in fall/winter volume.

The 2010 summer season was characterized by a significant drop in cruise passenger volume. In contrast, the non-
cruise segments showed signs of recovery. An estimated 1.5 million out-of-state visitors came to the State between May and
September, 2010. The majority of visitors (58 percent or 878,000) were cruise passengers; the remainder (627,600) traveled
to and from the State via air, ferry and/or highway. In contrast, between October 2010 and April 2011, nearly all of the out-
of-state visitors (95 percent) exited the State by airplane, while 5 percent exited by highway or ferry.

The 2010 decline in cruise ship passenger volumes resulted from 5 ships being redeployed to other destinations.
Another cruise ship made half as many voyages, and two additional ships changed from cross-gulf to round-trip itineraries
(eliminating the option for passengers to travel further within the State). According to the latest estimates from the Alaska

* Bureau of Economic Analysis, Regional Data.
> Department of Labor and Workforce Development, Research and Analysis Section, CPI Consumer Price Index.

% Alaska Department of Commerce, Community and Economic Development, Office of Tourism Development, Tourism
Research.

7 Economic Impact of Alaska’s Visitor Industry, March 2010, McDowell Group.
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Cruise Association, cruise visitors in 2011 were estimated at 887,000, a slight increase over 2010. There were two ships
which did not come to Alaska in 2011, but an additional four ships did. Further increases are expected in 2012, as Princess
Cruises announced another ship will come to Alaska, with 50,000 passenger capacity.

STATE OF ALASKA DEPARTMENT OF FISH AND GAME

General

The Alaska Board of Fisheries (the "Board of Fisheries") main role is to conserve and develop the fishery resources
of the State. This involves setting seasons, bag limits, methods and means for the State's subsistence, commercial, sport,
guided sport, and personal use fisheries, and it also involves setting policy and direction for the management of the State's
fishery resources. The Board of Fisheries is charged with making allocative decisions, and the Department is responsible for
management based on those decisions.

The Board of Fisheries consists of seven members serving three-year staggered terms. Members are appointed by
the Governor and confirmed by the legislature. Members are appointed on the basis of interest in public affairs, good
judgment, knowledge, and ability in the field of action of the board, with a view to providing diversity of interest and points
of view in the membership (see Alaska Statute 16.05.221).

The Board of Fisheries meets four to six times per year in communities around the State to consider proposed
changes to fisheries regulations. The board uses the biological and socioeconomic information provided by the Alaska
Department of Fish and Game, public comment received from people inside and outside of the State, and guidance from the
Alaska Department of Public Safety and the Alaska Department of Law.

The mission of the Department is to protect, maintain, and improve the fish, game, and aquatic plant resources of the
State, and manage their use and development in the best interest of the economy and the wellbeing of the people of the State,
consistent with the sustained yield principal.

The Department is comprised of the Office of the Commissioner, the Boards Support Section, and six divisions:
Wildlife Conservation, Sport Fish, Commercial Fisheries, Subsistence, Habitat, and Administrative Services.

The Commissioner of the Department is the principal executive for the Department and is responsible for the
protection, management, conservation, and restoration of Alaska's fish and game resources. Currently the Commissioner is
Cora Campbell. She was appointed by Governor Parnell on December 22, 2010. Ms. Campbell has been working in the
fishing industry since the early 1990s. She has fished commercially for salmon, herring and crab, and has managed share
operations for a diversified fishing business. She has worked in state and federal fishing forums, served as executive director
of a regional fishing association with an emphasis on economic development and corporate research, supervised a public
outreach program focusing on the federal subsistence process, and served on numerous boards and committees, including the
advisory panels to the North Pacific Fishing Management Council and the North Pacific Research Board.

Division of Sport Fish

The Division of Sport Fish was established in 1951 as part of Alaska's territorial government to oversee Alaska's
developing sport fisheries. Its creation coincided with the passage of the Federal Aid in Sport Fish Restoration Act of 1950
that gave states and territories dedicated federal funds to conduct scientific research related to recreational fisheries. Today,
the Division is responsible for oversight and management of Alaska's sport and personal use fisheries with expenditures
exceeding $1.4 billion annually (2007 Department Economic Impacts and Contributions of Sport Fishing in Alaska).

The Division had an annual operating budget of approximately $49.2 million for fiscal year 2011. The Division's
fiscal year 2012 budget is $48.4 million. The Division's capital budget is, at a minimum, $2.0 million per fiscal year. Nearly
all of the funds are derived from user-pay sources including the sale of fishing licenses, king salmon stamps, and excise taxes
on sport fishing-related equipment and fuel. The primary funding sources are the State's Fish and Game Fund and the
Federal Aid in Sport Fish Restoration Program.

Charles Swanton, Division of Sport Fish Director, has been with the Department for over 25 years. He was
appointed as the Division of Sport Fish Director in August of 2007. Prior to his time as Director, he served as the regional
management supervisor and southeast regional supervisor with the Division of Sport Fish. He came to Alaska in 1979 and
shortly thereafter began his career with the Department as a fisheries technician, progressing to area and regional research
and management positions after completing his formal education. He earned Biology and Fisheries Science degrees from the
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University of Alaska Fairbanks and University of Washington-Fisheries Research Institute with emphasis in aquatic ecology,
population dynamics and statistics. Mr. Swanton’s career has given him exposure to most fisheries throughout the state.

The Division maintains Headquarters Offices in Juneau and Anchorage, a Southeast Alaska Regional (Region I)
Office in Douglas, a Southcentral Alaska Regional (Region II) Office in Anchorage, an Interior Alaska Regional (Region III)
Office in Fairbanks, a Research and Technical Services Unit in Anchorage, and a Habitat Section in Anchorage. Various
area offices are located throughout Alaska within these regions to better serve the public.

Fish Hatchery Program

The Department owns and manages three hatcheries, William Jack Hernandez Sport Fish Hatchery, Fort Richardson
Hatchery and Ruth Burnett Sport Fish Hatchery. Both the William Jack Hernandez and Fort Richardson facilities are located
in Southcentral Alaska, near the city of Anchorage and the Ruth Burnett Sport Fish Hatchery is located in Fairbanks. Both
the William Jack Hernandez and the Ruth Burnett Sport Fish Hatcheries are primarily funded through the use of 100 percent
user fees derived from Federal Aid to Sport Fish Restoration (Dingell-Johnson/Wallop-Breaux program). User fees derived
from Fish and Game Funds are also used to fund the hatcheries as a 25 percent match through a 75 percent match from the
Federal Aid to Sport Fish Restoration program. A fourth State-owned facility, Crystal Lake Hatchery, located in Southeast
Alaska, is operated by Southern Southeast Regional Aquaculture Association (SSRAA) under contract with the Department.
This cooperative arrangement provides Chinook salmon for several popular Southeast sport fisheries.

The hatchery program improves fishing opportunity, reduces pressure on wild stocks and provides diversity to the
angling and viewing public. The hatcheries also support education, research and tourism.

About 75 percent to 80 percent of all rainbow trout harvested in the State of Alaska and about 20 percent to 25
percent of all Chinook salmon harvested in Southcentral Alaska are hatchery fish. Production is limited by hatchery capacity,
stock availability, genetics, pathology, and funding. Production from State hatcheries accounts for 10 percent to 15 percent
of all recreational angling effort in Alaska.

As the State's population grows, the Division of Sport Fish is evaluating future production and facility options. The
Department's long-term goals are to improve public access and opportunities at the State hatcheries, and to expand production
capability to meet the growing demand for sport fish. The hatchery program also supports research activity by State, federal
and educational institutions. All federally funded sport fish stocking projects conducted in Alaska are planned in advance
and are summarized in the Statewide Stocking Plan, which goes through a public review process. This plan is updated
annually.

Both the Fort Richardson and Elmendorf State hatcheries were designed as flow through facilities constructed near
military power plants to take advantage of the large surplus of heat being produced. The primary difference between the two
facilities was that the Fort Richardson Hatchery uses only well water to rear fish and the Elmendorf Hatchery relied primarily
on surface water from Ship Creek for rearing. As a result, the Fort Richardson Hatchery is used as a central brood stock and
incubation facility.

Due to the closure of the military power plants and the subsequent loss of more than $4 million annually in free heat,
the Division of Sport Fish was forced to re-evaluate its ability to meet goals and objectives related to sport fish
supplementation and enhancement. As a result of this evaluation it was determined that new recirculating hatchery facilities
were needed. Funding for these new facilities came from three sources: the Alaska Sustainable Salmon Fund, proceeds from
the $62.1 million principal amount of sport fishing revenue bonds, Series 2006 and $70.6 million from the State. Nearly half
of the project costs are being repaid directly by sport anglers. These funding sources allowed the William Jack Hernandez
and the Ruth Burnett Sport Fish Hatchery projects to achieve substantial completion in the Spring of 2011. The William Jack
facility has begun fish production. The Ruth Burnett facility is currently in the final stages of commissioning and testing and
is anticipated to begin fish production in late 2011 or early 2012.
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LICENSE FEE REVENUES

Sport Fishing License Program

The Department's Division of Administrative Services administers the fish and game licensing program. Licenses
and related tags and permits are purchased at a Department office, through an authorized vendor or through an online Internet
application process. All licenses and related tags and permits are pre-numbered for fiscal control purposes. Accounting staff
with the Division of Administrative Services handle the collection and remittance of fees collected by the Department and
authorized vendors. License fees are entered into an automated system, which allocates the fees based on the type of license
between the Division of Sport Fish and the Division of Wildlife Conservation.

Legal Authority for License Fees and Surcharge

AS 16.05.100 establishes the "Fish and Game Fund." The sole purpose of the Fish and Game Fund is to support
Department activities. Within the Fish and Game Fund there are currently three subfunds. These subfunds hold all the
revenue from the sale of sport hunting and sport fishing licenses, permits, and tag fees.

AS 16.05.340(a) and (d) set out the base charge for hunting and fishing licenses, permits and tag fees. State
legislative authorization is required to change fees set forth in statute.

AS 16.05.340 specifically provides authority for the Department to raise revenue through the collection of the Base
License Fees, the Surcharge thereon, and special additional charges such as the King Salmon Stamp. The amount charged for

the Base License Fee, Surcharge and King Salmon Stamp for each sport fishing license is as follows:

Alaska Department of Fish and Game Sport Fishing Schedule of Fees

License Type Base Surcharge’ Base Fee King

License Fee' and Salmon

Surcharge Stamp

Total

Resident sport fishing license $15 $9 $24 $10
Resident hunting and sport fishing license 39 9 48 10
Resident hunting, trapping, and sport fishing license 53 9 62 10
Nonresident 14-day sport fishing license 50 30 80 50
Nonresident 7-day sport fishing license 30 25 55 30
Nonresident 3-day sport fishing license 20 15 35 20
Nonresident 1-day sport fishing license 10 10 20 10
Nonresident annual sport fishing license 100 45 145 100
Nonresident military hunting and sport fishing license’ 39 9 48 20
Nonresident military sport fishing license 15 9 24 20
Nonresident YT-AK Reciprocal SF* 15 9 24 10

Source: Alaska Department of Fish and Game

! License fees can only be changed through the State legislative process.

2 The surcharges became effective on January 1, 2006.

3 This was renamed January 1, 2009.

* This license category was added to the table beginning in the 2006 calendar year.

Historical Activity and Revenues

The following charts represent the number of sport fishing licenses and king salmon stamps sold and revenues
received from those sales over the last ten years. Note that the sport fish license numbers below reflect licenses sold and
revenues based on the Base License Fee schedule only from 2001-2005. Surcharge collection began January 1, 2006.

The first chart, Number of Sport Fish Licenses Sold from 2001-2010 by License Category, shows the number of
sport fish licenses sold from 2001-2010 broken down by category. The second chart, Value of Sport Fish Licenses Sold from
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2001-2010 by License Category, shows the amount collected by the State for each category of license. The third chart, Value
of Sport Fish King Salmon Stamps Sold from 2001-2010 by Stamp Category, shows the amount collected by the State for
king salmon stamps sold by category.

[The remainder of the page is intentionally left blank.]
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State of Alaska Department of Fish and Game

Number of Sport Fish Licenses by Calendar Year Sold from 2001-2010 by License Category

License Description 01 02 03 04 05 06 07 08 09 10
Resident SF 112,041 114480 | 115,197 | 117,724 117,630 111,222 112,483 109,141 | 110,692 108,030
Resident SF/Hunt 41,330 44,152 44,153 44,502 43,968 42,087 42,589 46,429 | 48,087 42,892
Resident SF/Hunt/Trap 5,567 5,645 6,068 6,084 6,111 6,066 6,349 6,596 7,418 7,440
Resident Low Income SF/Hunt/Trap 14,473 14,921 15,311 15,421 15,384 15,661 16,371 17,203 | 20,180 20,449
Nonresident Military SF 3,978 3,825 4,210 4,826 4,452 4,646 4,344 4,436 3,692 4,228
Nonresident Military SF/Hunt 279 245 254 241 248 237 176 180 776 1,137
Nonresident YT-AK Reciprocal SF* * * * * 2,003 2,163 2,222 2,111 2,019 2,321
Nonresident Annual SF 11,463 11,714 12,403 13,023 13,425 12,901 13,334 13,298 12,865 13,217
Nonresident 14-day SF 23,636 23,537 23,491 24,260 25,115 22,981 24,015 22,971 19,750 20,071
Nonresident 7-day SF 92,636 82,777 84,314 91,041 98,685 93,190 96,074 91,021 72,900 73,990
Nonresident 3-day SF 50,977 51,864 52,933 56,833 59,346 62,178 62,342 59,033 | 46,348 48,087
Nonresident 1-day SF 100,042 | 108,608 | 109,622 | 121,913 125,471 110,843 114,675 104,463 | 91,999 90,166
Nonresident Hunt/Annual SF 592 573 633 708 787 655 723 647 642 633
Nonresident Hunt/14-day SF * * * 85 321 357 379 332 295 260
Nonresident Hunt/7-day SF 1,365 1,440 1,498 1,510 1,696 1,568 1,698 1,558 1,111 1,272
Nonresident Hunt/3-day SF * * * 4 13 50 62 37 22 49
Nonresident Hunt/1-day SF * * * 2 8 8 14 7 8 1
Resident Sales 173,411 179,198 | 180,729 | 183,731 183,093 175,036 177,792 179,369 | 186,377 178,811
Nonresident Sales 284,968 | 284,583 | 289,358 | 314,446 331,570 311,777 320,058 300,094 | 252,427 255,432
Total Sales 458,379 | 463,781 | 470,087 | 498,177 514,663 486,813 497,850 479,463 | 438,804 434,253

Source: Alaska Department of Fish and Game, Sport Fish Division Annual Hatchery Bond Disclosure Report, as of October 27, 2011.
Numbers may not total due to rounding.

* This license category was not applicable in this reporting year.




_9‘[_

State of Alaska Department of Fish and Game
Value of Sport Fish Licenses Sold by Calendar Year from 2001-2010 by License Category (in $1,000's)

License Description 01 02 03 04 0S 06 07 08 09 10
Resident SF $1,680.6 | $1,717.2 | $1,728.0 | $1,7659 | $1,764.8 $2,660.6 $2,707.0 | $.2,619.4 | $2,656.1 $2,592.7
Resident SF/Hunt 604.2 645.5 645.5 650.6 648.8 987.3 1,005.9 1,096.7 1,135.8 1,013.6
Resident SF/Hunt/Trap 80.4 81.6 87.7 87.9 89.9 141.7 148.9 154.7 173.9 174.5
Resident Low Income SF/Hunt/Trap 23.2 23.9 24.5 24.7 24.6 25.1 26.2 27.5 323 32.7
Nonresident Military SF 59.7 57.4 63.2 72.4 66.8 111.0 104.2 106.5 88.6 101.5
Nonresident Military SF/Hunt 4.1 3.6 3.7 35 3.6 53 4.2 43 18.3 26.9
Nonresident YT-AK Reciprocal SF* * * * * 30.0 513 533 50.7 48.5 55.7
Nonresident Annual SF 1,146.3 1,171.4 1,240.3 1,302.3 1,343.2 1,856.6 1,933.2 1,928.2 1,865.4 1,916.5
Nonresident 14-day SF 1,181.8 1,176.9 1,174.6 1,213.0 1,255.9 1,819.5 1,921.1 1,837.7 1,580.0 1,605.7
Nonresident 7-day SF 2,479.1 2,483.3 2,529.4 2,731.2 2,961.0 5,069.5 5,283.8 5,006.1 4,009.5 4,069.5
Nonresident 3-day SF 1,019.5 1,037.3 1,058.7 1,136.7 1,187.0 2,1514 2,181.7 2,066.2 1,622.2 1,683.0
Nonresident 1-day SF 1,000.4 1,086.1 1,096.2 1,219.1 1,254.7 2.174.9 2,293.1 2,089.2 1,839.9 1,803.3
Nonresident Hunt/Annual SF 59.2 57.3 63.3 70.8 79.6 94.3 104.8 93.8 93.1 91.8
Nonresident Hunt/14-day SF * * * 4.3 16.3 28.6 30.3 26.6 23.6 20.8
Nonresident Hunt/7-day SF 41.0 43.2 44.9 453 50.9 84.4 934 85.7 61.1 70.0
Nonresident Hunt/3-day SF * * * 0.1 0.3 1.8 2.2 1.3 0.8 1.7
Nonresident Hunt/1-day SF * * * * 0.1 0.2 0.3 0.1 0.2 0.0
Resident Sales 2,388.4 2,468.2 2,485.7 2,529.1 2,528.1 3,814.7 3,888.0 3,898.3 3,998.1 3,813.5
Nonresident Sales 6,991.1 7,116.5 7,274.3 7,798.7 8,249.4 13,448.8 14,005.6 13,2964 | 11,251.2 11,446.4
Total Sales $9,379.5 | $9,584.7 | $9,760.0 | $10,327.8 | §10,777.5 | $17,263.5 | $17,893.6 | $17,194.7 | §15,249.3 | §15,259.9

Source: Alaska Department of Fish and Game, Sport Fish Division Annual Hatchery Bond Disclosure Report, as of October 27, 2011.
Numbers may not total due to rounding.

* This license category was not applicable in this reporting year.




State of Alaska Department of Fish and Game
Value of Sport Fish King Salmon Stamps Sold by Calendar Year from 2001-2010 by Stamp Category (in $1,000's)

License Description 01 02 03 04 0S 06 07 08 09 10
Resident King Salmon Stamp $786.5 $788.1 $862.3 $868.4 $875.2 $846.6 $829.3 $795.1 $750.6 $697.5
Nonresident Military King Salmon Stamp 29.6 35.6 33.9 41.3 34.6 36.5 34.0 33.6 29.6 31.8
Nonresident YT-AK Reciprocal KS Stamp* * * * * 4.8 54 8.2 6.8 7.1 6.6
Nonresident King Salmon Stamp 238.5 229.7 243.7 287.9 325.3 342.0 373.9 339.0 294.7 298.4
Nonresident 14-day King Salmon Stamp 249.6 229.9 233.6 253.2 284.9 279.3 293.3 266.6 208.4 197.8
Nonresident 7-day King Salmon Stamp 837.0 779.9 842.8 946.9 1,024.1 1,079.5 1,102.7 910.2 723.5 712.0
Nonresident 3-day King Salmon Stamp 506.8 565.9 571.8 603.2 644.1 690.9 660.4 563.9 438.2 444.9
Nonresident 1-day King Salmon Stamp 457.7 476.4 485.8 532.0 532.6 512.9 511.3 400.8 349.9 341.2
Resident Sales 786.5 788.1 862.3 868.4 875.2 846.6 829.3 795.1 750.6 697.5
Nonresident Sales 2,319.2 2,317.4 2,411.6 2,664.5 2,850.4 2,946.5 2,983.8 2,520.9 2,051.3 2,032.6
Total Sales $3,105.7 | $3,105.5 $3,273.9 | $3,532.9 | $3,725.6 | $3,793.1 | $3,813.1 | $3,316.0 | $2,801.9 | $2,730.1

Source: Alaska Department of Fish and Game, Sport Fish Division Annual Hatchery Bond Disclosure Report, as of October 27, 2011.

Numbers may not total due to rounding.
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* This stamp category was not added to the table for this reporting year.




The following chart "Collection of Surcharge Revenues," shows the amount of the Surcharge Revenues collected
beginning January 1, 2006.

State of Alaska Department of Fish and Game
Collection of Surcharge Revenues*

Year Amount
**2005 $10,324
2006 6,778,228
2007 7,099,258
2008 6,694,007
2009 5,902,582
2010 5,920,417

Source: Alaska Department of Fish and Game, Licensing Section.

*  Surcharge became effective January 1, 2006.
** Surcharge revenues were collected in calendar year 2005 because calendar year 2006 licenses were available for sale
beginning in November 2005.

Collections and Remittance

A majority of all sport fish licenses are sold by authorized vendors. Vendors must enter into a contract with the
State in order to sell sport fish licenses. The terms of these contracts make the vendor responsible for all licenses assigned to
that vendor. Vendors must remit all license sale revenues to the State, less the uniform retained 5 percent vendor
commission. Vendors must return unsold stock after the end of each year and are charged for unreturned stock that was not
sold. The Division of Administrative Services is responsible for the collection and remittance from vendors.

Enforcement

The Alaska Department of Public Safety's Bureau of Wildlife Enforcement's primary purpose is the protection of
Alaska's fish and wildlife resources through enforcement of laws and regulations governing use of natural resources within
Alaska and its adjacent waters, as well as through increasing the knowledge of, and respect for, fish and wildlife laws and
regulations.

The Alaska Bureau of Wildlife Enforcement provides the necessary enforcement programs to ensure the success of
State long- and short-term objectives for fish and game management. The Bureau has the responsibility to closely monitor
fish and game resource harvest to ensure that it is taken in accordance with the rules, regulations, and statutes governing such
activities. The Bureau of Wildlife Enforcement troopers patrol the State by road, air and waterway. They issue citations,
seize equipment used in violations, and actively assist in search-and-rescue operations.

The State of Alaska has 586,412 square miles or approximately 365,000,000 acres and 47,300 miles of coast line.
All this area is covered by approximately 89 Bureau of Wildlife Enforcement State Troopers. However these troopers are
generally deployed to the most active sport fisheries in the State. In the more remote parts of the State, sport fishing is
generally guided with guide services procuring licenses for clients. Guide services are subject to loss of their operating
licenses if their clients have not obtained licenses.

FEDERAL GRANTS

General

The Department receives hundreds of grants, contracts and cooperative agreements each year. Most agreements are
awarded to carry out specific public purpose projects agreed to cooperatively between the Department and the funding
agency. The Federal Aid in Sport Fish Restoration Act grants ("Federal Grants") allow the Department to apply for grants to
fund projects the State feels are needed or are in furtherance of its mission. The Department has used past Federal Grants to
reimburse the State for modifications to and operation of existing hatcheries. These grant funds have also been used for
continuing operational costs of other sport fishing facilities and research projects.
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Federal Aid in Sport Fish Restoration Act

The Federal Aid in Sport Fish Restoration Act, commonly referred to as the Dingell-Johnson Act, passed on August
9, 1950, was modeled after the Pittman-Robertson Act to create a parallel program for management, conservation, and
restoration of fishery resources.

The program is a cost-reimbursement program, where the State covers the full amount of an approved project then
applies for reimbursement through Federal Aid for up to 75 percent of the project expenses. The State must provide at least
25 percent of the project costs from a non-federal source.

Sources of Revenue

The Federal Aid in Sport Fish Restoration program is funded by revenues collected from the manufacturers of
fishing rods, reels, creels, lures, flies and artificial baits, who pay an excise tax on these items to the United States Treasury.

An amendment in 1984 (Wallop-Breaux Amendment) added new provisions to the Federal Aid in Sport Fish
Restoration program by extending the excise tax to previously untaxed items of sport fishing equipment. The major element
of the Wallop-Breaux Amendment established a new Trust Fund, named the Aquatic Resources Trust Fund. Funds are also
received from import duties on sport fishing equipment, pleasure boats and yachts. Another source of revenue is a tax from
motorboat fuel sales. These motorboat fuel taxes are collected by the U.S. Treasury and then transferred to the Fish and
Wildlife Service for distribution among the states and territories.

The Wallop-Breaux Reauthorization Act was signed into law by President Bush on August 10, 2005. This Act
reestablishes the Aquatic Resources Trust Fund as the Sport Fish Restoration and Boating Trust Fund, dissolving the Boat
Safety Account and providing a five-year spend down schedule for the balance in that account. The most significant aspect
of that Act was the full recovery into the Sport Fish Restoration and Boating Trust Fund of the federal fuel taxes attributable
to outboard motors and small engines. Previously, of the 18.3 cents in federal fuel taxes, only 13.5 cents of the tax on every
gallon of gasoline used in recreational boating and small engines was transferred from the Highway Transportation Fund to
the Aquatic Resources Trust Fund. Under this arrangement, the 4.8 cent balance on every gallon was being directed to the
General Treasury. The Sport Fish Restoration and Boating Trust Fund began receiving the spend down of the Boat Safety
Account and the full 18.3 cents per gallon in federal fiscal year 2006 with the first apportionment to the states in federal fiscal
year 2007, resulting in an increase to the fund and the apportionment to the states.

Methodology for Allocating Between States

Appropriate state agencies are the only entities eligible to receive grant funds. Each state's share is based 60 percent
on its licensed anglers (fishermen) and 40 percent on its land and water area. No state may receive more than 5 percent or
less than 1 percent of each year's total apportionment. Alaska currently receives 5 percent of the total apportionment, but
there is no guarantee that it will receive such percentage amount in the future.

Historical and Estimated Alaska Apportionments

The chart below summarizes the apportionments that the State has historically received in federal aid for sport fish
restoration. Although the State pledges all Other Revenues including Federal Grants on a first and prior lien basis to the
Bonds as provided for in the Bond Resolution, certain Federal Grants may be restricted and may therefore not be available to
repay the Bonds. The Bond Resolution specifically pledges only "funds from the federal government which by their terms
are not restricted in use and are legally available for payment of debt service on the Bonds." Furthermore, there can be no
guarantee that future federal apportionments will correlate with past federal apportionments. The State has entered into a
Grant Agreement with the United States Department of the Interior in regards to federal funding for projects, with federal
assistance for the projects previously financed with proceeds of outstanding Parity Bonds estimated to total $43,987,500 over
20 years (see "Grant Agreement for the Bonds" below).
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Federal Assistance in Sport Fish Restoration
Final State of Alaska Apportionments*
($ in thousands)

Federal Final
Fiscal Year | Apportionment
2001 $12,042.6
2002 14,639.3
2003 13,262.1
2004 13,026.3
2005 14,734.6
2006 14,542.4
2007 17,454.5
2008 19,916.9
2009 20,222.5
2010 19,477.6
2011 18,234.7

Source: Alaska Department of Fish and Game

* As of this reporting period, no final apportionment for 2012 has been received from the Office of Federal Assistance. The
apportionment for 2012 will be included in the Department's 2012 report.

Alaska has historically received 5 percent of each year's total apportionment (the maximum a state can receive under
the Federal Aid in Sport Fish Restoration program) and expects, but there is no guarantee the Department will continue to
receive 5 percent in future years. Alaska has always received the maximum apportionment because of its huge size, even
though Alaska has fewer license holders compared to many other states and the number of license holders is a large factor in
the apportionment split determination formula.

Grant Agreement for 2006 Bonds

In 2005, the Department applied for federal assistance in paying the debt service on the 2006 Bonds. Proceeds of
the 2006 Bonds were used to finance the construction and renovation of certain sports fishing facilities and related projects.
On November 3, 2005, the United States Department of the Interior ("Department of the Interior") approved the State's
Application for Federal Assistance for the "Sport Fish Hatchery Construction Bond Financing" and executed the "Sport Fish
Hatchery Construction Bond Financing (20 years)" grant agreement (the "Grant Agreement"). A portion of the federal
assistance, if any, received by the Department may be used to pay a portion of the principal of the 2006 Bonds. (The Grant
Agreement does not authorize federal assistance, if any, in the payment of interest on the 2006 Bonds.)

The Department confirmed with the Department of the Interior that the terms of the Grant Agreement apply to
payment of the principal of the Bonds provided the term of the Bonds does not exceed the term of the 2006 Bonds.

As of the date of this Official Statement, the Department has not used federal assistance in paying the principal of
the 2006 Bonds.

-20-



HISTORICAL DEBT SERVICE COVERAGE

The following debt service coverage table, for calendar years 2007 through 2010, is based on Surcharge Revenues,
Other Revenues and annual debt service requirements for the 2006 Bonds.

Historical Debt Service Coverage Table

(2006 Bonds)
Total
Surcharge
Prior Bond Sport Fishing Sport Fish Available Revenues
Calendar Debt Surcharge License King Salmon Federal and Other Debt Service
Year Service Revenues Fees' Stamp Grants @ Revenues Coverage
2007 $5,425,369 $7,099,258  $10,794,342 $3,813,100 $1,539,563 $23,246,263 4.28x
2008 5,171,794 6,694,007 10,500,693 3,316,000 1,463,063 21,973,763 4.25x
2009 5,125,069 5,902,582 9,346,718 2,801,900 1,520,438 19,571,638 3.82x
2010 5,064,544 5,920,417 9,339,483 2,730,100 1,584,188 19,574,188 3.86x

Source: Alaska Department of Fish and Game
(1) Excludes Surcharge Revenues and Sport Fish King Salmon Stamp.
(2) Available Federal Grants were equal to the principal due on the 2006 Bonds x 85 percent x 75 percent.

LITIGATION

There is no known controversy or litigation of any nature now pending or, to the knowledge of the State of Alaska,
threatened to restrain or enjoin the issuance, sale, execution or delivery of the Bonds, or in any way contesting or affecting
the validity of the Bonds or any proceedings of the State of Alaska taken with respect to the issuance or sale of them, or the
pledge or application of any monies or security provided for the payment of the Bonds, or the existence or powers of the
State of Alaska.

Upon the delivery of the Bonds, the State will furnish a certificate, in form satisfactory to the Underwriters, to the
effect that, among other things, there is no known litigation pending in any court to restrain or enjoin the issuance or delivery
of the Bonds or in any way contesting the validity or enforceability of the Bonds.

RATINGS

Fitch Ratings ("Fitch") and Moody's Investors Service ("Moody's"), have assigned the Bonds the ratings of "A+"
and "A1," respectively, based on their research and investigation of the State. Such ratings and outlook reflect only the views
of such organizations and any desired explanation of the significance of such ratings should be obtained from the rating
agency furnishing the same, at the following addresses: Fitch, One State Street Plaza, New York, New York, 10004, (212)
908-0500 and Moody's, 99 Church Street, New York, New York 10007, (212) 553-0300.

Generally, a rating agency bases its rating on the information furnished to it and on investigations, studies and
assumptions of its own. There is no assurance that any rating will continue for any given period of time or that it will not be
revised downward or withdrawn entirely by such rating agency, if, in the judgment of such rating agency, circumstances so
warrant. Any such change in or withdrawal of such ratings may have an adverse effect on the market price of the Bonds. The
Underwriters have no responsibility to bring to the attention of the Beneficial Owners of the Bonds any proposed change in
or withdrawal of any rating or to oppose any such revision or withdrawal.

UNDERWRITING

The Bonds are being purchased for reoffering by RBC Capital Markets, LLC acting on behalf of itself, Guggenheim
Securities, LLC and KeyBanc Capital Markets (collectively, the "Underwriters") at a purchase price of $31,641,663.77
(being the par amount of the Bonds, plus $2,972,302.25 original issue premium, less $160,638.48 underwriters' discount).
The Underwriters may offer and sell the Bonds to certain dealers (including dealers depositing the Bonds into investment
trusts) and others at prices lower than the public offering prices stated on the cover page hereof. The initial public offering
prices may be changed from time to time by the Underwriters.
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FINANCIAL ADVISOR

Acacia Financial Group, Inc., has served as financial advisor to the State in connection with various matters relating
to the planning, structuring, and execution and delivery of the Bonds. Acacia Financial Group, Inc. has not audited,
authenticated, or otherwise verified the information set forth in this Official Statement, or any other related information
available to the State, with respect to the accuracy and completeness of disclosure of such information. No guaranty,
warranty, or other representation is made by the State's Financial Advisor respecting the accuracy and completeness of this
Official Statement or any other matter related to the Official Statement.

TAX MATTERS

In the opinion of Bond Counsel, interest on the Bonds is excludable from gross income for federal income tax
purposes and is not an item of tax preference for purposes of the federal alternative minimum tax imposed on individuals and
corporations; however, interest on the Bonds is taken into account in determining adjusted current earnings for the purpose of
computing the alternative minimum tax imposed on certain corporations.

Interest on the Bonds is not included in taxable income for purposes of the Alaska income tax imposed on
corporations. Interest on the Bonds may be indirectly subject to the Alaska alternative minimum tax imposed on corporations
to the extent that interest on the Bonds is subject to the federal alternative minimum tax on corporations.

Federal income tax law contains a number of requirements that apply to the Bonds, including investment
restrictions, periodic payments of arbitrage profits to the United States, requirements regarding the use of proceeds of the
Bonds and the facilities financed or refinanced with proceeds of the Bonds and certain other matters. The State has
covenanted to comply with all applicable requirements.

Bond Counsel's opinion is subject to the condition that the State comply with the above-referenced covenants and, in
addition, will rely on representations by the State and its advisors with respect to matters solely within the knowledge of the
State and its advisors, respectively, which Bond Counsel has not independently verified. If the State fails to comply with
such covenants or if the foregoing representations are determined to be inaccurate or incomplete, interest on the Bonds could
be included in gross income for federal income tax purposes retroactively to the date of issuance of the Bonds, regardless of
the date on which the event causing taxability occurs.

Except as expressly stated above, Bond Counsel expresses no opinion regarding any other federal or state income
tax consequences of acquiring, carrying, owning or disposing of the Bonds. Owners of the Bonds should consult their tax
advisors regarding the applicability of any collateral tax consequences of owning the Bonds, which may include original
issue discount, original issue premium, purchase at a market discount or at a premium, taxation upon sale, redemption or
other disposition, and various withholding requirements.

Prospective purchasers of the Bonds should be aware that ownership of the Bonds may result in collateral federal
income tax consequences to certain taxpayers, including, without limitation, financial institutions, property and casualty
insurance companies, individual recipients of Social Security or Railroad Retirement benefits, certain S corporations with
"excess net passive income," foreign corporations subject to the branch profits tax, life insurance companies and taxpayers
who may be deemed to have incurred or continued indebtedness to purchase or carry or have paid or incurred certain
expenses allocable to the Bonds. Bond Counsel expresses no opinion regarding any collateral tax consequences. Prospective
purchasers of the Bonds should consult their tax advisors regarding collateral federal income tax consequences.

Payments of interest on tax-exempt obligations such as the Bonds, are in many cases required to be reported to the
Internal Revenue Service (the "IRS"). Additionally, backup withholding may apply to any such payments made to any owner
who is not an "exempt recipient" and who fails to provide certain identifying information. Individuals generally are not
exempt recipients, whereas corporations and certain other entities generally are exempt recipients.

Bond Counsel gives no assurance that any future legislation or clarifications or amendments to the Code, if enacted
into law, will not cause the interest on the Bonds to be subject, directly or indirectly, to federal income taxation, or otherwise
prevent owners of the Bonds from realizing the full current benefit of the tax status of the interest on the Bonds. Prospective
purchasers of the Bonds should consult their own tax advisors regarding any pending or proposed federal legislation, as to
which Bond Counsel expresses no view.

Bond Counsel's opinion is not a guarantee of result and is not binding on the IRS; rather, the opinion represents
Bond Counsel's legal judgment based on its review of existing law and in reliance on the representations made to Bond
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Counsel and the State's compliance with its covenants. The IRS has established an ongoing program to audit tax-exempt
obligations to determine whether interest on such obligations is includable in gross income for federal income tax purposes.
Bond Counsel cannot predict whether the IRS will commence an audit of the Bonds. Owners of the Bonds are advised that,
if the IRS does audit the Bonds, under current IRS procedures, at least during the early stages of an audit, the IRS will treat
the State as the taxpayer, and the owners of the Bonds may have limited rights to participate in the audit. The
commencement of an audit could adversely affect the market value and liquidity of the Bonds until the audit is concluded,
regardless of the ultimate outcome.

Qualified Tax-Exempt Obligations

The State has not designated the Bonds as "qualified tax-exempt obligations" within the meaning of Section
265(b)(3)(B) of the Code.

TRUSTEE

The State has appointed U.S. Bank National Association, a national banking association organized under the laws of
the United States, to serve as Trustee. The Trustee is to carry out those duties assignable to it under the Bond Resolution.
Except for the contents of this section, the Trustee has not reviewed or participated in the preparation of this Official
Statement and assumes no responsibility for the contents, accuracy, fairness or completeness of the information set forth in
this Official Statement or for the recitals contained in the Bond Resolution or the Bonds, or for the validity, sufficiency, or
legal effect of any of such documents.

Furthermore, the Trustee has no oversight responsibility, and is not accountable, for the use or application by the
State of any of the Bonds authenticated or delivered pursuant to the Bond Resolution or for the use or application of the
proceeds of such Bonds by the State. The Trustee has not evaluated the risks, benefits, or propriety of any investment in the
Bonds and makes no representation, and has reached no conclusions, regarding the value or condition of any assets or
revenues pledged or assigned as security for the Bonds, the technical or financial feasibility of the Project, or the investment
quality of the Bonds, about all of which the Trustee expresses no opinion and expressly disclaims the expertise to evaluate.

Additional information about the Trustee may be found at its website at http://www.usbank.com/corporatetrust.
Neither the information on U.S. Bank's website, nor any links from that website, is a part of this Official Statement, nor
should any such information be relied upon to make investment decisions regarding the Bonds.

CONTINUING DISCLOSURE

The State has covenanted for the benefit of the holders and beneficial owners of the Bonds to provide certain
financial information and operating data (the "Annual Disclosure Report") within seven months after the end of each fiscal
year (the "Report Date"), commencing on January 31, 2012 for the fiscal year ending June 30, 2011, and to provide notices of
the occurrence of certain enumerated events. A form of document specifying the nature of the information to be contained in
the Annual Disclosure Report or the notices of material events is set forth in APPENDIX D hereto. These covenants have
been made in order to assist the Underwriters in complying with Rule 15¢2-12(b)(5) of the Securities and Exchange
Commission (the "Rule").

For reporting years 2010 and 2011, certain financial information was not included in the State's Annual Disclosure
Report. The State has since posted such financial information on the Electronic Municipal Market Access website. As of the
date hereof, the State is in compliance with its prior written undertaking pursuant to the Rule.

MISCELLANEOUS

So far as any statements made in this Official Statement involve matters of opinion, forecast, or estimates, whether
or not expressly stated, they are set forth as such and not as representations of fact. This Official Statement is not to be
construed as a contract or agreement between the purchasers of any of the Bonds and the State.

This Official Statement contains forward-looking statements, including (a) statements containing projections of
Department revenues, expenditures, and other financial items, (b) statements of the plans and objectives of the State for
future operations of the Project, (e) statements of future economic performance of the Project, and (d) statements of the
assumptions underlying or relating to statements described in (a), (b), and (c) above (collectively, "Forward-Looking
Statements"). All statements, other than statements of historical facts included in this Official Statement are Forward-
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Looking Statements. Although the expectations reflected in such Forward-Looking Statements are believed to be reasonable,
there can be no assurance that such expectations will prove to have been correct. A reasonable effort has been made to
disclose in this Official Statement important factors that could cause actual results to differ materially from expectations of
the State (collectively, the "Cautionary Statements"). All subsequent written and oral Forward-Looking Statements
attributable to the State or persons acting on behalf of the State are expressly qualified in their entirety by the Cautionary
Statements.

APPENDICES

There are appended to this Official Statement appendices entitled "ALASKA DEPARTMENT OF FISH AND
GAME-FISH AND GAME FUND SPORT FISH ACCOUNT ANALYSIS," "FORM OF BOND COUNSEL OPINION,"
"GENERAL BOND RESOLUTION," "FORM OF CONTINUING DISCLOSURE CERTIFICATE," and "BOOK-ENTRY
ONLY SYSTEM."

The Appendices are integral parts of this Official Statement and must be read together with all other parts of this
Official Statement.

EXECUTION OF OFFICIAL STATEMENT

The execution and delivery of this Official Statement has been authorized by the State.

STATE OF ALASKA

By_ /s / Deven J. Mitchell
Deven J. Mitchell
Debt Manager,
State of Alaska
For the State Bond Committee
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ALASKA DEPARTMENT OF FISH AND GAME --
FISH AND GAME FUND SPORT FISH ACCOUNT ANALY SIS

SPORT FISH
Actual Revenues & Expenditures
Revenues EYO7 FYQ8 FYO0¢ FY10
License Sales $ 15,1874 $ 15,643.0 $ 13,923.8 $ 12,6623
Other 3 503.7 % 573.8 3 422.8 3 219.3
$

Total Revenues 15,701.1 $ 16,1168 § 14,3466 $ 12,881.6

Expenditures

Spoit Fish Division Operations $ 153138 § 14,2660 § 138771 § 13,457.0
License Vendor Compensation $ 0200 § 9203 % 8529 & 721.8
Subtotal, Operating Expenditures $ 16,2428 § 15,195.3 $ 14,7300 § 14178.8
Capital Improvement Appropriations

Year End Balance for continuing ARs $ 2,132.6

Capital Improvement Expenditures $ 9543 §$ 3928 § 980.5 % 306.9
Fiscal Year Total Expenditures $ 17,1971  § 155879 § 157105 § 14,4857
Account Balance - Beginning of Year $ 74062 § 59102 $ 6.4391 $ 5,075.2
Net Change in Account Balance $(1,496.00) § 52890  $(1,363.90) $ (1,604.10)
Account Balance - End of Year $ 5,910.20 % 6,439.10 $ 507520 $ 3,471.10

NOTES:

All figures are presented in thousands.

Account expenditures are net of federal and interagency revenues. Federal & Interagency revenues and
expenditures have been historically excluded from this analysis for management purposes. Management
concluded that discretely presenting these revenues and expenditures has little substantive value since the

revenues and expenditures equally offset one another.

Other revenues include interest distributions, receipts from the sale of products, donalions received from
individuals, employee housing receipis, one-time fund transfers and recovery of the prior year's expenditures that
cannot be abated.

Account balances do not represent amounts available for appropriation. A portion of balances are reserved for
encumbrances or designated for continuing capital improvement project appropriations.

Commissions retained by venders under AS 16.05.390(a)}{1) are presented as offsetting revenues and
expenditures of Fish and Game Fund accounts. There is no net effect on account balances; revenue and
expenditures are increased by the same amount.
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APPENDIX B

FORM OF BOND COUNSEL OPINION
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Dccember 8, 2011

State of Alaska
Department of Revenue
Juneau, Alaska

RBC Capital Markets, LL.C
San Francisco, California

Guggenheim Securities, LLC
New York, New Yoark

KeyBanc Capital Markets
Seattle, Washington

Re:  Siate of Alaska Spori{ Fishing Refunding Revenue Bonds, 2011 - $28,830,000

Ladies and Gentlemen:

We have acted as bond counsel to the State of Alaska (the “State™) and have examincd a
certified transcript of the procecdings taken in the matler of the issuance by the State of its Sport
Fishing Refunding Revenue Bonds, 2011, dated December 8, 2011, in the aggregate principal
amount of $28,830,000 (the “Bonds™), issued pursuant to Resolution No. 20006-04 adopted on
March 21, 2006, and Supplemental Resolution No. 2011-05 adopted by the State Bond
Committee on November 18, 2011 (together, the “Bond Resolution™), for the purpose of
refunding certain outstanding sport fishing revenue bonds and to pay the costs of issuance of the
Bonds. Capitalized terims not otherwisc defined herein shall have the meanings given such terms
in the Bond Resolution.

The Bonds are subject to redemption prior to maturity as provided in the purchase
agrecment dated November 30, 2011, for the Bonds.

Regarding questions of fact material to our opinion, we have relied on representations of
the State in the Bond Rcesolution and in the certified proceedings and on other certifications of
public officials and others furnished to us without underiaking to verify the same by independent
investigation.

Based on the foregoing, we are of the opinicn that, under existing law:

1. The Bonds have been legally issued and constitute valid special obligations of the
State, both principal thereof and interest thereon being payable solely oul of a special fund of the

B-1



December 8, 2011
Page2

State known as the “Alaska Fish and Game Revenue Bond Redemption Fund” (the “Bond
Fund™), except to the extent that the enforcement of the rights and remedies of such owners of
the Bonds may be limited by laws relating to bankruptcy, reorganization, insolvency,
moralorium or other similar laws of general application affecting the rights of creditors, by the
application of equitable principles and the exercise of judicial discretion.

2. ‘The State has irrevocably bound itself to set aside and pay into the Bond Fund and
the reserve account (the “Reserve Account”) therein out of Revenues, amounts necessary o pay
the principal ol and interest on the Bonds as the same become due.

3. The State has pledged that the payments to be made into the Bond Fund and the
Reserve Account are a first and prior lien of the Revenues for the repayment of the Series 2006
Bonds, the Bonds and any bonds hereafter issued on a parity with the Bonds. The State has
reserved the right to issue future parity bonds on the terms set forth in the Bond Resolution.

4. Interest on the Bonds is excludable from gross income for federal income tax
purposcs and is not an item of tax preference for purposes of the federal alternative minimum tax
imposed on individuals and corporations; however, interest on the Bonds is taken into account in
determining adjusted current earnings for the purpose of computing the alternative minimum tax
nnposed on certain corporations. The opinion set forth in the preceding scntence 1s subject to the
condition that the State comply with all requircments of the Internal Revenue Code of 1986, as
amended (the “Code™), that must be satisfied subsequent to the issuance of the Bonds in order
that the interest thereon be, and continue to be, excludable from gross income for federal income
tax purposes. The State has covenanied to comply with all applicable rcquirentents. Failure to
comply with certain of such covenants may causc intercst on the Bonds to be included in gross
income for federal income tax purposcs retroactively to.the date of issuance of the Bonds.

Intcrest on the Bonds is not included in taxable income for purposes of the Alaska
income tax imposed on corporations. Interest on the Bonds may be indirectly subject to the
Alaska alternative minimum tax imposed on corporations to the extent that interest on the Bonds
1s subject to the federal altemative minimum tax on corporations.

The State has not designated the Bonds as “qualified tax-exempt obligations” within the
meaning of Section 265(b){3) of the Code.

Except as cxpressly stated above, we express no opinton regarding any other federal or
state income tax consequences of acquiring, carrying, owning or disposing of the Bonds.
Owners of thc Bonds should consult their tax advisors regarding the applicability of any
collateral tax consequences of owning the Bonds, which may include original issue discount,
original issue premium, purchasc at a market discount or at a premium, {axation upon sale,
redemption or other disposition, and various withholding requirements.

We have not been engaged nor have we undertaken to review the accuracy, completeness
or sufficiency of the official statement or other offering material related to the Bonds (except to
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the extent, if any, stated in the official statement), and we cxpress no opinton relating thereto, or
relating fo the undertaking by the State to provide ongoing disclosure pursuant to Securities and
Exchange Commission Rule 15¢2-12.

This opinion is given as of the date hercof, and we assume no obligation to update, revise
or supplement this opinton to reflect any facts or circumstances that may hereafter come to our
attention or any changes in law that may hereafter occur.

Very truly yours,

K&L GATES LLP
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STATE BOND COMMITTEE
RESOLUTION NO. 2006-04

A Resolution of the State Bond Committee of the State of Alaska
authorizing the issuance and sale of revenus boads in Series from time
to time; approving certain protecive covenants; authorizing the
Issuance of revenue bonds for the purpose of financing facilitles for
fisheries rehabllitation and sport fishing enhancement; approving an
agreement for ongolng disclosure and approving a bound purchase
contract.

WHEREAS, the Alaska Siate Legislaire enacted Senate Bill No. 147, and the governor
signed it into Jaw as Chapler 94, SLA 2008 (the “Act”), amhorizing the issuance and sale of
sport fishing revenue bonds of the State of Alaska (the “State”) in an aggregate prinmpal amount
not exceeding Sixly-Nime Million Donars ($69,000,000) to finance the comstruction and

ion of fisheries rehabilitati and devel projects that benefit sport
fishing, alf as more fully described in 1hc Actand in this m:olu\mn and

WHEREAS, the State is proposing to selt the bonds authorized under the Act as an initial
single series under the tenns sel forth in this resofution (hereinafter defined as the “Series 2006
Bonds'); and

WHEREAS, the State has chosen an undenwriting team consisting of Menifl Lynch, UBS
Financial Services Inc., Citigroup Global Markets Inc. and LP. Morgan Securitics, Inc. (the
“Undenwriters”); and

WHEREAS, the Underwriters have presented an offer to purchase the Series 2006 Bonds
deemed to be in the best interests of the Staie;

NOW THEREFORE, BE IT RESOLVED by the State Bond Commities of the State o
Alaska, as follows:

ARTICLE
DEFINITIONS; EQUAL SECURITY

SECTION 1.01. dtions. Unless the context otherwise requites, the terms
defined in this Scction 1.01 shali, for a\l purposes of this resolution and of any certificate,
opmmn or other d herein have the herein spocl(’ ed. Unless
olherwise defined in this resolution, a)} terms used herein shall have Lhe meanings assigned o
such terms jn the Act hiereinafier mentioned.

Aecreted Value means (1) wilh respect (0 any Capital Appreciation Bonds, a5 of any date
of caleufation, the sum of the amount st forth in the resolution authorizing a Serics of Parity
Bonds os the amount representing the initial principal amounl of such Parity Bonds plus the

Bond Register means the registration books maintained by the Trustee setting forth the
names and sddresses of owners of the Series 2006 Bonds in compliance with Section 149 of the
Code.

Bond Resolutlont means this resolution, as adopted this 211 day of March, 2006 by the
Committee pursuant lo the Act, or as it may (rom time to time be supplemented, modified or
ded by any supp fon entered into pursuant to the provisions hercofl

Bund Year rieans cach one-year period ending on a date selected by the State. The first
and Jast Bond Years may be short periods. [£no day is sefected by the Stale before the carlier of
the final metwily ate of the Series 2006 Bonds or the date that is five years afler fhe date of
issuance of Ihe Series 2606 Bonds, Bond Years end on each anniversary of the date of issus and
on the final maturity date of the Series 2006 Bonds.

Capital Appreciation Bonds means Rarity Bonds all or a portion of the inlerest on which
is compounded, accumulated and payable only upon redermption of on the maturily date of such
Bonds. I so provided in the resolution authorizing their issuance, Parity Bonds may be deerned
10 be Capital Appreciation Bonds for only & portion of their temm. On the date on which Parity
Bonds no longer are Capilal Appreciation Bonds, they shall be deemed Outstanding in a
principat amounl equal Lo their Accreted Valug.

Capitalfzed Duterest sceowmt means he Account of that name maintained within the
Construction Fund pursuant to Section 8.07 of this resolution,

Certificate of the Commitiee and written request of the Commiltee mean, vespectively, a
certificate or request in writing signed by the chairman and the Secretary of the Commitiee, or by
any two members of the Commitiee or officers or representalives of the State duly aulhonzcd by
the Commilice for that purpose.  Any such i and
rcprcscm:mons, if any, may, but need noy, be combined in a single nstrument with any olhcr

opinion or and the two or more so combined shall be read and
construed 35 3 single instrument.

Any centificate of the Commiliee may be based, in so far as it relates to legal, accounting
or engingering mallers, upon the opinion or represcntation of counsel, accountanis or engineers,
unless the officer signing such centificate knows, or in the exercise of reasonable care should
have known, that the opinion or representalion with yespect to the mawers upon which such
certificate may be base, as aforcsaid, is crroneous. The same officer, counsel, accountant or
other persons, as the case may be, need not centify o ali of the matiers required (o be centified
under any provision of a bond resolution, but different officers, counsel. accountants or other
persons may cerlify to different facts, respectively.

Bvery certificale of the Commitlee and every opinion of counsel, accountants, engineer or
other persons provided for herein shalt include—

3.

interest accumulated, compounded and unpaid thercon as of thie most secent compounding date,
or (2) with respect to Original Jssue Discount Bonds, as of the date of cafculation, the amount
representing the initial public oﬂ"enng price of such Parily Bonds plus the amount of discounted
principal which has accreted since the date of issue. In each casc lhc Accn:(cd Vatue shall be
determined in accordance with the previsions of Hhe resol the issuance of such
Parily Bonds.

Aet means Chapter 94, SLA 2005, as the samc may herealler be amended or
supplemenied by any other statute of the State.

Aggregate Annual Debt Serviee means Annua) Debt Service for all Quistanding Parity
Bonds.

Annual Debt Service means the total amount of Debt Service for any Parity Bond or
Series of Parity Bonds during any Fiscal Year,

Average Annual Debt Serviee means e aggregate dollar amount of Debt Service wilh
respect 10 Parity Bonds through the scheduled maturities thereof (stated maturity dates or
mandalory vedemption dates with respect to term debt), divided by the number of years
remaining during which Parity Bonds arc scheduled to mature or be subject to mandatory
redemiption {commencing wilh the year following the year of caleulation).

Balloon Maturlty Beads means any Parity Bonds whick are so designated in the
supplemental resclution pursuant {0 which such Parity Bonds are issued. Commercial paper
{obligations with 2 malurity of not more than 270 days from the date of issuance) shalf be
deemed to be Balloon Maturity Bonds,

Rase Period means any consecutive 12-month period sclected by the Slate out of the
24-month period next preceding the date of issuance of Fuiwre Parily Bonds.

Beneficial Owner TAgANS ANy Porson that has or shares the power, directly or inditcetly,
10 make § P of any Series 2006 Bond, (mcludmg
persons holding Series 2008 Bonds through ilories or other i

Bond Deposit Year means, initially, 2 term that commences on the date of issuance and
detivery of the Series 2006 Bonds and ends on April 30, 2007, and al} subsequent Bond Deposit
Years shall commence on May 1 and conlinute through Aprit 30 of the following year.

Bond Fupd means the “Alaska Fish and Game Revenue Bond Redemption Fund™
established undes AS 37.15.770 and maintained pursuant to the Act.

Boud Purchase Conyract means the Bond Purchase Contract for the Series 2006 Bonds,
among the Undenwriters and the Commitiee.

(1)  aslatement that the person making or giving such certificate or opinion
has read tie pertinent provisions of the Bond Resolution to which such cenlificale or opinion
relates;

{2y a brief stalement a5 10 the nature and scope of the examination or
investigation upow which the certificale or opinion is based,

(B aslawment that, in the opinion of such person, he has made such
examination or investigation as is necessary 1o cnable him to express an informed opinion with
respect 1o the subject matter seferred 1o in the insinwnent 10 which his signature is afiized; and

. (4)  wilh respect to any siatemont relaling 1o the compliance with any
provision hercof, 2 statement as o whether, in the opinion of such person, such provision has
been complied with.

Code means the federal Intemal Revenue Code of 1986, 25 amended from time to time,

and the

Commissioner of Fish and Game means the Commissioner of the Department of Fish
and Game of the State.

Commissioner of R
the Siate.

means the Commissioner of the Dep of R of

Commiree means the State Bond Commitice of the State of Alaska, an agency of the
State created by AS § 37.15.110, or any other commiitee, body, department or officer of the
State which or who shall succeed (o the rights, powers, duties and obligations of the Stale Bond
Committee by act of the Legislature, As or this date, the Commmce CODSIS!S of Ihe
issioner of and i P the ey of ad jon and

the commissioner of revenue.

Construction Fund means the Alasks Sport Fishing Consiruction Account, established
by AS 16.05.130(0), for the purpose of receiving proceeds of bonds and notes, including Parity
Bonds

Coverage Reguiremen, in connection with the issuance of Future Parily Bonds, means
(@) Surcharge Revenues during the Base Period equal to or greater than 150% of the Maximum
Annual Debt Service for all outsianding Parity Bonds, including Fulure Parity Bonds then being ~
issued, find (b) an aggregate of Surcharge Revenues and Other Revenues (specifically excluding
federal grants) during the Base Pesiod cquat to or greater than 225% of the Maximum Annual
Debt Service for alf owstanding Parity Bonds, including the Future Parity Bonds then proposed
to be issued.

Credit Fuacility means a policy of munmpnl bond insurance, 3 lelter of credit, sprety
bond, line of credit, g , standby p or other financial instrument which
obligates a third party lo make payment or pravide funds for the payment of financial obligarfons




of the State, including but not limited to payment of the principal of, inlezest on or p price

of a Series of Parity Bonds or meeting Reserve Account Requircments therefor,

Credit Facility Fssuer means Whe issucr of any Credit Facility then in effect with respect
to one or more Series of Parity Bonds.

Debt Manager means the person designated and acting as the Debt Manager of the
Alaska Dep of Rev or his or ils actig in that capacity.

Debs Service means, for any period of time,

(a)  with respeet 1o any Outstanding Original {ssue Discount Bonds or Capilal
Appreciation Bonds whith are not designated as Balloon Matarily Bonds in the vesotulion
authorizing their issuance, the principal amount of such Originat Issue Discount Bonds equal to
the Acereled Value thercof maturing or scheduled for redenption in such period, and the inlerest
payable during such period;

(b)  with respeet to any Outstanding Fixed Rate Bonds, an amount equal to

(1) the principal amount of such Parity Bonds duc of subject o mandatory redemption during

such period and for which no sinking fund install have been established, (2) the amount of

any payments required to be made during such period into any sinking fund established for the

payment of any such Parity Bonds, plus (3) all interest payable during such period on any such

Panty Bonds Ouulandmg and with Tespect 1o Parity Bonds with mandatory sinking fund

fated on the that datory sinking fund instaliments will be

apphed o the redempnon or remcmcnl of such Parity Bomis on the dale specified in the
resolution authorizing such Parity Bonds;

{c)  with respeet to all other Series of Parity Bouds Outstanding, other than
Fixed Rate Bonds, Original Issue Discount Bonds or Capital Appreciation Bonds, specifically
including but not limited to Balloon Maturily Bonds and Parity Bonds bearing variable raies of
interest, an amount for any period equal 1o (he amount which would have been payable for
principal and interest on such Pan'ty Bonds during such period compuled on (he assumplion that
the amount of Parity Bonds Oulslandmg as of the date of such computation would be amortized
@y in d: with the datory isions, if any, set fotlh in lhc zresolution
authorizing the issuance of such Pamy Bonds, or lf d: isions arc not
provided, during penod commencing on the date of compmatwn and cndmg on the dale 25
years after the date of issuance to provide for essentially level annual debt service of principat
and interest over such period and (i) at an interest rate equal fo the yield to maturity sel forth in
the 25-Revenue Bond Index published in the edition of Zhe Boud Buyer (or comparable
publication or such other simflar index selcoted by the State wilh the approval of the Consullant,
if applicable) selected by the State and published within ten days prior (o the dale of calcolation
or, il such ealeulation is being made in connection with the certificate required by Section 2.03
hercof, then within ten days of the date of such cextificate; and

(&)  with respect to Derivalive Products, the State Payments required by
contracl 1o be paid to a Reciprocal Payor under any existing Derivative Product, offset by the

5.

{¢)  under which Reciprocat Payments are to be made directly into a bond fund
for Parity Bonds;
for which the State Payments are either specificd 10 be one or more fixed
unts or are d d te a methodology set forth in the Derivative Produet; and

(e) fbl’ whu:h the Reciprocal Payments are either spmr ed 10 be one or more
fixed or ate di ding to a methodology set forth in the Derivative Product.

Derivarive Preduct Account means the Derivative Product Account, if any, crealed and
established under Section 3.02(¢) hereol.

Designated Representative means the Chairman or the Secretary of the Commitee of the
Debt Manager of the State.

DTC means The Depository Trust Company, New York, New York, 2 Himiled purpose
trust company organized under the Jaws of the State of New York, as depository for the
Series 2006 Bonds pursuant to Section 6 hereof, or any corporate successor thereto.

Enterprise Account means the speciat account within the Fish and Game Fund
established under AS 15.05.130{c) and maintained by the Act and known as the “Alaska Sport
Fishing Enterprisc Accounl” into which alt Surcharge Revenues ate Teguired 1o be deposited,
subject to the terms of Section 3.01 hereof,

Estimated Average Derivative Rafe means.

{3} as to the variable rate payments 1o be made by a party under any
Derivative Product,

) to the extent such variable raie payments have been made for a
period of 12 months or more, the higher (in the case of variable rate State Payments), or the
lower {in the case of variable rate Reciprocal Paymens) of:

{A) the weighted average rate of interest applicable to such
p during the i diately preceding 12-month period; or

(B)  the raie applicable under the velated Derivative Produet as
of the date of determination; or

(1) o the extent such variable ralc paymenis have not been made for a
period of 12 months or more, the most cument aciuat vate used in caleulating such variable rate
payments; and

(by  as (o any Derivative Products which have been authorized 1o be entered
into by the State but have not yet been executed or become effective, the variable rate will be
estimated by applying the variable rate formuta gpecified in tiie contract 10 the most recently
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Reciprocal Payments during the same period dusing the relevant period, on the assumption that if
any such payntent is nol fixed at the lime of execution of the Derivative Product, the amount of |
such p will be calcutated at the B d Average Derivative Rate prevailing during the
remaining term of the Derivative Product.

With respect 1o any Parity Bonds payable in other than U. S. Doltars, Debt Service shall
be calculated as provided in the resolution authorizing the issuance of such Parity Bonds.

Debt Service shall be net of any interest and/or principat funded out of Parity Bond
proceeds or the proceeds of other fonds or indebtedness.

Debt Service shall include re:mbmscmem obhgauons 1o providers of Credil Facilitics 1o
the extenl such b are 5 of a5 olherwise authorized in 2
resolution,

Debr Service Account means the account of thal name maintained in the Bond Fund
pursuant 1o Section 3.02(b)(1) of this resolution.

Debt Service Reserve Test is the requirement for each Bond Deposit Year that the
Reserve Account is funded in an amount al feast cquat to the Reserve Account Requirement.

Defaudt has the meaning given such ter in Section 7.01 of this resolution

Derivative Fuaellity means 2 letter of credit, an insurance policy, a surety bond or other
credit enhancement device, given, issued or posied 35 seeurily for obligations under one or more
Derivative Products.

Derivative Payment Dare means any date specified in the Derivative Product on which 3
State Payment is duc and payable under the Derivative Product.

Derivative Product means a writlen contract or ngmcmem bchvecn the Slalc and 2
Reciprocal Payor, which provides that the State's obligati wil be on
the absence of: (i) a failure by the Reciprocal Payor to make any payment requised thereundes
when due and payable, and (i) a default thereunder with respect to the financial status of the
Resiprocal Payor; an

(a)  under which the State is obligated 1o pay, on one or more scheduled and
specified Derivative Payment Dates, the Siate Payments in exchange for the Reciprocal Payor's
obligation to pay of to cause 10 be paid 1o the State, on the same scheduled and specified
Derivative Payment Dates, the Reciprocal Payments; l.e, the contract must provide for nef
payments;

(®  for which the State's obligations to make alt or any portion of Stale
Payments may be secured by a pledge of and lien on Revenues on a lien subordinate to the en
thereon of Parily Bonds;

published rate for the {loating rate index or other equivalent specified in the Denvative Product
s the basis upon which the varfable rate will be delermined,

provided mat, when the variable rate to be used in 2 Derivalive Product is specified as the rate or
ates applicable to one or more specificd maturitics of Parity Bonds, the variable rate or rates
under the Derivative Product will be deemed 1o be the same rate or rales estimated for the
specified maturity or maturities of the specified Parity Bonds, and provided further that, i wo or
more Derivative Products each specify the same index and formule for determininig and setling
their respective varisble rates, on the same dates, and for the same periods of time, and with
respect to identical derivative principal all such Derd Products shall be deemed to
have the same Estimated Average Derivative Rate, calculated in accordance with
paragraphs {a)(i) and (a)(ii} of this definition and, where applicable, with respect (o the first of
such Derivative Products to become effective.

Fiscal Year means any 12-month peried ending on June 30 or such other date as is
authorized by statute and/or selecied by the State.

Fish and Gante Fund means the fund of 1hat name established and maintained pursuant
o A.8. 16.05.100.

Fitch means Fitch, Inc., organized and existing under the Ia\vs of the Sla(e of Dciawan:,
ils successors and their assigns, and, if such ization shall be ¢ Jated o shall
no tonger perform the functions of a securitics rating agency, “Fitch' shafl be deemed 1o refer to
any other nationslly recognized securitics raling agency (other than S&P ar Maody's) designated

by the Designated Represeatative,

Fixed Rute Bonds means those Parity Bonds other thann Capital Appreciation Bonds,
Original Issue Discount Bonds or Balloon Maturity Bonds issued under a resoiution in which the
rate of interest on such Parity Bonds is fixed and deteyminable through their finat maturity or for
2 specified period of time. If so provided in the resolution authosizing their fssuance, Parity
Bonds may be deemed to be Fixed Rale Bonds for only 2 portion of their term,

Furuye Parity Honds means any Series of Parily Bonds issued following the date of
adoption of this resolution having a lien on Sweharge Revenue equal in priority to the lien
thereon of the Series 2006 Bonds.

Government Qblipations means Permitted Investments described in (b) and (g) of the
definition thereof.

Gevernor means the Govemor of the State.

Independent Certificd Publie Accountant means any certificd public acconntant of firm
of such accountants appoinied and paid by the State, and whe, or each of whom—

{a) i in factindependent, and not under domination of the State;



{b)  docs not have ay substaniial interest, direct or indircet, with the State;
and

{c} s not conuccled with the State as an officer or employce of the State, but
who may be regularly retained to make annual or similar audits of any of the books ol the Stale.

Letter of Representations means the Blankel issuer Jetier of representations from the
Siate to DTC, dated August 12, 1997 or any Similar weitien arrangement between the State and 2
successor depository.

Licutenant Governor wcans the Liewtenant Govemor of the State.

Maximum Auntia] Debt Service means, with respect © any Parily Bonds, the highest
Annual Debt Service for Parity Bonds.

Minimum Balance Test is the requirement for each Bond Deposit Year that the balance
on hand in the Debt Service Account is equal to remaining Unpaid Annual Debl Service for that
Bond Deposit Year.

Moody’s means Moody's Investors Service, Inc., a corporalion duly organized and
existing under and by vinue of the laws o( the Slau: otDelnwarc. and its successors and assigns,
except that if such ion shall be dissolved or liguidated or shall no longer perform the
functions of a securilics rating agency, then the tem "Moody 5" shafl be deemned to refer 1o any
olher nationally rccognized securilies rating agency (other (han Fitch or S&P) sclected by the
Designated Representative.

MSRB means the Municipal it emaki
(uncions.

Board or any successor lo ils

Net Proceeds, when used with reference to Series 2006 Bonds, means the principal
amount of such Sexies 2006 Bonds, plus accrued interest and original issue premium, i€ any, and
less original issue discount, if any, and proceeds, if any, deposited in the Series 2006 Reserve
Account,

NRMSIR means 3 nationally ized municipal securities i ion repository for
purposes of the Rule.

Original Issue Discaunt Bonds means Parity Bonds which are sold at an injtial public
offering price of less than 95% of their face value and which ave specificaily designated as
Original Issue Discount Bonds in the resolution authorizing their issuance.

Other Revennes means license fees coltected from residents and idents for sport
fishing imposcd by AS 16,05.340, as amended from time and funds reccived from the federal
government which by their terms are not restricted in use and legally available for the payment
of debt service on the Bonds,

Private Person on a day-to-day basis if the rental paid by such Private Person is the same as the
tental patd by any Private Pcrson who dcsxres to rent the propenry. Use of property by nonprofit

£TOUpS o1 ional groups is not treated as Private Person Use if such
use Is incidentat to the governmental uses of property, the property is made available for such
use by all such community groups on an cqual basis and such community groups are charged
only a de minimis fee 1o cover custodial expenses.

Project means the construction and renovation of sport (ishing facililies under
AS 16.05.092.

Qualified Insurance shall mean any n Jab) icipal bond i policy or
surety bond issued by any insurance <company ficensed Lo conduct an insurance business in any
slate of the United States {or by a service coxporauon actmg on behatf of one or more such

ies) which i as of the time of issuance of such
policy orsurety bond, is rated in the highest ranng :atcgoty by any Rating Ageney.

Qunlifted Letter of Crelllt means any inrevocable Jelter of credit issucd by a financial

ion, which insti ins an office, agency or branch in the United States and as of
the time of issuance of such felter of credit, is rated in one of the (wo highest long lerm Rating
Categories by one or more of the Rating Agencics.

Raring Agenctes means Moody's, S&F and Fitch or their respective successors and
assigns and/or such other securilics raling agency selccted by the Siate to provide a raling with
respect to a Series of Parily Bands, or any portion thereof, which Rating Agency, as of the
applicable dale, shall have assigned a rating 10 any Series of Parity Bonds or any portion thereof.

Rating Category means a generic rating category of the Rating Agency, withoul regard o
any refinement or gradation of such raling category by a numerical modifier or otherwise.

Rebatable Arbitrage means the payment obligations of the State, wilh respect to the
Series 2006 Bonds, calcufated as provided in the Tax Cerlificate and Scchonsw of this
esotution.

Reclpra:af Paymenr means any paymenl lo be made to, or f‘oxl' {he benefit of, the State
undes 3 Derivative Product by the Reciprocal Payor,

Reciprocat Payor means any bank of corporalion, partnership or othier entity which is a
party 10 a Derivative Product and which is obligated to make one er more Reciprocal Payments
thereunder.

Reagistered Owner means the person named as the registered ownes of a Parity Bond in
the Bond Regisler.

Ragistered Owners” Trustee means the bank or trust company acting i such capacily
pursuant to the terms of Section 7.01 hereof.

Quistanding, whea used as of any particular tire with refesence to Parity Bonds, means
(subject to the provisions of Scetion 8,05) alf Parity Bonds theretofore executed by the Stale and
authenticated and delivered by the Trusice under the Bond Resolution excepl:

(2}  Parity Bonds therctofore cancelled by the Trustee or surrendered 1o the
‘Trustee for cancellalion;

(b}  Parity Bonds for the payment or redemption of which funds in the
necessary amount shall have theretofore been deposited with the Trustee (whether upon or prior
10 the maturily or redempnon date of such Parity Bonds), provided hat, if such Parity Bonds are
(o be redeerned prior to {hc malumy 1hcrcof notice of such redemption shall have been given as
in Section 8.03 provided or provision ¥ to Ihe Trustee shall have been made for the
giving of such notice;

(c)  Parity Bonds in licu of o in substitution for which olher Parity Bonds
shalt have been nuthenticated and delivered by the Trustee pursuant to Section 8,10; and

{d)  Pasity Bonds that have been refimded, provided that the conditions set
forth in Section 8.08 shall have been satisficd with respact to such Parity Bonds.

Owner o Parity Bondom:er means any person who shall be the bearer of any
Parity Bond d 10 bearer or not registered, or the registered owner of any
outslanding Parity Bond which shail ot the lnmc be n:gtswred other than Lo bearcr, Owner when
all Pamy Bonds of 2 Series are held by a ry, means the beneficial owner of the
Series in question determined under the rules of thal securities depository; otherwise “Owner”
means “owner of record on the Bond Register maintained by the Trustee.” To the extent that the
full payment of the interest on and prineipal of Parity Bonds of a Series is secured by a policy of
Quaiified Insurance, the issuer of the policy of Qualified Insurance shall be considered to be the
Owncr of all (he Parjty Bonds of that Scncs for purpases of exercising any rights wilh respect to
and 4 10 this

Parity Bonds means the State of Alaska Sport Fishing Revenue Bonds issued and at any

time g P to this resolution and shall include any Future Parity Bowds.
P ted 1 has the given such term in Section 3.03 of this resolution.
Private Person means any natural person engag,cd in 3 trade of busingss or any tnusl,
estate, parinership, pany of Corp

Private Person Use means the use of propesty in a trade or business by a Private Person

“if such use is other than as a member of the gencral public. Private Person Use includes

ownership of the property by (he Private Person a5 well as other amangements that transfer to the
Private Person the actual or beneficiat use of the property (such as & lease, management or
incenlive payment conract or other special arrangement) in such a manner 25 10 set the Private
Person apart rom the general public. Use of property as a member of the general public includes
atiendance by the Private Pesson at municipal meetings o business rental of property 1 the
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Reserve Accaunr means the account of that name maintained in the Bond Fund pursuant
10 Section 3.02()(3) of this resolution.

Rescrve Account Requirement means the lowest of (i) Maximum Annual Debt Service
with respect to alf Parity Bonds; (ii) 125% of Average Annual Debt Service with respect to all
Parity Bonds; and (jif) 10% of the initfal principal amount of each Series of Pasity Bonds then
Quistending.

Revenues mean Surcharge Revenues and Other Revenues.

Rufe means Rule 15¢2-12(b)(5) adopted by the SEC under the Securities Exchange Act
0f 1934, as the same may be amended from time to time.

S&P means Standard & Poor’s Ratings Services, a Division of The McGraw-Hill
Companies, Inc,, and i1s successors and assigns, except that if such comoration or division shall
be dissolved or liguidated or shall no fonger perform the functions of a sccuritics saling agency,
then the tenn “S&P shall be deemed to refer to any other nationally recognized securilies rating
ageney (other than Moody’s or Fiteh) sclected by the Designated Representative.

SEC means the ities and Exch Commissi

Series means an issue of Parity Bonds, identified by a separate Series designation.

Serles 2005 Bonds means the State of Alaska Sport Fishing Revenue Bonds, Serics 2006,
the issuance and sale of which is authorized by this resolution..

Sertes 2006 Bond Insarer means the bond insurance compuny, if any, issuing the
Serics 2006 Bond Insurance Policy.

Series 2006 Boud Insurance Policy means the financial guaranty insurance policy issued
by the Series 2006 Bond Jnsurer insuring the payment when due of the principal of and interest
on the Series 2006 Bonds as provided therein,

Series 2006 Term Bends means the Serics 2006 Bonds identified as “Term Bonds™ in the
Bond Purchase Contract.

SID means any public or private repository or entity designated by the State of Alaska as
the state repository {or the purposes of the Rule and recognized as such by the SEC. As of the
date of adoption of this resolution, there is no such state repository.

State means the State of Alaska,
State Payments mocans apy payment, other than a lermination payment or paymenl
ocewrring as a result of default or expense payment, required to be made by or on behalf of the

State under a Derivative Product and which is determined according 10 a formula set fonth in a
Derivative Product.
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Suppl I Resolurfon means any sesolution then in full force and cffect which hos
Been duly adomcd by the Commities under the Act, or any act supplementary thereto or
amendatory thereof, at a meeting of the Commitiec duly convencd and held, at which a quorum
was present and acted thercon, d yol‘or ppl | 1o this resolution; but only if and
to the extent thal stch suppl 1 is specifically authorized | d

Sureharge Revenues mean all revenues, (ees and charges accruing o the State from the
sport fishing facilities surcharge imposed under AS 16,05.340().

Surety Bend means the Surely Bond, if any, issued by the Series 2006 Bond Insurer
guaranteeing certain paymenis into the Reserve Accounl with respect to the Serics 2006 Bonds
as provided therein and subject to the limitations set forth within.

Surety Bond Agr means any Agl et
Issuer with respect to the Surely Bond.

the State and the Surety Bond

Surety Bond Issuer means the surety bond issuer(s), if any, issuing a surety bond as
Qualified Insurance for the pumpose of satisfying all or a portion of the Reserve Account
Requirement.

Tox Centificate means the Tax and Arbil Certification 4 and delivered by the
State at the time of issuance and delivery of the Series 2606 Bonds,

Trustee means the Trusice selecled by the Designated Representalive pursuant to the
authority granted in Section 5.01 and acting as an independent Trustee with the duties and
powers hereln provided, ils successors and assigns, and any olher corporation or associalion
which may at any time be substituied in is place, as provided in Section 5.01.

YUnderwriters mean, with respect 1o the Series 2006 Bonds, collectively, Merrifl Lynch,
UBS Financiat Services Inc., Ciligroup Globat Markets Inc. and J.P. Morgan Securilies, Inc.

Unpaid Annual Debt Service means the Annual Debt Service for 3 Bond Deposit Year
that has not yct been paid to Registered Owners by the Trustee.

SECTION 1.02. Rules of Construction. The foflowing rules of construction shali
e applied (o the Bond Resolution,

{a)  Unless the conlext otherwise indicates, words expressed in the singular
shall include the plural and vice versa and the use of the nouter, masculine, or feminine gendes is
for convenience onty ang shajl be deemed to mean and include the neuter, masculine or feminine
gender, as appropriate.

(€3] Headmgs of anticles and s:cuons herein and the table of contents hereof
are solely for of do not a part hereof and shall not affect the
meaning, consiraction or effect hereol
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on which the interest on o5 principal of and interest on the Parity Bonds shall become due, the
amount necessary to pay such interest or principat and interest coming due on the Parity Bonds
of such Series,

Said amounts so pledged to be paid ino such special funds are hereby declared 1o be a
fiest and prior lien and charge upon Revenues superior 1o all other charges of any Xind or nature
whaisoever except for charges cqual in rank that may be made thereon 10 pay and secure the
paymenl orlhc pnnczpnl of and inlerest on other Series of Parily Bonds issued under authority of

in d with the provisions of § 2.02 and 2.03 ol this

a
resolution.

Parity Bonds shall not in any manner or Lo any sxtent constitute general obligations of the
State or of any political subdivision of the St of Alaska.

SECTION 2.02. Issuance of Additionat Series of Fulurg Parity Bonds. The State
may issue hereunder from lime to lime one or more Series of Parity Bonds by means of ¢
supplemental resolution for ary purpose of the State now or hereafter permitted by law, provided
that the State shall comply with the terms and conditions for the ssuance of Parily Bonds
hereinaRer set forth in this Section 2.02 and in Scclion 2.03 hereof.

Each Series of Parity Bonds shal] te authorized by a i ! resotution which shail,
among other provistons, specily and provide for:

{a)  the authorized principal amount, and Series of such Parity
Bonds;

)  the gencral purpose or purposs for which such Series of Parity Bonds is
being issued, and the deposit, di and application of the p ds of the sale of the
Parity Bonds of such Series,

© the da\c of dates, and the maturily dale or dales, of (he Parity Bonds of
such Series, and the p § amount on each y date;

(d)  the interest rake or rates on the Parity Bonds of such Serics (which may be
a rate of zero) and the interest payment daie or dates therefor, and whether such intezest rale or
yates shall be fixed, vasiable or a combination of both and, if neeessary, the manner of
determining such rate of rates;

(¢)  the.circumstances, if any, under which the Parity Bonds of such Serics will
be decmed 16 be no longer Ouisianding;

() he currency or currencits in which the Parity Bonds of such Scifes are
payable;

(&) the denominalions of, and (he manner of dating, numbering, and, if
necessary, suthenticating, the Parily Bonds of such Series;
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(©) Al refercnces herein to “Articles,” “Sections” and other subdivisions are
16 the corresponding Articles, Sections or subdivistons of the Bond Resolution, and (he words
“herein,” “hereol,"” “hereunder” and other words of similar import refer to the Bond Resolution
as a whole and not to any particular Arlicte, Seciion or subdivision hereof.

{d)  In the Bond Resohution, the words “hereof.” “herein,” “hereto, “hereby”
and “hereunder” (except in the form of Parity Bond) refer 1o the entire Bond Resolution.

SECTION 1.03. Equal Secyrity. In consideration of the acceptance of the Parity
Bonds by those who shall hold the samie fram time to time, the Bond Resolution shall constitute
a contract between (he Stale and Ihe owners from time 1o time of the Parity Bonds and imterest
coupons appenaining thereto, and the covenants and agreements herein set forth (o be pesformed
on behalll of the State shalt be for the equal and proportionate benefit, security and prolection of
all owners of the Parity Bonds and interest coupons without preference, priority or distinction as
to security or otherwise of any of the Parity Bonds or interest coupons over any of the alhers by
1eason of the number or date thereof or the time of sale, execuhon or delivery thereol, or
otherwise for any cause y €XCEpt 85 EXP P d in the Parity Bonds or in the
Bond Resohution.

ARTICLE I}
PARITY BONDS; SERIES

SECTION 2.01. Authorizalion. Parity Bonds may be issued hereunder from time fo
time in order to oblain funds for purposes authorized by the Act. The maximum principal
amount of Parity Bonds which may be issued heseunder js not limited; subject, however, to the
right of the State, which is hereby reserved, o limit or restrict the ageregate principal amount of
Parity Bonds which may at any time be issued and owistanding hercunder. The Parity Bonds are
designaled genmily as the “State of Alaska Sport Fishing Revenue Bonds.” The Parity Bonds
may be issued in such Serics as from time to time shall be aulhonzcd by of pursuant lo the Act
and established by the Commitee, and the Bond Resoluti
wilh the owners ol all of the Parity Bonds issued o to be issued and at nny time omstandmg 1o
secure the full and final payment of the pnncxpal ofand premium, if any, and the interest on all
Parity Bonds whicl may from fime 10 time be executed and dchvcrcd hereunder; subject 10 the

\ants, provisions and conditions herein

Parity Bonds and the Hen thereol crealed and ci!abhshcd lxareundcr shall be obhgallons
only of the speeial fund(s) established in the anthorizing their issuance.
Parily Bonds shail be Ppayable solely from and secured solely by Revenues as provided in
Article It of this resolwlion; previder, however, that any Series of Parity Bonds afso may be
payable from and sccured by a Credit Facility pledged specifically to or provided for that Series
of Parily Ronds or may be issucd or yaintained in conjunction with a Derivative Producl.

From and afler the lime of issuance and delivery of the Parity Bonds of each Serics and
so long therealter 25 any of (he same remain Owistanding, the State hereby irrevocably obligates
and binds itself to set aside and pay into the Bond Fund out of Revenues, on of prior to the date
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{B)  the place or places of payment of the principal, redemption price, if any, or
purchase price, if any, of and interest on, the Parity Bonds of such Series;

)  the wender agent or tender agents, if any, for the Parily Bonds of such
Sevies and the duties and obligations thereof;

[0 the keling agent or agents, if any, for the Parily Bonds
of such Serics and the duties and obligalions thereof;

(k) the Trustee or trustee, if any, for the Parity Bonds of such Serics and the
duties and obligations thereof:

() the form or forms of the Parity Bonds of such Serics and any coupons
auached thercto, which may include but shall not be limited to, registered form, bearer form with
or without coupons, and book-entry form, and the methods, if necessary, for Ihe registiation,
transfer and exchange of the Parity Bonds of such Series;

{my  the (erms and conditions, if any, for the red of the Parity Bonds of
such Series prior to maturity, including lie redemplion date or dates, the redemption price or
prices and other applicable redemption terms;,

(my  the erms and conditi if any, for the p of the Parity Bonds of
such Series upon any optional or mandatory tender for purchase prior 1o malurity, including the
sender daw or dates, the purchase date or dates, the purchase price or prices and other applicable
terms;

(0)  the manner of sale of the Parsity Bonds of such Series, with or without 8
premium or a discount;

if so delermined by the State, the authorization of and any terms and
conditions with yespect to ¢redit or liquidity support for she Pasity Bonds of such Series and the
pledge or provision of moncys, assets or security other ihan Revenues 1o or for the payment of
the Parity Bonds of such Series or any pertion thereof;

(@) @ subaccount within the Reserve Account for the Parily Bonds of such

Series and the application of moneys or therein: end

() say other provisions which the Stale deems necessary or desirable in
connection with the Parity Bonds of such Series.

SECTION203.  ParityBonds.
(8)  Limitations on Issuance of Pavity Bonds. Al Pasity Bonds suthorized 10

be issued under Section 2.01 of this resolution shall have an cqual lien and charge upon the
Revenues upon fulliliment of the conditions of this resolution, whether al the tme of
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authorization or issnance of such Parity Bonds. Bxcept as provided in subscction (b) below, the
Sate shall not issue any Serics of Future Parity Bonds or incur any additional indebtedness with
a parity lien or charge on Revenues {f.e., on 3 parity of lien with Parity Bonds al the time
Qutslanding) unless:

Oy Thc )ssuauce of the addmondl Serics of Fulure Parity Bonds shall
have been authorized by & or ing the Act.

{2}  Such additional Series of Future Parity Bonds shall have been
authorized to pay the costs of atquiring, equipping, constructing or installing additions and
to and ions of the sport fishing facilitics and constituling a project

authorized by the Act.

{3 The State shall be in compliance with all covenants set forth in the
Bond Resolution or will be in comptiance when the Future Parity Bonds are issued.

) Then: shall have been filed a centificate execuled by the
Dst, dR i ing fulfillment of the Coverage Requircrment. In making
the compulauons of Surchalve Revenues for e purpose of centifying compliance with the
Coverage chmmmenl of !hxs Secnon 2. 03 the Desi; dR ive may adjus( }
Revenues to take into account § d rate § that were ot in cffect during
all or any portion of the Base Pcnod and Othcr Revenues to take into account federal grant
revenues if the grant is (ully executed and the grant revenues are permilted to be used to pay debt
service on Future Parity Bonds.

{ o Ct . The ifi described In ihe
subsection (a)(4) shall p gt be rcqunrcd asa condmon 1o the issuance of Future Parity Bonds:

(1)  if the Fuiure Parity Bonds are for the purpose of refunding
Quistanding Parity Bonds upon compliance with the provisions of Section 2.04 of this resolution;
or

{2y it the Fupwre Parity Bonds are being issued lo pay costs of facilities
for which Parity Bonds have been issucd previously and the principal amount of such Future
Parity Bonds being issued for completion purposes does nol exceed an amount equal to an
aggregate of 15% of the principal smount of Parity Boends theretofore issued for such facilities
and reasonably allocable lo the facilities to be completed as shown in a wrilien certificate of a
Designated Representative, and there is delivered a Designated Representative’s gertificate
stating tiat the natuse and purpose of such facitities has nol materially changed.

SECTION2.04 Refunding Parity_Bonds. The State, by mcans of a supplemental
jon adopted in 1 with the provisions of Section 2.02 hereof, may issue refunding
Future Parity Bonds hereundcr as follows:

@  Refunding oijo' Bonds. Fulure Pamy Bonds may bt issued at any
time for the purpose of di g by p } Parity Bonds, including amounts lo
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by the State so long as any of the Parity Bonds are O ding. Notwithstanding the i
the Slale may, at its option, deposit Gther R in exct or sul for 2
Revenues inte the Enterprise Account. All moneys 8t any time deposited in the Enterprise
Account shall be held in trust for the benefit of the owners from time to time of the Parity Bonds
and the coupons apperiaining theeeto, and shall be dishursed, atlocated and applied solely for the
uses and purposes set forth in Section 3.02.

SECTION 3.02. s in_Entorprise Account. Al moneys in the

Allocation of Moneys
Emerprise Account shall be st sside in the State Treasury, or deposned by the State with the

Trustee, as hereinafter specified, in the following order of prionity in the followmg respccnvc
$pecial fands and accounts, each of which the Stale hcrcby [ an

and shall be held in trust by the State or by the Trustee in such funds and accounts and disbursed
and applied only for the purposes herginaller authorized:

@)y Flow of Funds. Al h R shall be deposited in the
prise Accouns as coll The Emerpr Accoum shall be held separate and apani rom
it other funds and accounts of the State Treasury, and the Surcharge Revenues deposited therein

shall be used only for the folfowing purpeses and in the following order of priority:

First, to be deposited in the Debt Service Accownt for the payment of
interest on and principat of and redemption premium for Parity Bonds,;

Second, 1o be deposited in the Reserve Accotmt 1o establish and malntaio
the Reserve Account Requirement;

hird, to be deposited in any debt service fund for subordinate Tien debt
{to the extent permitted by the Act);

Tourth, o be deposited into any reserve account (or subordinate ten debt
{to the extent permitted by the Act);

Tiflly, subject 1o appropriation, to pay operating expenses of sport fishing
fasilities in an amount nol to exceed $500,000 during any Fiscal Year, ar

Sixih, to redeem before heir fixed maturities any and all sevenue bonds
and/or subordinate Hen debt issued for the purposes of the sport fishing facilitics,

1t the balance on hand in the Enterprise Account (afler providing for the Minimum
Balance Test and the Debt Service Reserve Fund Test in each Bond Deposit Year and after
providing for (he payment, if any, in paragraph Fifll above), is sufficient (o pay and redeem any
Bonds, the Stale shall calt such Bonds for redeimption at least annually if such Bonds may be
called for redemption prior to their scheduted matrity under the terms of the resolution
suthorizing (heir issuance.

by  ateska Fish and Game Revenue Bond Redemption Fund. The special fund
of the Slate cstablished by AS 37.15.770 and maintained by the Acl and known as the “Alaska
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pay p incipal thercof and , if any, and interest thereon o the date of

fon {or purchase) and Hhie of issuing such Future Parily Bonds to purchase or
rel‘und the same and of effecting sich refunding upon delivery of a cerificale as provided in
Seclion 2.03 hereof  Such vefunding future Parity Bonds also may be issued withowt a
centificate if the Debt Service on oll Parity Bonds to be Outstanding alter the issuance of the
refunding Fuluce Parity Bonds shall a0l be greater in any year than the Debl Service were such
refunding nol 1o occur and total debt service has been seduced.

(6] Rc:fumlmg of Orher Bonds. qurc Parity Bonds inay be issued at any time
for the purpose of refundi ding by puich any olher bonds of the Slale Qssued for the
sport fishing facihities), includ 10 pay pri | thereof and red L i€
any, and interest thereon to the date of redemption of such bonds {or purchasc) and lhc LXPERSEs
of issuing the Future Parity Bonds to purchase or refund the same and of effecting such
rofunding; provided, however, that prior to the issuance of such Future Parity Bonds the State
must provide a certificate if required by Section 2.03 hereof.

(¢} Refunding of Parity Bonds within One )’em‘ o[ the Maturity Thercof.
Fature Parity Bonds may be fssued for the purpose of refundi y pureh stany
time within one year prior to marity, any Parily Bonds for ﬂae payment of \vhxch suflicient
Surcharge Revenues or other moneys are not avaitable, without the requirement of a certificate
pursuant ta Section 2,03 hereof.

SECTION 2.05. Validily gﬁ___ari_cx_,.ﬂknj The validity of the authorization and
issuance of the Parily Bonds shall not be affected in any way by any proceedings taken by the
Siate for the i or of the additi improvements, extensions or facilities
for which the Parity Bonds are issued or by any conlsacts made by the State in connection
therewith. The recilal contained in the Parity Bonds that the same are issued pursuznl 1o the Act
shall be conclusive evidence of their validity and of the regularity of their issuance in conformity
with the Act.

ARTICLE 11
REVENUES

SECTION 3.01. 4 [ Surcharge Revennes; Enterprise _Account;
Revenugs. Al of the Surcharge Revenues and Other Revenues are hereby frrevocably picdged
on a first and prior fien basis (o the punetual payment of the principal of and interest on the
Parily Bonds. Surcharge Revenues shall not be used for any other purpose while any of the
Parity Bonds remain outstanding; except that out of Surcharge Reveaues there mazy be
apportioned such sums, for such purpo&es, as are expressly permitied by Section 3.02. Said
pledge shall constitute a first lien on the for the p of the Pasity Bonds
in accordance with the terms thereol.

Ait hargs shall be d d in the special account within (he Fish and
Game Fund cstablished by AS 1605, 130(e) and maintained by the Act and known as the
“Alaska Spbrt Fishing Enterprise Account” (herein catled the “Enterprise Account™), which shall
be completely segregated and sel apart from ali other funds of the State and shalf be maintained

RER

Fish and Game Revenue Bond Redemption Fund” (herein catled the “Bond Fund”) shall be held
by the Trustee, which shall establish accounts within said Fund designated ns the Debt Service
Asgount and the Reserve Account.

(1) Dbt Service Account. Promptly upon receipt thercof, the State
will transfer alf Surcharge Revenue on hand in the Enterprise Account 1o the Trustes for deposit
into the Debt Service Account uniit the Minimum Balance Test and the Debt Seiviee Reserve
Test are mel.

{2)  Giher Revenues. in the event that the balance on hand in the
Debt Service Account is insufTicient to meel the debt service coming dug as of the date that is
five business days prior to any date on which a payment of interest on or principal of and interest
on Parity Bonds is due, the State shall transfer Other Revenues to the Trustee for deposit into the
Debt Service Account in order 10 pay the upcoming amoun! of such interest and/or principal. In
the cvent that the balance on hand in the Reserve Account is insufficient to meel the Debt
Service Reserve Test as of the date that is five business days prior to any date on which a
payment of intercst on or principat of and interest on Parity Bonds is due, the State shali lransfer
Other Revenues 1o the Trustee for deposit into the Reserve Account in order to meet the Debt
Service Reserve Tesl,

From and afler the date in each Bond Deposit Year that the Minimum Balance Test and
the Debt Serviee Reserve Test are ntet, funds shall be disbursed by the State from the Enterprise
Account for any purpose sct forth in Section 3.02(a) Third through Sixth and the final paragraph
of Section 3.02(a).

No Iater than: the dale on which 2 payment of interest on and/or principal of and
redemption premium, if any, is due, whether by matumy or redemption prior to maturity, lhc
Trustee shall transfer the amount of such interest, principal and/or premium to the Regi
Owners enlitled thereto,

(3)  Reserve Account. A Reserve Account (the "Reserve Account”) is
hereby authorized 10 be created in the Bord Fund for the purpose of securing the payment of the
principal of, premium, if any, and interest on ali Parity Bonds.

The State hereby covenants and agrees that on the dale of issuance of cach Series of
Parity Bonds, the State will assure that the amount on hand in the Reserve Account shall be
sufficient 10 meet the Reserve Account Requirement.

The Reserve Account Requi shali be d by depos»ls of cash, a Qualificd
Letter of Credit or Qualified § or a corbination of the foregoing. To the extent that the
State oblains a Qualified Letier of Credit or Quatified Insurance in subsmuuon for cash or
securities in the Reserve Account, alf or a portion of the money on hand in the Reserve Account
shall be teansferved 1o the Debl Serviee Account. In computing the amount on hand in the
Reserve Account, Qualified Insurance andlor a Qualifi ed Letler ol'Crcdn shatl be vatued at the
face amount thereof, and all other obli; hased as an investment of moneys therein
shall be valued at markel at least annually, The market value of sectities then credited (o the




Reserve Account shall be delermined and any deficiency in the Reserve Account shall be made
up in equal installments within six months afier the dale of such valuation. As used herein, the
tenn “cash” shall include U.S. curvency, cash ¢q and evidences thereof, includi

demand deposits, certified or cashier’s check; and the deposit 10 the Reserve Account may be

salisiied by the transfer o quatified investments 10 such accoumt.

if the batance on hiand in the Reserve Account is sufficient 1o salisly the Reserve Account
Requirement, interest camings shall be applied as provided in the following seniences.
Whenever there is a sufficient amount in the Bond Fund, including 21l accounts therein, to pay
the principal of, premiwm, i any, and mtcr:al on all OQuistanding Parity Bonds, the money in the
Reserve Account miay be used, at the di of the Desi dR . 10 pay such
principal, prcmmm‘ i any, and interesl. So long as the money left rcmumng on deposit in the
Reserve Account is equal to the Reserve Account Reguirement, moncy in the Reserve Accoun
shalt be (ransferved, withowt any prior dircction from the Desi ive, to the Debt
Service Account. ‘The Designated Representalive also may direct the Trustec 1o Wansfer out of
the Reserve Account any moncy required in order 20 prevent any Parity Bonds (rom becoming
“arbitrage bonds" under the Code.

1€ a deficiency in the Debt Service Account shall occur immediately prior to a debt
service payment date with respect lo Parity Bonds, such deficiency shall be made up from the
Reserve Account by the withdrawal of cash therefrom for that purpose and by the sale or
redemption of obligations held in the Reserve Account, in such amounts as will provide cash i
the Reserve Account sufficient {0 make up any such deficiency with respeet 1o the Parity Bonds,
and if 2 defici stitl exists i dialely prior to a debt service payment dale and afer tse
withdrawat of cash, the State shafl then draw from any Quatilied Letter of Credit or Quatified
Insurance for the Parily Bonds in sufficicnt smount lo make up the defliciency. Drawings under
Qualified Insurance and Quah[‘od Letters of Credit shall be made on & pro-rata basis {in
proportion to the 1esp ) available under Qualified Inswrance and
Qualified Letters of Credit). Such draw shall be made al such times and under such conditions as
such Qualified Letier of Credit or such Quahr ed Insurance shall provide, Reimbursement shall
) bc made over a twelve-month permd © the issuer of any Qualified Letter of Credil or Qualified
in d with the 2 velated thereto, and after making
necessary  provision for the paymenls requited to be made in pamagraphs First of
Section 3.02(a) of lhis resolution. If the State shall have failed to make any payment required 1o
e made under such reimbursement agreement for the Pacity Bonds, the issuer shall be entitled to
exercise all remedies avaiiable at law or under this resolution; provided, however, that no
acceleration of the Parily Bonds shall be permitted, and no remedies which adversely affect
Registered Owners of the Parity Bonds shalt be permitted.  Any deficiency created in the
Reserve Account by reason of any such withdrawal shall be made up from the next available
Revenue but in no event later than within one year from Quatified Insurance or a Qualified Lelter
af Credit or owt of Revenues {or out of other money on hand and legally available for such
purpose) after making necessary provisions for the payments required to be made into the Debt
Service wilhin such year.

Jn making the payments and credils to the Reserve Account required by (his
Section 3.02{B)3), to the extent that the State has obtained Qualified Insurance or a Qualified
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Except 2s may be othenwise p in the a Derivative Product
Account, additional Pasity Bonds may be delivered in ioh with any D ive Product.
This fesolution may be amended in the future to reflect the lien position and priorily of any
P mase in jon with a Dervative Product; ; d, however, that the lica on

h Y under Derivative Products must be subordinate to the lien

“thereon of Parily Bonds

SECTION 3.03. Deposit and Invesiment of Moneys in Funds. All moneys held in
the Construction Fund, the Enterprise Account and the Bond Fund and all accounts and
subaccounts therein shali be held in time or demand deposits in any bank or trust company
authorized to aceept deposils of public funds (including the Trustee), and shal) be secured at aif
times by such obligations s are required by law and 1o the fullest extent required by Jaw, except
such moneys which are at (he time invested in accordance with this Section. All such moneys
shall be invested in Permitted Investments. As used in (he Bond Resoluion, the term Permitted
Investotents means and includes any of the following obligations, including those offered by the
Trustec where applicable, 10 the extent the same are at the time legal for invesiment of funds of
the State under applicable law;

@) Cush;

Direct ions of (including obi issued or held in book-entry
forin on the books of the Uniled States Department of the Treasury, and CATS and TIGRS) or
obligations the principat of and interest on which are uncondilionally guaranteed by the United
States of Arnerica;

(c)  Bonds, debentures, notes or other evxdmccs of indebtedness issued or
guaranteed by any of the (ollowing federal and p; d such obligations are backed by
the (utl faith and credit of the United States of America {stripped ilies are only pemmitted if
they have been stripped by the agency fiself).

(I}  U.S. Expont-Import Bank (Eximbank). Direct obligations or fully
of 1 o -

{2}  Farmers Home Administration (FmHA) {now known as the United
States Depariment of Agriculture, Rural Development). Certificates of beneficial ownership.

{3)  Federal Financing Bank.
(4)  Federal Housing Administration Debentures (FHA)

(5)  Generaf Services Adminisuration. Participation certificates.

©) G National Mot Association {GNMA or “Ginnic
Mac").
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Letter of Credit for specific amounls required pursuant to this section to be paid out of the
Reserve Accouns such amounts 50 covered by Qualified Insurance or a Qualified Leiter of Credit
shall be credited against the required lo be mai d in the Reserve Account by (his
Section 3.02(b)(3) to the extent (hat such payments and credits o be made are o be made or
insured by Qualified Insurance, or are o be made or guarantced by a Qualified Letier of Credil.
In the cvent of termination of a Qualificd Letter of Credit or il the issuer of the Qualified
Insurance or the Qualified Letter of Credit shall be insolvent or no longer in existence, the
Roserve Acconnt Requirement shall be satisfied (A)in cqual monthly payments, within six
months after the insolvency or incapacity, but no later than the dawe of canceliation or
termination, with cash or with other Qualifica Insurance or another Qualified Letier of Credit, or
{B)in zqual monthly payments, within six months afler the insolvency of the issuer of a
Qualified Lelier of Credit or Qualified Insurance or termination of & Quatified Lelter of Credit,
out of Revenues (or out of other moncy on hand and legally avaifable for such purpose} after
making necessary provisions for the payments required to be made into the Debt Service
Account.

{¢)  Derivative Products. The following shall be ditions precedent to the
use of any Derivative Product:

(1)  Opinion of Bond Counsel. The Stale shall obtain an opmmn of its
bond counsel on the due authorization and cxccuuon ol‘ such Deuvat)ve Product opining that the
acuon yroposcd lo be 1aken by the State i is L d or permitted by this lution or the

pp of any ) Tuti hors: Parity Bonds, as such

may be ded or supp d from time to time and will not advcrsc!y affect the

exclusion from gross income for federal income 1ax purposes of lhe interest on any Parity Bonds
then Outstanding.

{2)  Paymewts. Each Derivative Praduct shatf set forth the manner in
which the State Payments and Reciprocal Paymenis are 10 be caleulated and a schedule of
Derivative Payment Dates.

(3)  Supplentental Agreements to Govern Derivative Products. Pior o
entering into a Derivative Product, the C: itlce shalf adopt a r , which shatl:

)  create and csablish a Derivative Product Account or
provide for some other way 10 uccount for (he use of & Derivative Product; establish
general provisions for the retention of Revenues in amounts sufficient to moke, when
due, State Payments;

{if}  establish general provisions for the tights of providers of
Derivative Products or Derivalive Facilities; and

GH)  sa forlb such other matters as the Commmee deems

necessary or desirable in with the of D Products as are
nol cleasty i istent with the provisions of this
-22-
{7} United States Madlime Administration. G Title XI
financing.

(8)  United Stetes Department of Rousing snd Urban Developmient
(HUD‘,\ Project Notes, Loca! Authority Boads, New Communities Debentutes ~ United States
, United States Public Housing Notes and Bonds ~ United
Slata government guaranteed pubhc housing rotes and bonds.

(d) U8 doBlar denominaled deposit accounts, time deposils and banker's

with d i ial banks which have a rating on their short tenn centificates

of deposit on {lie date of purchase of “A-1" or “A-i+” by S&P, “F1” or “F2” by Fiich and “P.1"

by Moody's and maturing no more (han 30 days aller the date of purchase. (Ralings on holding

companies are not considered as the rating of the bank.} Cestificates of deposit must be secured

2t all times by collateral deseribed in (b) and/or (<) above, Such ceriificales must be issued by

commercial banks, savings and loan associations or mutual savings barks. The collaleral must

be held by a third party and the bondholders musl have a perfected (irst securily interest in the
collateral;

{® Commersial paper which is rated at the time of purchase in the single
highest classification: “A-J+" by S&P, Ft by Fitch and “P-l” by Moody's, and which have
original maturities of not more than 270 days;

() Investmenis in a money market funds having a raling of “AAAM”,
“AAAM-G” or “AA-m” or better by S&P or “AAA” or “AA” or better by Fiteh or “Aaa”, “Aal”
or “Aa2™ if raleﬁ by Moodys or (b) sccunnes oF interests in  any rnulual fund or any open-ended

or closed: d investment irust fog d under the Federat Investment
Company Act of 1940, mc!udmg lhosc mu(uat (unds or investment companies or lmsls l‘or \vh\ch
the Trusice or an aftiliate of the Trustee serves 2s i advisor,

servicing ageni, transfer agent, administrator or distributor, if such mutuat funds or investment
companics of trusts are rated by Standard and Poor’s and Moady’s in its highes! rating category,

(® (1) Obligaions fully and unconditionally guaranieed, as to Gmely
payment of principal and interest by the Uniled States of America, (2) obligations fully and
unconditionally guaranteed as to timely payment of principal and interesl by any ageney or
instrumentality of the United States of America when such obligations are backed by the fult
faith and credit of the United States of America, or {c) evidences of owniership of proportionate
interests in future interest and principal payments on obli described above hetd by a bank
or wrust company as custodian, under which the’ owner of (e investment is the real party in
interest and has the right to proceed direcily and individualy against the obliger and the
underlying government obligations arc not available (0 any person ¢laiming through the
custodian or to whom the custodian may be obligated (collectively, “Uniled States Obligations™y,

()  Federal Housing Administration dcbentures;
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& The foll bligations of gover d ies which are
not backed by the full fith and credit of the U.S. government (slnpped sceurities are only
pormitted if they have been stripped by the sgency ilself):

» Federal Home Loan Banks {FHL Banks) Senior debt obligations
. Federal Home Loan (FMLMC)

Participation Centificales; Senior debt obligations
. Federal National Morigage Associgtion (FNMA)

Senior debt obligations

Mortgage-backed securities
. Student Loan Marketing Asseciation {SLMA) Senior debt obligations
. Resolution Funding Corporation (REFCORP)

debt obligations;
. Faown Credit Syslem

Consolidaled system-wide bonds and notes

[0 Deposits, the aggregale amount of which are fully insured by the Federal
Deposit Insurance Corporation {FDIC), in banks which have capilal and surplus of at least §S
miition;

(&)  State obligations, which include:

{1)  Direct general obligations of any state of the United Stales of

America or any subdivision or agency thereof to which is p}cdgcd the fu)f faith and eredit of 2

stale the unsecured general obligation debt for which is raied in one of ﬂ'm wo hlghcs( mtmg
categories by Moody's, Fiteh and by S&P, ar belter, or any obli; fully

d by any state, subdivision of agency whose unseeured general o’bhgﬂuon debt is so

rated;

{2y Direct general short-term obligations of any state agency or
subdivision or agency thereof described in () abiove and rated in one of the two highest rating
categories by S&P, Fitch and by Moody's: and

(3)  Special Revenue Bonds {ss defined in the United States
Bankniptey Code) of any state, slate agency or subdivision described in (3) above and rated
“AA” or beites by S&P and “Aa’ or better by Mondy’s;

[ Pre-fumded municipat obligations rated "AAA" by S&P and by Fitch and
“Ans™ by Meody’s meeting the folfowing requirements:

{) The mumupal obligations are (A} not subject to rcdemp!ion prior
lo matwrity or {B) the wrustee has been glvcn zm:vovnblc instruclions conccmmg their call and
redemption and the issuer of the has d not lo redeem such
municipal obligations other than as set forth in such inslynctions;
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(6)  An opinion is that the rey
“repurchise agreement” as defined in the United States Bankruptey Code;

{7} There is or wili be a written 2 ing every
agreement transaclion;

{8)  The Trustee represents that it has no knowledge of any fraud
involved in the repurchase agreement transaction;

9y The Trustee receives the opinion of counsel (which opinion shall

be addressed to the State and the Trustee) that such repurchase agreement as legal, valid and

binding and enforceable upon the provider in accordance with ils terms, and that the repurchase
g7 isa lawful i for funds of the State:

(m  Collaterali di smeeting the criteria then
required by the issuer of any Credit Facllity then in effect with respect 20 Parity Bonds
Oustanding; and

(o)  State invesiment pools described in this Section 3.03.

ln addilion, such money may. be invested in any of the investment pools operated by the
of R ¢. Enchi (other than in in the Slate # pools)

shall mature OF in fhe case of investment poo! funds shall be availsble at such times and in such
amounts as shall be required to provide money lo make (he payments required lo be made from
said accounts and funds. iC money is held by the Trustee, the Trustee shafl nol invest money in
the absence of wrilten direction to the Trusiee by a Designaled Representative from the
Department of Revenue.  All interest or other income received on any moneys so invested shall
be deposited in and become a part of the respective fund or account from which such investment
was made, excepl as shall be necessary to comply with the 12x covenants set forth in Section 8.09
or otherwise to comply with the rcqulrcmenls of the Code. The Trustee shall not be accoumable
f

for any depreciation in the value of the § made in it with Lhe p o
this Section, or for any Josses incurred upon any authorized disposition thereof,

SECTION 3.04. Cestification by Commitiee of Amounts Reauired. The Commisice
shall, on or before December 3t of each year, oommcncmg with the year in which the Parity
Bonds of Series are issued, cenify 10 the C of the Dep of and the

of the Dep of Fish and Gamie the amounts required in the next ensuing

calcndar year by the Bond Resolution to be paid out of the Enterprise Accoun! into the Bond
Fund (including the Debt Servive Account and the Reserve Account). At the same lime the
Commitlee shall also-certify 1o said Commissioners (he last date o dates upon which such
payments may be made.
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{2)  The municipal obligations are secured by cash or United States
Obligations which may be applied only to payment of the principal of, interest and premium on
such municipal obligations;

{3}  The principal of and inlercst on the United States Obligations (plus
any cash in the escrow) bave been verified by the report of Independent Certified Public
Accounlarts o be sullicient to pay in fult al) principal of, interest, and premium, if any, due and
1o become due on the municipal obligations (“Verification™y;

(4y  The cash or United States Obligations serving as security for the
municipal obligations are held by an escrow agent or trustee in lrust for awners of the municipat
obligations;

(5)  No substilulion of a Uniled States Obligation shall be penmitted
exeept with another United Stales Obligalion and upon delivery of anéw Verification; and

(6)  The cash or United States Obligations are not avaifable to satisfy
any other claims, including those by or againsl the irustee or escrow agent;

{m) } with any d it bank with debt rated “AA" or
betler by S&P and Fﬂch, orany forexgn bank roted at least “AA” by S&P and by Filch and “Aa™
by Moody's, or with any broker-dealer wilh "retail customers™ which has, of (he parent company
of which has, long-terny debt rated at least “AA™ by S&P and by Fitch and “Aa" by Moody’s,
which broker-dealer falls under the jurisdiction of the Securities Investors Protection Comp.
(SIPC); provided that such repurchase agreements meet the following requirements:

(1) The market vaiue of the collalerat is maintained for United States
Treasury Securities (and other United States Obligations acceptable to Credit Facility Jssuer) at
levels acceptable to the Credil Facility Issuer;

2y Failure 10 maintain the requisite collateral p
the Trustee to liquidate the collateral;

ge will require

(3> The Trusice or a third party acling solely as agent for the Trustee
has possession of the colateral or the collateral has been transferred to the Trustee in sccordance
with applicable state and federat laws (other than by means of cafrics on the repurchase
agreement ¢nlily's books) al or before the lime of payment;

{4y The repurchase agreement shall state and an opmmn of counsel
shall br: rcndercd that the Truslee has a perfec(ed first priority security interest in the colfateral,
lateral and all p thereof and to the cffect that the tepurchase agreement
meets guidelines under state Jaw for fegal investment of publie funds (in the case of bearer
secarilies, this means the trustee i in possession),

{5)  Thecoliateral is free and clear of any thied-party Jiens or claims;

ARTICLE IV
COVENANTS OF THE STATE

SECTION 4.01. Punictual Payment. The State shall punclually pay or cause 1o be
paid the principal and interest to become due in respect of alf the Parity Bonds, in strict
conformity with the ferms of the Parity Bonds and of U\e Bond Resolution, and it shall faithfully

observe and perform all of the conditi q of the Bond
and of the Parity Bonds.
SECTION 4.02. Books.and Accounts; Financial Statements.

(8}  The State shall keep proper books of record and accounts of the sport
fishing facifities, separate from all other records and accounts of the Stale, in which complele
and correct entries shalt be made of all fransactions relating to the sport fishing facilitics. Such
Books of record and accounts shall at ai] times during business liours be subject to the inspection
of the Trustes or of the owners of not Jess than 1en pescent (w%) of 1he principal amount of the

Parity Bonds then ding, or their rep b d in writing.

{b)  The State shall cause 0 be prepared and placed on file with the Trustes
annually within 180 days after the close of each Fiscal Year so long as any of the Parity Bonds
are ding, a defailed for the p ing Fiscal Year showing the Revenues,

i from the Re and expeaditures applicable 0 the spon fishing facilities,
together wilh a defailed balance sheet reflecting the balances in all funds relating to the sport
fishing facilitics held by the State or the Trustee as of the end of such Fiscal Year, which
statement and batanee sheet shall be accompanicd by an opinion in writing of an Independent
Certified Public Accountan!.

SECTION 4.03. vorection of Scourily as i . The State
shall preserve and protoct the scowity of the Pmly Bonds und the nghts 01‘ lhe Parity
Bondowners, and shal! warrant and defend their rights against all claims and demands of alf
persons. From and after the sale and delivery of any of the Parity Bonds by the State, the Parity
Bonds and coupons appertaining thereto shall e incontestable by the State.

SECTION 4.04. Maintenance of Trusiee. The State shall appoint and at alf times
have a paying agent, authenlicaling agent, iransfer agent and trustee for the purpose of paying the
principal of, and the interest on, the Parity Bonds, authenticaling Parity Bonds, transferring
ownership thergin and maintaining a Bond Register for Parity Bonds held in registered form (the
“Trustee™). The Trustee appointed pursuanl to Section 5,01 shalf serve as (he Trustee for all
Parity Bonds hercunder.

SECTION 4,05, 1 . The State pledges 10 and agrees with the Owners
of i} Parity Bonds that it will not limit or alier the rights and powers vested in the Commitiee by
AS 37.15.765-37,15.799 to fulfil} the terms of any contract made by the Committee, including
the Bond Resolution, with the Owners or in any way impair the rights and remedies of the
Qwners 10 receive the principal amount of all Parity Bonds, together with the inlerest thereon
with interest on unpaid installments of interest, are fully met and discharged.
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SECTION 4.06. Further Assurances, The Slatc :md the Commitiee shall adopt,
make, execute and deliver any and sl such further resol instruments and as
may be reasonably necessary or proper to carry out ihe intention or to facilitate the performance
of the Bond Resolution, and for the beiter asswing and confirming unto the owaers of the Parity
Bonds of the rights and benefits provided in the Bond Resolution.

ARTICLE V
THE TRUSTEE

SECTION 5,01, Appointment of Trustee. The Designaled Representative is hereby
authorized and dirceted o solicil proposals from banks and wust companies 10 serve as Trustee
hereunder and 1o select a bank or rusi company meeting the qualifications of this Section 5.1 (o
service as the Truslee for the owners of the Patity Bonds The Trustee shall perform the dulies
set forth under this Bond Resolution, 2nd the Desi; may enter into & written
agreement with respect to the payment of lees and expenses puyablc 1o the Trustee,

The Designated Representative may remove the Trustee initially appointed, and any
successor (hereto, and may appoint a SucCessor OF successors thereto; but any such successor
shall be a bank or trust company, having a combined capital and surplus of at feast Ry million
doHlars {$50,000,000), and subjcct to supervision or examination by federal or state authority, Il
such bank or (rust company publishies u report of condition at least 1t to taw or
to the requirenients of any such supsrvising or examining authority, then for lhc purposes of this
Section, the combined capitat ang surplus of such bank or (rust company shall be deemed to be
its combined capital and suyplus as set forth in is most recent report of condition so published.

The Trustee may al any time resngn by gwmg wn(lfm nahce 1o the Dcsrgnalcd

ve. Upon such nolice of resi the D D e shafl

prornplly appoint 3 suceessor Trustee by an instrument in writing. Notice of the replacement of

the Tristee shall be provided prompily to Bondowners. Any scsignation or removal of the

Trustee and appointment of a successor Trasice shali become effective upon aceeptance of

appointment by the successor Trusu:c The Fccs of the Trusice shall be as sel forth in a writien
between the D . and the Trusiee.

SECTION 3.02. Linbility of Agemts. The recitals of facls, covenants and
agreements herein and in the Parity Bonds contained shall be taken as statements, covenants and
agreement of the State, and the Trustee shall not assume any responsibility for the correciness of
the same, or makes any representations as 1o the validity or sufficiency of the Bond Resolution or
of the Parity Bonds or coupons, or shall incur uny responsibility in respect thereof, other than in
connection with the duties or obligations herein or in the Parity Bonds assigned to or imposed

upon i, The Trustee shall not be Hable in ion with the per of iis duties
hereunder, excepl for jis own i or willfil i
SECTION 5.03. Notice 1o Agents. The Trustee shall be protected in acting upon

any notice, resolution, request, consenl, order, certificate, report, Parity Bond or other paper or
document belicved by it 10 be genuine and to have been signed or presented by the proper parly
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Resolution, or in regard to g arising under the Bond Resolulion oz in any other sespect as
the Committee may deem necessary or desivable and not inconsistont with the Bond Resohwion,
and which shall ot matesially adversely alfect the imcrests of the owners of the Parity Bonds;
and

(3 o pravide for the issuance of an additional Series of Parity Bonds,
and to provide the terms and conditions under which such Parity Bonds may be issued, subject to
and in accordance with the provisions of Article 11

‘The provisions of Sections 6.02 and 6.03 shalf not apply to any supplementat resolution
adopted pursuant 1o this subsection (b), and such a supplemental resolution shafl become
elfective upon its adoption.

- "

hing in this 1 the contrary, the adoplion by the
C iltee of a 1l 1} lutfon authorizing the issuance of Future Parity Bonds shall
not be considered an additional resolation for purposes of this Article VI, and the Committee
may approve such supplemental resolution in accordance with Sections 2.02 and 2,03 hereof
wilhout the requirement of notice to or consent of any party {unless otherwise required by
Section 2.02 and 2.03 or by the tenms of any other contraciral arrangement of the State).

SECTION 6.02. Procedure for Amendment wilh Wnncn gr_gngnm Q___P arily
gg__ng_wnms The Commiltee may at any tine adopt a supp! the
provisions of the Parily Bonds or of the Bond Resolution, to the exient that such amendment is
permitted by Section 6.01, 10 1ake effect when and as provided in (his Section. A copy of such
supplemenial resolution, together with a request to Parily Bondowners for their consent therelo,
shall be maijed by the State to each registered owner of Parity Bonds outstanding and 10 cach
owner of any such Parily Bonds payable to bearer who shall have filed wilh the Trustee an
address for nolices, but failure to mail copn:s of such supplemental resolution and request shafl

nov affect the validity of the | when 1o a5 in this Seciion
provided. Notice of the fact of the ad ption of such I (stating that a copy
thereof is available for inspeetion at the 1 office of the Trustee) shall be provided to all

owners of Parity Bonds then held in book-entry only form in accordance with the operational
pracedures then in effect at DTC and with respect to Parily Bonds then held in resistered form,
but not then held in book-enlry only form, such notice shall be given by U.S. Mail, postage
prepaid 1o the owner of cach Parity Bond then alfected at the address shown for such owngr on
the Bond Register and with respect to Parity Bonds held in coupon or bearer form, notice of such
amendment shall be published at least onte 3 week for wo ive weeks in a fing
nowspaper of journal, printed in the English | and ily published on each
business day, of generai circutation in San Francisco, Calift andina s»mdar newspaper of
journal of general circulation in New York, New York, the {irst publication in cach case to be
made not more than (ifteen days after the date of adoption of such resolution,

Such supplemental tesolution shali not become effective unloss there shati be filed with
the Trustee the written consents of (ke owners of at Jeast two-thirds of the aggregate prinipal
amount of the Parity Bonds then Outstanding (esclusive of Parity Bonds disqualified as provided
in Section 6.03) and 3 notice shall have bren published as hereinafler in this Section provided.

or parties. The Truslee raay consult with counsel, who may be of counsel (o the State, with
regard 1o legal quesfions, and the opinion of such counsel shall be full and complete
authorization and protection in respect of any zction taken or suffered by it hereunder in good
faith and in accordance therewith.

The Trustec shalt not be bound 1o recognize any person as the owner of o Parity Bond
un!css and until such Pamy Bond is submitted for inspection, if required, and his title thereto
ily hed, i€ disputed

Whenever in the administration of its.dutics under this resolution, the Trustee shall deem
it necessary or desirable thal a matier be proved or eslablished prior to taking or suffering any
action hercunder, such matter {unless other gvidence in respect thereof be herein specifically
prescribed) may. in the sbsence of bad faith on the part of the Trustee, be deemed (o be
conclusively proved and established by a certificate of the Commiliee, and such certificate shal}
be full warrant to the Trustee for any action faken or suffered under the provisions of the Bond
Resolution upon the faith thereol, but in its discretion the Trusiee may, in lieu thereof, aceept
other evidence of such matler or may vequite such additionat evidence as to it may seem
seasonable.

ARTICLE Vi
MODIFICATION OR AMENDMENT OF THE BOND RESOLUTION

SECTION 6,01 Amendments Permiited.

{a}  This resolution and the right and abligations of the State and of the owners
of the Parity Bonds and the.coupons may be modified or amended at any time by a supplemental
resolutfon, with the written consent of the owners of at least two-thirds of the aggresale principal
amount of Parily Bonds then Oulstanding, exclusive of Parity Bonds disqualified as provided in
Seclion 6.03. No such modification or amendment shall {1} extend the maturity of any Parity
Bond or of any intercst installment thereon, or reduce the interest rate thercon, or reduce the
principal thercof or any premium payable on the redemption thereol, withou! the express consent
of the owner of such Parity Bond, or (2) reduce the pescenlage of Parity Bonds required for
written consent 10 an smendment or modification, or {3) modify any of the rights or obligations
of the Trustee without its writlen assent (hereto.

{b)  This resolution and the rights and obligaiions of the State and of the
owners of the Parity Bonds and the coupons may also be medified or amended al any time by a
supplemental resolution, without the consent of any Parity Bondowners, but only for any one or
more of the following purposes:

(1)  to add to the covenanis and agreements of the Stale in the Bond
Resoluti ined, other and to be observed, or 16 surrender
any right or power herein reserved to or conferred upon the State;

@ w makc such prowsmns for the purpose of cuung any ambiguity,
or of curing, ing or any provi d in the Bond
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Each such consent shall be effective tmly H ied by proof of hip of the Parity
Bonds for which such consent is given, which pmor shall be such as is pcrmmcd by
Scetion 8.05. Any such consent shail be binding upon the ewner of the Parity Bonds giving such
consent and on any subscquent owner (whether or not such subsequent owrier has notice thereoly
unless such consent is revoked in writing by the owner giving such consent or a subsequent
cwner by liling such revocalion wilh the Trustee prior to the dste when the notice hereinafter in
this Section provided for has been published.

After the owncm of the rcqmred percentage of Parity Bonde shall have [filed their

{o the supj , the State shall mail and publish 4 notice of Ihe Parity
Bondowners in |hc _manner hcrcmbe[orc pmvxdcd in this Scetion for the mailmg of the
and p ion of the nouce of adoption thereof, slating in subsiance

Ihat the } { luion has been d to by the owners of e required perceniage

of Panly Bonds and will be effective as provided in lh,s Secnon {but failure (o mail copies of
said notice shall not affect the validity of the suppk 1 of thereto). Proof
of the publication of such notice shall be filed with the Trustee. A record, consisting ol the
papers vequired by this Section to be filed with the Trusice, shat} be proof of the matters therein
stated untit the contrary is praved. The supplemental resolution shall become effective upon the
{iting with the Trustee of proof of the mailing or publication of such last ioned notice, and
the supplemental resolution shall be deemed conchusively binding (except as othenwise
specifically provided in this Ariicle} upon the State and the owners of all Pasity Bonds and
coupons upan such fling er if notice was required to be made by publication as provided above,
at the expiration of sixty days after such filing, except in the event of a final decree of a courl of
competent jusisdiction seiting aside such consem in a legal action or equitable procecding for
such purpose commenced within such sixty-day period,

SECTION .03, Disqualified Parity Bonds. Parity Bonds owned or h2ld by or for
the account of the State or any agency or instrumentality thereof shall not be deemed outstanding
for the purpose of any consent or any calewlation of cutsianding Parity Bonds provided for in this
Artiele VI, and shall not be entitled to consent to or take any action provided for in this
Adicle VL. The Trustec may adopt appropriate regulations (o require each Parity Bondowner,
before his consent provided for in this Atticle VI shall be deemed efTective, 1o reveal if the Panity
Bonds as to which consenl is given are disqualified as provided in this Section.

SECTION 6.04. Consent of Credil FacHlity Issuer. If and (o the cxtent that any
Series of Parity Bonds is secured by a Credit Facility that assures the full payment of all
principal and interest on such Series, then, for so Jong as the Credit Facility lssuey is not lhcn in
defaull of its obligations under such Credit Facm(y. the adoption of any ! 1|
amending this fesolution shall be subject to the prior written consenl of the Crcdu Facility Issuer.
In addition, Lhe Credit Facitity Issucr shall be considered as the owner of such Series of Parity
Bonds for all purposes requiring the consent of registered and beneficial owners, and neither the
registered nor the benelicial owners of Parity Bonds shall have any right 1o receive notice of any
amendment nor shall such owner have any right to consent or object to the adoption of a
supplemental resolution.
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Effect of Supplemental Resohution.  From and afler the time any
P cl‘l‘ccuvc pursuznt lo Secuon 6.01(b) or Scction 6.02, the Bond
Resolution shal} be deemed 0 be modified and din therewith, the respective
rights, dutics and obligations under the Bond Resolution of the State, the Trustee and all owners
of oulsla.ndmg Parity Bonds (and ol interest coupons appcnammg lhcrclo, whether allachcd
thereto or detached therefrom) shall 1h be d and dh
subject in all respects (o such modification and amendments, and all the terms and conditions of
any such supplemental resolution shall be deemed to be part of the terms and conditions of the
Bond Resolution for any and all purposes.

SECTION 6.05.

SEJCTIO‘I 6.06.
effective date of any action laken as provided in this Arficle V1 shall bear a notation, by
endorsement or olherwise, in form approved by the Committee, a5 to such action. In that case,
upon demand of the owmer of any Parily Bond oulstanding at such effective date and
presentation of his Parity Bond for the purpose at the principal office of the Trustee or at such
other office as the Commiitee may select and designate for that purpose, a suitable notation shatl
be made on such Parity Bond. The Commitiec may determine that new Parity Bonds, so
modified as in the opinion of the Committee is necessary to conform to such Parity Bondowners'
action, shall be prepared, exccuted and detivered. In that case, upon demand of the owaer of any
Parity Bond then outstanding, such new Parity Bonds shall be exchanged at the principat office
of the Trustee, without cost to any Parity Bondowner, for Parity Bonds then outstanding, upon
surtender of such Parity Bonds with all unmalured coupons appetaining therato.

Er_\g;zgz_mgm o Reglacemgm of amy Bonds Issued AlNer

ARTICLE VII
DEFAULT AND REMEDIES OF BONDOWNERS

SECTION 7,01, Default. The Committee hercby finds and delermines that the

failure or refusal of the Slate or any of s officers 1o perform the covenanis 2nd obligations of
this lution will end: the operation of (he sport fishing facilities and the application of
Revenue and such other ymoney, funds and securities 1o the purposes herein set forth. Any one or

more of the following shalt constitute a Default under this resolution:

(@)  The State shall fail 10 make payment of the principat of any Parily Bond
when the same shall become due and payable;

() The State shall Ll to make payments of any mstallment of interest on any
Parity Bond when the same shall become due and payable;

(c) The State shall defaull in the observance or performance of any other
o the part of the State contained in this resolution, and
such defaul\ shali have conlmucd for & period of 30 days after notice thereof has been delivered
to the Commitiee.

Subject to provisions of the p i iph, upon the of a Defaulz and so
long 35 such Default shall not havc been rcmcdn:d a Registered Owness” Trustee may be
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No owner of any one or more of the Serics ot’Pamy Bonds in Default shail have any right
to institute any action, suit or proceedings al la\v or in equity for the enforcement of the same,
unless Defauit shall bave dand be ing, and unless no Regi d Owners” Trustee
has been appoinled as herein provided, but any remedy herein suthorized 1o be exercised by 2
Regislered Owners” Truslec may be exercised individually by any Registered Owner, in his owa
name and on his own behall or for the benefit of all Registered Owners, in fhe event no
Registered Owners® Trustee has been appointed, or with the consemt of the Regisiered Owners'
Truslee if such Registered Qwners® Trslee has been appointed; provided however, that nothing
in this resohution or in the Parity Bonds shall affect or impair ihe obligation of the State which is
absolute and unconditional, to pay from Revenue the principal of and interest an suid Parity
Bonds 10 the respective owners thereof at the respective due dales therein specified, or affect or
impair the right of action, which is absolute and unconditional, of such owners to enforce such
payments.

The remedies here conferred upon or reserved to the owners of the Parity Bonds and to
a Regislered Owners' Trustee are not inlended fo be exclusive of any other remedy or remedies,
excepling only acceleration of debt and each and every such remedy shall be cumulative and
shalt be in addition to every other remedy given hereunder or now or hereafier existing al law or
in cquity or by siatute. The privileges herein granted shatl be cxercised from time to time and
conlmued 50 long as and as often as {he occasion therefor may arise and no waiver ol any delault

der, whether by a Regi d Owners’ Trustee of by the owners of Parity Bonds, shali
extend Lo or shall alfect any subsequent default or shall impair any rights or remedies consequent
thereon. No delay or omission of the Registered Owners or of a Registered Owners” Trustee to
exercise any right or power accruing upob any default shal} impair any such right or power or
shal be construed 1o be a waiver of any such default or acquiescence therein,

Upon any such waiver, such Defaull shall cease to exist, and any Default arising
therefrom shall be deemed to have been cured, for every purpose of this resolution; but no such
waiver shall extend to any subsequen or other default or impair any right consequent thereon,

ARTICLE Vil

SERIES 2006 BONDS
SECTION 8.0). Authorization of Serics 2006 Bonds. The State shall issuc the

Series 2006 Bonds as authorized by the Acl, in the principal amount of not to exceed
568,000,000 for the purpose of providing part of the funds necessary to (i) pay the <osts of the
Project, (i) te pay the cosls of purchasing a Surely Bond to fund the Reserve Account
Requirement, and ity pay alf costs incid 10 the ing and to the i of the Series
2006 Bonds including the Series 2006 Bond Insurance Policy premium for the Series 2006
Bonds.
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appointed for the Parity Bonds of the Serics then in Defaull by the owners of 51% in principal
amount of the Ouistanding Parity Bonds of such Scries by an instrument or concurrent
insirumenis in writing signed and acknowledged by such Registered Owners or by their
atiomeys-in-fact duly suthorized and delivered to such Registered Owners’ Trusiee, notification
thereof being given 1o the Stale. Any Regislered Owners® Trusice appointed under the
provisions of his Scction shall be a bank or trust company organized under the Jaws of a state or
a national banking association. The fees and expenses of 2 Registered Owners' Truslee shall be
bome by the Registered Owners and not by the State.  The bank or trust company acting as a
Registered Owners” Trustee niay be removed at any ume. and a successor Registered Owners®

Trustee may be appointed by the owners of a ma;omy in principal amount of the Pamy Bonds
then Outstanding of the Series in Default, by an OF €O in writing
signed and acknowledged by such Registered Owners or by their atlomeys-in-fact duly
authorized.

The Registered Owners' Trusice appointed in the manner herein provided, and cach
successor thereto, is hercby deelared to be a trustee for the owners of alf the Parity Bonds for
which such appointment is made and is empowered to exercise all the rights and powers herein
conferred on the Registered Qwners' Trustee.

A Registered Owners' Trustee may upon the happening of & Default and durng the
continuation thercof, take such steps and inslitute such suits, actions or other procecdings in its
own name, or as trusiee, all as it may deem appropriate for the p ion and of the
rights o!‘chtslcrcd Owners to collect any amounts due and owing the State with respeet to the
sport {ishing facilities, or 1o oblain other appropm\e rchcf‘ and may cnforcc the specific
perl of any 3 or inthis

Any action, suit or other p dings instituted by a Regl d Qwners® Traslee
hereander shall be brought in its name as trustee for the chtslcred Owness and il such ngm.s of
sction upon or under any of lhc Pamy Bonds of the Series then in Default or the pl’OvlSIOYIS of
this fution may be Owmers’ Trustee without the possession of any
of said Series of Parity Bonds, and wxlhoul the produclion of the same at any (nat or proccedings
relating thereto except where otherwise required by Jaw, and the respective owners of said Parity
Bonds by taking and holding the same, shall be conclusively deemed irrevocably to appoint a
Regislered Owners’ Trustee the true and lawful instee Lo the respective owners of said Series of
Parity Bonds then in Dofault, with authority to institute any such action, suil or proceeding; to
seceive as ustee and deposit in rust any sums that become distributable on account of said
Serics of Parity Bonds; to ¢xecute any paper or docurients for the receipt of such moneys, and to
do alt acls with respect thereto that the Registered Owncr himsell might havc done in person.
Nothing hercin contained shall be deemed to auth or emp any Regil d Owners’
Trystee to consent to accept or adopx, on behalf of any owner of said Panly Bonds then in
Default, any plar of or ffecting the said Series of Parity Bonds or any
right of any owner thereof, or to authorize or cmpower the Registered Owners” Trustee to volo
the c]axms of the owners thereof in any yeccivesship, insolvency, Hquidation, bankruptey,

or other pi ding to which the State shall be entitled 10 participate or enter an
appearance.
-34.
SECTION8.02. $etigs 2006 Bond Dezails.

{a8)  Series 2006 Bonds, The Series 2006 Bonds shall be designated as “State
of Alaska Sport Fishing Revenue Bonds, Scries 2006,” shalf be registered as to both principat
and interest and shall be pumbered separately in the manner and with any edditional designation
as the Trusiee deems necessary for purposes of identification, shall be issued in the aggregate
principat amount set forth in the Bond Purchase Contract, and shall be numbered separately in
the manner and with any additional designation as the Trustce decms necessary for purposes of
identification, shatl be dated (heir date of delivery, shall be in the deaomination of $5,000 each
or any integral multiple of $3,000 within 4 maturity, shafl bear interest from (heir date of defivery
unil the Series 2006 Bonds bearing such interest have been paid or their payment duly provided
for. The Series 2006 Bonds shali bear interest at the per annum rates, payable on the interest
paymeni dates and shall mature in the principal amoums on me principal payment dates set forth
in the Bond Purchase Coniract and as app d by the D R ive pursuant io
Section 8.13 of this resolution.

(b)  Serics 2006 Bonds a Special Fund Obligation. The Series 2006 Bonds are
not gencral obligations of the Siate, and no tax revenues of the State may be used 10 pay the
principal of, premium, if any, and imerest on (he Series 2006 Bonds.

The Scrics 2006 Bonds shall be obligations only of the Bond Fund and shail be payable
and secured as provided herein, The Serics 2006 Bonds do net constitute an indebtedness of the
State within the meaning of the conslitutional provisions and limitations of the State of Ataska.

Redemption and Purchase.
(8)  Oprional Redempiion. ‘The Series 2006 Bonds shall be subject 10 optional

redempimn on thc dates and wnder the terms set forth in the Bond Purchase Contract approved by
the D to Section 8,13,

SECTION 8,03,

P P

)] Mandatory Redemption. The Scries 2006 Term Bonds shall be subject (o
mandatory redemption to the oxtent, if any, set forth in the Bond Purchase Contract as approved
by the Designated Representalive pursuant 1o Section 8.13.

&) Purchase of Series 2006 Bonds for Retirement. The State reserves the
right 10 use at any lime any Revenue on deposit in the Emerprise Account available after
providing for the payments authorized by Scction 3.02(c)(1) through (3) to purchase for
relirement any of the Series 2006 Bonds offered 1o the Stale at any price deerned reasonuble fo
the State’s Debt Manager.

(d) Eﬁ‘ul afOp/:ann! Rcdmpuon/f’urc[mxc “To the extent that the State shall
have op deemed or any Term Bonds since the fast scheduled mandatory
redemption of such Term Bonds the Stale may reduce the principal amount of the Term Bonds
of the same malurity to be redeemed i in fike ag_,t:galc pnncxpal amount. Such reduction may be
applied in the year specified by the D

3ot
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(&)  Selcction of Series 2006 Bonds for Redemption. 'The maiwrilics to be
redeemed shall be selected by the State and, within a matwrity, as long as the Series 2006 Bonds
are held in book-entry only fonn, the sclccuon of Series 2006 Bonds 1o be vedeermed shalt be
made in d with the op ar in cffect at DTC. If the Series 2006
Bonds are no Jonger held in uncertificated form, the selection of such Series 2006 Bonds 1o be
redeemed shall be made as provided in this subsection (€). If the Stale redeems at any one time
fewer than ali of the Series 2006 Bonds of 2 Series having the seme maturity date, the paricular
Series 2008 Bonds or portions of Scrics 2606 Bonds and maturily to be redeemed shall bo
selected by ot (or in such other manner determined by ilie Trustee) in increments of $5,000. In
the case of a Series 2006 Bond of a denominalion greater than $5,000, the State and Trustee shall
treat cach Serics 2006 Bond as representing such number of separate Series 2006 Bonds each of
the denomination of $5,000 as is oblained by dividing the actual principal amount of such Series
2006 Bond by $5,000. In the cvent that only a portion of the principal sum of a Series 2006
Bond Is redecrned, upon survender of the such Serics 2006 Bond at the principal office of e
Trustee there shall be issued to tie Registered Owner, without charge therefor, for the then
unredeemed balance of the principal sum thereof or, at the option of the Registered Owner, &
Series 2006 Bond of like maturity and inlerest vate in any of the denominations herein
authorized.

{fy  Notice of Redempiion

[0} Official Notice. Unless waived by any owner of Series 2006
Bonds to be redeemed, official notice of any such redemption (which notice, in the case of an
optional redempion, shalk siate that redemption is conditioned by the Trustee on the reeeipt of
sufficient funds for redemption} shall be given by the Trustee on behalf of the State by mailing a
<opy of an officiat redemption notice by first class mail ot least 30 days and nol more than
60 days prior 1o the daie fixed for redemption 10 the Registered Owner of the Series 2006 Bonds
to be redeemed at the address shown on the Register or a1 such other address as is fumished in
writing by such Registered Owuer to the Trustee.

Al official notices of redemption shall be dated and shall state:
(A)  theredemption date,
(B)  the redemption price,

(C)}  if fewer than 81l Ontstanding Sesies 2006 Ronds are to be
redeemed, the idemification by maturity and Series {and, in the case of partial redemption, the
Tespective principal amounts) of the Series 2006 Bonds to be redeemed,

that on the date fixed for redemption, provided that in the
case of optional redemption the full amount of the redemption price is on deposit therefor, the
redemption price wiil become due and payable upon each such Series 2006 Bond or portion
thereof called for redemption, and that interest thereon shall cease 10 acorue from and afler said
date, an
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such additional information as the Trustee deem appropriate, but such mailings shak not be 2
condilion precedent 10 the redemption of such Series 2006 Bonds,

(v) Useol P Numbers. Upon the payment of the redemption
price of Serics 2006 Bonds being redeemed, each cheek or other transfer of funds issucd for such
purpose sholt bear the CUSIP number identifying, by maturity and Series, the Series 2006 Bonds
being redeemed with the proceeds of such check or ather transfer.

(v)  Amendment of Notice Provisions. Tht foregomg nouce provxsmns

of this Seclion .03, mcludmg but not Jimited to the § o be i

nolices and the persons designated (o veczive notices, may be amended without \hc consent of

any owners of Series 2006 Bonds by addmons, deletions and changu in order to maintain
with duly p ) and ding notices of

redemption of municipal sccunhcs.

SECTION 8.04. Place and Medium of Pavment. The principat of, premiom, if any,
and intesest on the Serics 2006 Bonds shall be payable in Tawful money of the United Stales ol
America. Interest on the Series 2006 Bonds shall be calculated on the basis of a 360-day year
{twelve 30-day months). For so Jong s al] Series 2006 Bonds are in {ully immobilized fom,
such payments of principat and interest thereon shall be made as provided in the operational
arrangements of DTC as refesved 0 in the Leiter of Representations.

In the event that the Serics 2006 Bonds are no longer in fully immobilized form, interest
on the Serics 2006 Bonds shall be paid by check or drafl maifed (or by wire transfer, withoul
wransfer fee, 10 a Registered Owner of such Series 2006 Bonds in aggregate principal amount of
$1,000,000 or more who so requests) 1o the Registered Owners of the Series 2006 Bonds at the

dd for such Registered Qwners appearing on Ihe Bond Register on the 15th day of the
month preceding the interest payment date. Principal and premium, if any, of the Series 2006
Bonds shall be payoble upon prescmanon and swrender of such Series 2006 Bonds by the

d Qwners al the p t office of the Trustee.

SECTION 8.05. Resistration.

(@  Trustec/Bond Register. So long as any Series 2006 Bonds remain
Quistanding, the Trusiee shall make all necessary provisions to peemit the exchange and
Tegistration ol transfer of Serics 2006 Bonds at #is principal corporate srusl office. The Trustee
may be removed at any time as provided in Scetion 5.0t upon prim notice to the Series 2006
Bond Insurer , a5 the case may be, DTC, each party entitied 1o receive nofice under Scclwn 8.4
of this lution and a Trustee inted by the Commil No or
removal of the Trustee shall be ¢ffective until a successor shall have been appointed and unlil the
successor Trustee shall have accepled the dulics of the Trustes hercunder. The Trusice is
nu(hunzcd on behalf of the Stale, 1o authenticate and dediver Sexies 20606 Bonds transferred or

i with the p of such Serics 2006 Bonds and this resolution and
to carry out all of the Trustcc's powers and dulies under this resolution.  The Truslee shafl be
ble for ils rep ined in the Cenificate of Autheatication on thc Serics
2006 Bonds.
.39,

C-11

(E) lhe place where such Serics 2006 Bonds are 1o be
fered for pay of the p price, which place of payment shall be the principal
office of the Trustee.

Unless the State has revoked the notice of redemption in the case of an optional
redemplion, on of prior to any redemption date, the State shall deposit with the Trustee an
amount of money sufficient to pay the redemplion price of all the Series 2006 Bonds or portions
of Serics 2006 Bonds which are 10 be redeemed on that date.

Failure 10 give nolice as 1o redemption of any Series 2006 Bond or any defect in such
notice shall not invalidate redemption of any other Series 2006 Bond,

Not\wlhs!andmg the foregoing, if the Series 2006 Bonds are then held i in book-entry only
form, notice of redemption shal! be given only in \ with the op
then effect at DTC but not fess than 30 days prior 1o the date of redemption,

@) Bifecs of Notice; Bonds Due. Official notice of redemption having
been given and not withdrawn as aforesaid, the Series 2006 Bonds or portions of Series 2006
Bonds so 1o be d shall, on the ion datc (unless in the case of optional redemption
the Stale shall default in the payment of (he redemplion price), become due and payable at the
redemption price therein specified, and from and aller such date such Serics 2006 Bonds or
porlions of Series 2006 Bonds shall cease to bear §nlerest. Upon surrender of such Series 2006
Bonds for redemption in rccordance with said notice, such Ronds shall be paid by the Trustee al
the redemption price. Insiallments of interest due on or prios to a mandatory redemption dale
shall be payable as herein provided for paymenl of interest, Upon surrender for any partial
redemption of any Series 2006 Bond, there shall be preparcd for the Registered Owner 4 new
Series 2006 Bond of the same maturity and Series in the aggregale amount of dic unpaid

principal. Al Series 2006 Bonds which have been d shall be led and d | by
the Trustee and shal not be reissued.
(i)  Addiional Notice. In addition to the foregoing nolice, urther

notice shall be given by Uie State as set out below, but no defect in said (urther notice nor any
failure to give alf or any portion of such further notice shali jn any manner deleat the
cffecti ofa call for if notice thereof is given as above prescribed. Each further
notice of redemption given hereunder shatl contain the informalion sequired above for an efficiat
notice of redemption plus (A) the CUSIP numbers of all Series 2006 Bonds bemg redeemed;
(B) the date of issue of the Series 2006 Bonds as originally issued; (C) the rate of interest bome
by each Serics 2005 Bond being redeemed; (D) the Series designation and maturity date of cach
Series 2006 Bond being redecmed; and () any other descriptive information needed to identify
aceuraicly the Series 2006 Bonds being redeemed. Each further notice of redemption may be
sent at least 35 days before the redemption date to the Series 2006 Bond insurer , as applicable,
and to each party entitled to receive notice under the tesms of the State’s ongoing disclosure
commilment pursuant to Seclion 8.14 hcreor if any, and f© the Undcnvnlcls or £0 their business
suiceessors, if any, and to such persons (includi ics who ily at the
time receive natices of red d: with rules gm Igated by the SEC) 2nd with

{b)  Regisieret Ownership. The State and the Trustee, cach in its discreiion,
may deesn and treat the Repistered Owner of each Series 2005 Bond as the absolute owner
thereof for ali purposes (except as provided in Section 8.14 of this resolution), and neither the
State nor the Trustee shall be affected by any notice to the contrary, Payment of any such
Series 2006 Bond shall be made only as described in Seciion 8.64 hereof, but such Stncs 2006
Bond may bt d as herein provided. All such made as described in
Section 8.04 shall be valid and shall satisfy and discharge the tiability of the State upon such
Series 2006 Bond (o the extent of the amount or amounts s¢ paid.

© DIC4 Letter of Rey 2 Ta induce DTC to accept the
Series 2006 Bonds as eligible for deposit at DTC, the State has executed and delivered to DTC
the Lenter of Representations.

Neither the State nor the Trustee will have any responsibilily or obligalion lo DTC
paricipants or the persons for whom they act as i {or any itory) with
respect to the Series 2006 Bonds in respect of the accuracy of any records mainlained by DTC
{or any successor depository) or any DTC participant, the payment by DTC (or any successor
depository) or any DTC participant of any amount in respect of the principal of of inlerest on
Series 2006 Bonds, any notice which is permitied or required 1o be given to Registered Owaers
under this resolution {except such notices as shall be required to be given by the Stale (o the
Trustee or lo DTC {or any sugcessor dcpository)). oF any consent given or other action iaken by
DTC (or any itory) as the Regi Qwner. For 50 long as any Series 2006
Ronds are held in fully mxmob:lucd form hercundcr, DTC or its suceessor depository shall be
deemed 1o be the Registered Owner for all purp der, and all herein 10 the
Registered Owners shalf mean DTC {or any ) or ils and shal} not
mean the owners of any bencficial interest in such Sczm 2006 Bonds

if any Serics 2006 Bond shall be duly presenicd for payment and funds have not been
duly provided by Ihe Stale on such applicable date, then inlerest shall continue (0 accrue
fhereafier on the unpaid principal thereof at the rate stated on such Scries 2006 Bong until such
Series 2006 Bond is paid,

(d}  Useof Depository.

{)  The Scries 2006 Bonds shall be regisiered initially in the name of
“Cede & Co.", as nominee of DTC, with one Serfes 2006 Bong maturing on each of the malurily
dates for the Series 2006 Bonds in a denomination comresponding lo the totat principal therein
designaied to mature on such date, Registered ownership of such immobilized Series 2006
Bonds, ot any porﬁuns thereof, may nol thereafler be transferred except (A) to any successor of
DTC or its nominee, provided thal any such successor shall be qualified under any applicable
Iaws_lo provide the service propascd [ bc provided by it; (B)1to any substitute depository

PP by the Desi or the Dep of R pursvant to
subsection (i1) below or such depository’, or (C) to any person as provided
in subsection {iv) below.
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Gi)  Upon the ms-gnalmn of DTC or |ls successor {or any subsulmc

dep y or its ) from its £ as d o itory or ad jon by the De
R jve of the Dep of R e to d the system of book entry lrans{ers
mrough DTC or its {or any sub: depository or its ), the T‘

Representative of the Department of Revenue mny appoint a
Any such substitute dcposnory shall be qualified under any applicable Jaws to provide !he
services proposed (o be provided by it.

i) In the case of any transfer pursuont lo clause (A) or (8) of
subscelion (i} above, the Trustee shall, upon receipt of all Quistanding Series 2006 Bonds,
together with a written request on behalf of the Desi ve of the D of
Revenue, issue 4 single new Series 2006 Bond for each mamnly of the Scrm 2006 Bonds then

Outstanding, registered in the pame of such or such Y. or lheir

nommaes, as the case may be, ajl a5 speci(' jed in such wrilten request ol‘ the Designated
ive of the Dep of

(v} Intheevent thal (A) DTC arits (or substitule dep Y

or its succcssor) Tesigns from ils Y, and no substi depository can be

i r (B) the Desi d Repr i onhet_‘ of R ines that it

is in the b&sl interest of the bcnc[‘cml owners of the Smw 2006 Bonds that such owners be sble
10 obtain such bonds in the form of Scries 2006 Bond centificates, the ownership of such
Series 2006 Bonds may then be Wransferred (o any person or enmy s hen:m provided, and shal}
no longer be held in fully iramobilized form. The Desi, P of the D

of Revenue shall deliver a written request to the Trustce, together with a supply of definitive
Series 2006 Bonds, to issuc Series 2006 Bonds as hercin provided in any authorized
denomination. Upon receipt by the Trustee of a)l (hcn Outstanding Series 2006 Bonds together
with 2 writlen request on behall of the Desi| ive of the Dep ol

to the Trustee, new Serics 2006 Bonds shail be )ssucd in the appmpmtc denominations and
Series and registered in the names of such persons as are requested in such wrillen request.

(€)  Registration of ITransfer of Ownership or Exchange; Change iu
Denowminations, The transfer of any Series 2006 Bond may be registered and Scries 2006 Bonds
may be exchanged, but no transfer of any such Scrics 2006 Bond shal} be valid unless such
Series 2006 Bond is surrendercd to the Trustee with the assignment form appearing on stich
Series 2006 Bond duly exccuted by the Registered Owner or such Registered Owaer’s duly
authorized agent in 2 manner satisfactory to the Trusice. Upon such surrender, the Trustee shafl
cancel the susrendered Series 2006 Bond and shall suthenlicate and deliver, without charge 1o the
Registered Qwner or transferee therefor, a new Series 2006 Bond (or Series 2006 Bonds af the
option of the new Registered Qwner) of the same date, Series, mammy and interest rate and ror
the same aggregate principal amount in any authorized d ion, naming as R
Qwner the person or persons Nisted as (he assigrieo on the ;\sssgnmem form appcarmg on the
surrendered Series 2006 Bond, in for such surrendered and led Series 2006 Bond.
Any Series 2006 Bond may be surrendered to the Trustee and exchanged, without chmae. foran
nqual sggregale principal amount of Scrm 2006 Bonds of the same date, Series, malurity and
interest rale, in any zuthorized d or d i The Trusiee shall not be

Fie

Money in the Construction Fund may be invested in those obligations identified as
“Permitted Investments™  in addition, such procecds may be invested in any of the investment
pools op 3 by the Dep of R ings on such i shal) accrue (o the
benetit of e respretive account or fund and may be used at the direction of the Debt Manager,
to pay debt service on the Bonds, prior to the completion of construction, except as may be
requlrcd to be used to pay the Reba\ab!c Atbitrage pursuant jo this resolution. The allosation of
interest ings and i 11 gs bet the funds and accounts will be made wilizing
the State’s system and cooperation through the Depariment of ish and Game, the
Department of Administeation, Division of Finance and the Depariment of Revenue, Treasury
Division. Any balance remaining with respect to the Serics 2006 Bonds after the completion of
the Project, and after al] the costs thereal have been paid, shall be transferred to the Debt Service
Account in the Bond Fund.

{b)  Reserve Accownr. The State hereby covenants and agrees that on the date
ol issusnce of the Serics 2006 Bonds, it wil) cither deposit proceeds of the Series 2005 Bonds or
cause the Surety Bond fssuer to deliver a surety bond 1o the Trustec, in the amount equat fo the
Reserve Account Requirement.

SECTION 8,08. Defeasance.  In the event fhat money and/or noncallable
ment Obligati ing of having demplion prices at the option of the

. owner at such time o times ang bearing interest 1o be eamed Wbereon in amounts {logether with
such money, if any) sufficient to redeem and relire part or all of any Series 2006 Bonds in
accordance with their terms, are hereafter irrevocably set aside in a special account and pledged
lo effcct such redemption and retirement, and, if such Sesies 2006 Bonds are 10 be redeemed
prior to malurity, ble notice, or § 10 give notice of such redemption has been
delivered 1o the Trustee, then ne further payments need be made into the Bond Fund or any
account therein for the payment of the principal of, premium, if any, and inlerest on the Series
2006 Bonds so provided for and such Serics 2006 Bonds shall then cease to be entitled 1o any
1ien, benefit of securily of this resolufion, except e right to receive the funds so set aside and
pledged and notiges of early redemption, if any, and such Series 2006 Bonds shal} no longer be
deemed lo be Outslanding hereunder, or under any resolution authorizing the issuance of bonds
or other indebledness of the Slate.

Within 45 days of any defeasance of Series 2006 Bonds, the State shall provide notice of
defeasance of Serics 2006 Bonds lo Registercd Owaers of Series 2006 Bonds bring defeased, to
the Series 2006 Bond Insurer, as applicable, and 1o each pariy entilled lo receive notice in
atcordance with Section 8,34,

SECTION 8.09. Tax Covenants. The State covenants that it wilt not take or permit

10 be teken on its behalf any action thal would adversely affeet the exemption rom federal

income taxation of e interest on the Series 2006 Bonds and will take or reguire (o be taken such

acts as may reasonably be within its ability and as may from time (o lime be tequired under

icable law to continue the ption from federal income taxation of the interest on the
Series 2006 Bonds,
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obligated {o register the lransfer or o exchange any Series 2006 Bond during the 15 days
preceding the date any such Scries 2006 Bond is to be sedeemed.

[0} Trustee’s Ownership of Series 2006 Bonds. The Trustee may become the
Registered Owner of any Series 2006 Bond with the same rights it would have i€ it were not the
Truslee, and 1o the extent permiited by faw, may act as depository for and permit any of s
officers or directors 1 act as member of; or in any other capacity wilh respect to, any committee
formed 1o profect the right of the Registered Qvmers of Series 2006 Bonds,

{8 Reg:s/ranon Covenant. The State covenants that, unhl all Series 2006
Bonds have been dered and Ted, it will in a system for the }
of each Series 2006 Bond that complies with the provisions of Section 149 of the Code.

SECTION 8.05. Anplication of Proceeds of Serics 2006 Bonds.  Upon receipt of
payment for any of Lhe Series 2006 Bonds when the same shall have been sold by the State, the
Stale shalt forthwith deposit the proceeds received from such sale in tlie following respective
funds:

{a}  The State shall deposit with the Trustee in the Debt Service Account
established pursuant (o Seetion 3,02 the accrued interest, if any, o the date of payment of the
purchase price of the Series 2006 Honds received upon the sale thereof.

) The State shall sransfer the insurance premium for the 2006 Bond
Insurance Policy and/or the Surely Bond, if any, 1o the Scries 2006 Bond Insurer.

{)  The balance of the praceeds shall be disbursed as set forth ih the closing
memorandum prepared by the Underwriters and approved by the Debt Manager.

Construction Fund.

(@)  Construction Fund, The Net Proceeds of the Series 2006 Bonds shall be
d in the C Fund ined in the State Treasury. Disbursements shalt be
made from the procecds of the Serics 2006 Bonds 10 pay or reimburse the State for its payment
of Ihdlzs costs of the Project, Costs of issvance shalt be pald from the proceeds of the Series 2006
Bonds.

SECYION 8.07.

P -

A Capilalized Interest Account shall be maintained within the C Fund for the
purpose of paying interest on the Series 2006 Bonds or a portion of them prior to completion of
the Project. The proceeds of the Series 2006 Bonds deposiled in the Series 2006 Capltalized
Interest Aceount, fogether with interest earnings thereon, may be used at the divection of the
Designated Representative 1o pay inleress on the Series 2006 Bonds pending completion of the
Project. In the altemative, (i) money in the Series 2006 Capilalized Interest Account may be
used o pay costs of the Project at the direction of the Commissioner of Fish and Game, to the
extenl permitted within the then current appropriation avaitable for the Project.
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(&  Arbitrage Covenant. Wilhowt limiting the generality of the foregoing, the
Stale covenants thal it will not take any action or fail to tske any action with respeet 10 the
proceeds of sale of the Scries 2006 Bonds or any other funds of the State which may be deemed
to be proceeds of the Serics 2006 Bonds pursuant to Section 148 of the Code and the regulations
promulgated thereunder which, if such use had been reasonably expeeted on the dates of delivery
of Ihe Series 2006 Bonds to the initial purchasers thereof, would have caused the Series 2006
Bonds to be “arbitrage bonds™ within the meaning of such term as used in Section 148 of the
Code.

‘The State represents (hat it has not been notified of any listing or proposed fisting by the
Intemal Revenue Service lo the effect that it is an issuer whose arbitrage certifications may not
be relyed upon. The Slate will cornply with the requirements of Section 148 of the Code and the

pp the term of the Series 2006 Bonds.

) Rebnlnblc Arbitrage.  The State will pay compute and pay Rebatable
Asbitrage, if any, in with the p set forth in the Tox Centificate.

{&  Modification of Tax Ci . The ¢ of this section are
specified solely 10 assure the continued exemption from regular income lexation of the interest
on the Series 2006 Bonds. To that end, the provisions of this section may be modified or
eliminated without any for formal thereof {and without the consent of
the Series 2006 Bond Insurer, the ‘Trustee or any Registered Qwner) upon receipt of an opinion
of the State’s Bond Counse! that such modification or elimination will not adversely affect the
tax exemption of interest on any Serfes 2006 Bonds.

SECTION8.J0. Losl, Stolen, Matilated or Destroved Series 2006 Bonds. In casc
any Series 2006 Bond or Series 2006 Bonds shall be lost, stolen, mutilated or destroyed, the
Trustee may execute and deliver a new Series 2006 Bond or Series 2006 Bonds of like date,
number and tenor to (he ch‘;smcd Owner thereof upon the owner's paying the cxpenses and
charges of the State in connection therewith and upon his filing with the Swte evidence
sallsfaclory 10 the Slate thal such Series 2006 Bond was actually lost, stolen or destroyed

P of a ilaled Bond) and of his ownership thereof, and upon
fumlshmg (he State with indemnity satisfaclory to the Slate.
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SECTION 8.11. Forms of Serics istration. ificate. The
Scries 2006 Bonds shal} be in substantially Ihe rollowmg form:

|STATEMENT OF INSURANCE}

UNITED STATES OF AMERICA
NO. S
STATE OF ALASKA
SPORT FISHING REVENUE BOND, SERIES 2606
Malurity Date: CUsSiF No.
Interest Rate:
Registered Owner:

Principal Amount:

THE STATE OF ALASKA (the “State”), promises lo pay W the Regislered Owner
identilicd above, or registered assigns, on the Maturity Dale identified above, solely from the
special fund of the State known a5 the “Alaska Fish and Game Revenue Bond Redemption
Fund” (the “Bond Fund") the Principal Amount indicaled above and to pay inlerest thereon from
the Bond Fund from + 2006, or the most recont date to which interest has been
paid or duly provided for or until paymcm of this bond at the Interest Rate sc( l'orlh :rbove,
payable semiannuaily on the first days of each and

1,20__. The principat of, premium, ifany, and imerest on (his bond are paynb!r,
in fawful money of th lhc United States of Ametica. Inlerest shall be paid as provided in the
Blanket Issuer Leter of Represemations (the “Letter of Representations”) by the State te The
Dcposlsory Tmsl Company {"DTC™. Pnncspaf shall be paid as provided in the Lelter of

1o the Regi d Owner or assigns upon presemation and surrender of this bond

at the principat office of {he

“Tmswc") Caphalized torms used in this bond which are not spemf' ically del‘ ned have the
meanings given such terms in the Bond Resolution.

This bond is one of a series of bonds of the State in the agevegate principal amount of
$69,000,000 of like date, tenor and effect, except as 1o number, amount, rate of interest and date
of maturity and is issued pursuant to Resolution No. 2006-04 of the State Bond Committee (the
“Bond Resolution”) 10 eonstruct and renovale sport fishing facilities.

The bonds of this serics are subject {0 redemption as set forth in the Bond Resolution.
The bonds of this series arc nof private acuv:ty bonds. The I:-onds of this serics are not
b N

“qualified tax exempt obligations” eligible for i y within the
meaning of Section 265(b) of the Inlernat Revenue Code of 1986, as smended,

So tong as Ihis hond is held by DTC or ils the matmer ol seleciion of bonds of
Lhis issuc within a maturity for redemption and transfer of bonds and the provision of notice of
redemption shall be governed by the Letter of Representations and DTC's operationat
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CERTIFICATE OF AUTHENTICATION

Daie of Autt

This bond is one of the bonds described in the within mentioned Bond Resolution and is
one of the State of Alaska Sport Fishing Revenue Bonds, Series 2006 of the State of Afaska,
dated » 2006,

Trugtee

By

Authorized Signer

In the evenl any Series 2006 Bonds are no longer in fully smmoblhzed form, the form of
such Series 2006 Bonds may be medified lo conform to printing and the terms of
this resolution.

SECTION 8.12. Exccution, The Scries 2006 Bonds shall be executed on behaif of
the State with the manual of facsimile sngnaiure of the Governor of the State, shall be attested by
the manual or facsi g of the Li Govcmor of the Siate and shall have the seal

of the Stute imp. or a facsimile thereof imprinted (heseon.

On]y such Serics 2006 Bonds as shall bear thereon a Centificate of Authentication in the
form ¥ 0 recited, d by the Trustee, shall be valid or obligatory for any
purpose or entitled 1o the benefi ts or this resolution. Such Cenrlificate of Authentication shall be
conc]uswc cvxdcnce that mc Series 2006 Bonds so authenticaled have been duly executed,

der and are catitled to the benefits of this resolution.

In case cither of the officess of the State who shall have executed the Series 2006 Bonds
shall cease to be such officer or efficers of the State belore Ihe Series 2006 Bonds so signed shall
have been authenticated or delivered by the Trustee, or issued by the State, such Serics 2006
Bonds may nevertheless be authenticaled, delivered and issued and upon such suthentication,
delivery and issuance, shall be as binding upon the Slate as though those who signed the same
had continued to be such officers of the State. Any Series 2006 Bond may also be signed and
atiested on behalf of the State by such persons as at the actual date of exceution of such Series
2006 Bond shall be the proper officers of the State although at the original date of such Series
2006 Bond any such person shafl not have been such offcer.

SECTION 8.13. Sale of Series 2006 Bonds. The Series 2006 Bonds shall be sold
by ncgotiated sale to the Undenwriters undcr the terms of 8 Bond Purchase Contract. The
Commlllee has determined that it would be in the best interest of the State to delegatc (o the

the authority 10 approve the final inlerest rates, malurity dates,
aggrcgam principal amount, principal amounts of each maturity, redemption rights and other
terms and conditions of the Scries 2006 Bonds, The Designated chrcscmaxivc is herehy
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arrangements.  The State and Trustee shall deem the person in whose name this bond is
regislered 1o be the absolute owner hereof for the purpose of receiving payment of the principal
of, premium, ifany, and interest on the bond and for any and all other purposes whatsoever.

The Stale hereby covenants and agrees with the owner and holder of this bond that i wilt
keep and perform all the covenans of this bond and the Bond Resotution.

The State does hereby pledge and bind ilself to set aside from Revenue and 16 pay into
the Bond Fund the various amounts required by the Bond Resolution 10 Le paid into and
maintained in said Fund, all within the times provided by said Bond Resolution.

Said amounts 50 pledged to be paid ont of Revenues into the Bond Fund are hereby
declared o be a first and prior tien and charge upon the Revenucs, if any, cqual in rank to the
iien and charge upon such Revene of the amounts required to pay and scoure the payment of
any revenue bonds of the Stale hereafter issued on a parity with the bonds of this issue.

This bond shall not be valid or become obligatory for any purpose or be entitled to any
security or benefit under the Bond Resolution wntil the Certificate of Authentication hereon shalt
have been manually signed by or on behaif of the Trustee,

itis hmby certified and declared that this bond and the bonds of this issue are issued
pursuant 1o and in strici pli with the C jon and faws of the State of Alaska and
resolutions of the State and that all acts, conditions and things required to be done precedent to
and in the jssoance of this bond have happened, been done and performed.

N WITNESS WHEREQF, the State of Alaska has caused this bond to be execuled by
the manuat or facsimile signalures of the Governor and attested by the Licutenart Govemor, and
The seal of the Stale to be impressed of a facsimile thereof imprinted hereon as of the day of

4 2
STATE OF ALASKA
By s
Govenoy
ATTEST:
Ist
Lieulenant Governor
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amhonzed to approve lhc fi na¥ interest rates, maturity dates, aggregale principal amount,

and ip rights for the Sexies 2006 Bends in the manner provided
i\creancr so lonp as the aggregate pnnmpal amount of the Series 2006 Bonds does not exceed
$69,000,00C, and so jong a5 the true interest cost for Ihe Series 2006 Bonds does not exceed

6.0%.

In determining the final interest rates, maturity dates, aggregate principal amount,
principal muaturities and redemplion rxights of the Serics 2006 Bonds, the Designated
Representative, in consullation with the State's financial advisor, shall take into uccount those
£actors that, in his judgment, will resule in the lowest true interest cost on the Scries 2006 Bonds
10 their matarity, including, but not limited 16 cument financial market conditions and current
interest rates for obligations comparable in tenor and qualily 1o the applicable series of the
Series 2006 Bonds. The D ¢ ive shall the tems of sale for the
Series 2006 Bonds, including the terms described in this section, in a Bond Purchase Contract.

Subject to the terms and conditions set forth in this Seetion 8.13, the Designated

ive is hereby jzed 10 cxecute the final form of 8 Bond Purchase Conlract for

the Series 2006 Bonds. Following the sale of the Series 2006 Bonds, the Drsighated

Representalive shall provide a report to the Committee, describing the final lerms of the
Serics 2006 Bonds approved pursuant to the anthorily defegated in shis section.

Upon the adoption of this resolution, the proper officials of the State including the

are awthorized and directed 1o undertake all other actions necessary

for the prompt snlc, cxccuuon and delivery of cach series of the Setics 2006 Bonds and further 1o

cxecute all closing certificates and documents required to effect (he closing and delivery of the
Series 2006 Bonds in accordance with the terms of the Bond Purchase Contract.

‘The authority granted to the Designated Representalive by this section shall remain in
effect unil September 30, 2006,

The Desi dR is auth d to ratify and (o approve for purposes of the
Rule, en pehalfl of the Stalc, the Official S {and any Preli y Official )
selating to the issuance and sale of the Series 2006 Bonds and the dis(ribuhon of the Series 2006
Bonds pursuant thereto wilh such changes, if any, as may be dvemed by him/her to be
appropriate.

SECTION8.14, Underlaking to Provide Oneoing Disclosure.  The Comm!ltce
hereby authorizes the Debt Manager to enter into an for ongoing disc)
substantially in the form attached 1o the Preliminary Official Staiement for the Series 2006
Bonds for the bencfil of the Beneficial Owners of the Series 2006 Bonds in order to assist the
Underwriters in complying with of the Rule.
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SECTION 8.13. Municipal _Bond fnsurance Policy; Surety Bond; | Provisions
Relating to Municipat Bond insurgr.

() Series 2006 Bond Insurance Policy. The paymenms of the principal of
and interest on the Series 2006 Bonds may be ihsured by the issuance of the Serics 2006 Bond
Insurance Policy. The Desi| d R ive, with the assi of the State's financial
advisor, is hereby further authorized and directed to soficit proposals from municipal bond

P for the i of a Series 2008 Bond lnsurance Pohcy fn the event that
the Designated chresmmuve receives multiple proposals, the D d ive may
select the proposal that is cxpcclcd 10 result in the overall fowest interest cost \vuh respect 1o the
applicable serics of the Serics 2006 Bonds. The Designated Represenlative may exceute a
commilment recoived from the Series2006 Bond Insurer selected by the Desipnated

ive. The C i further authorizes and directs all proper officers, agenis,
auomeys and employees of he State fo cooperate with the Series 2006 Bond Insurer in preparing
such additionat agreemesvts, centificates, and other documentation on behalf of the State as shall
be necessary or advisable in providing for the Stries 2006 Bond Insurance Policy. To the extent
that the Series 2006 Bonds are insured by Ihe Series 2006 Bond Insurance Policy, the
Serics 2006 Bond Insurer of each maturity of the Series 2006 Bonds so insured shall be deemed
10 the Registered Owner of such Scries 2006 Bonds for all purposes, including consent, onder
this resolution.

{b)  Swrety Bond. The Reserve Account Requirement for the Serics 2006
Bonds may be et in \vhelc or in part by Qualified Insurance, herein referred 1o as the “Surcly

Bond”. The D , with the of the Slate's financial advisor, is
hereby further authorized and directed to solicit proposals from bont

companies for the issuance of 3 Surcly Bond (the “Surcly Bond lxuer‘) In the avent that the
Designated Representative receives muluplc prop: , the D P may

sclect the proposat (hat is expected to result in the overall Jowest interest cost with respect to the
Series 2006 Bonds. The Designated Represeniative may execule a commitment received from
the Surety Bond Issuer selected by the Desi The Committce further
authorizes and directs all proper officers, agents, al:omeys nnd cmp]oyccs of the Sute to
cooperate with cach Surety Bond Issuer in prep such ad ceniificates, and
other documentation on behalf of the Slate as shall be necessary or ndv:sablc in providing for the
Surety Bond.

ARTICLE X
MISCELLANEOUS

SECTION 9.01. Liability of State Limited to Revenues. Notwithslanding anything
in the Bond Resolution contained, the State shall not be sequired to advance any moneys derived
from the proceeds of any taxes, or from any source of incorae other than the Revenues, for the
payment of the principal of or Bnlerest on the Parity Bonds or for e performance of any
covenants herein contained. Nevertheless, the State may, but shall nol e nqulred o, advance
for any of the pusposes hereof any moneys which the Legi may }

Any funds held by any Trustes, al the time of receipt by the Taisice of such notice from
the Swune, which are not reguired for the purpose above mentioned, shall be paid over to the
Trustee. Any funds thereafter held by the Trustee,. which are not required for said purpose, shall
be paid over to the State.

SECTION 9.05, Execution of Documents by Pasily Bondowners, Any request,
consent or other instrument which the Bond Resolution may require or permit 1o be exceuted by
Parily Bondowners may be in one or more instruments of substantially similar lenor, and shal} be
cxecuted by Parity Bondowners in parson or by their altorneys appoinled in writing,

Exceps a5 otherwise herein expressly provided, the fact and date of the execution by any
Parily Bondowner or his attomey of any such request, consent or other inslrumen, or of such
writing appomllng such atomey, may be proved by the cestificate of any notary public or other
officer authorized to 1ake of deeds 1o be recorded in the stawe in which he
pu:pons to act, that the person sxgnmg such request, consent or other instrument or wnung

tedged to him the thereof, or by an affidavit of a wileess of such exccution,
duly swom lo before such notary public or other officer.

Except as otherwise herein expressly provided, the amount of Parily Bonds iransferable

Dby delivery held by any personr execuling any such request, consent or other instrument or
writing 25 a Parily Bondownez, the numbers of the Parity Bonds held by such person, and the
date of his holding such Parily Bonds, may be proved by a centificate, which need not be
ach jedged or verificd, satisfactory to the Trustee, executed by a trust company, benk, banker
or other depositary wh shuated, st g that at the date therein mentioned such person
had on deposit with such depositary, or cxhibited 1o it, the Parity Bonds described in such
cenificate. The Trustee and the State may conclusively assume that such ownership conlinues
unti] writlen notice to the contrary is served upon the Trustee. The facl and the date of exccation
of any request, consent or other instramient and the amount and distinguishing numbers of Parity
Bonds held by the person so excenling such request, consent or other insirument may also be
proved in any other manncr which the Truslee may deem sufficient. The Trusicc may
ncvcnhclm, inils dxscreuon. rcquxrc further or other proof in cases where it deems the same
¢ hip of i Parity Bonds and the amount, maturity, number and date

of holding the sams shaﬂ be proved by (he registry books,

Any requesl, consent or other instrument or wriling of the owner of any Parily Bond shal}
bind ail future owners of such Parjty Bond in respect of anything done or suffered to be done by
the Trustee or the Slate in good faith and in accordance therewith.

SECTION 9.06. Waiver of Personal Liability. No member of the Commiltee and
no officer, agent or employee of the Stale, or of any department or agency thereof, shall be
individually or personatly Hable for the payment of the principal of or interest on the Parity
Bonds; but nothing herein contained shall relieve any such member, officer, agent or employce
from the performarice of any official duty provided by faw.

St

The Parity Bonds shall be revenue bonds, secured exclusively by (he Revenues as in the
Bond Resolution provided. The Parity Bonds are not a generat obligation of the Siate, and the
generat fund of the State is not liable, and the credit or taxing power of the State is not pledged,
for the payment of the Parity Bonds or their interest, The owners of the Parity Bonds, or (he
coupons therelo apperlaining, shall never have the right to compel the exercise of the faxing
power by the State or the forfeiture of any property of the State.

SECTION 9.02. esolution Limiled t jes. Nothing in the Bond
Resclution, expressed or implicd, it intended o give Lo any person other than the Slale, the
Trusiee, the Paying Agenls and the owners of the Panly Bonds and COUPORS, any right, rcmcdy
or claim under or by reason of the Bond Resolution. Any or
agreements in the Bond Resolution conlained by and on behalf of the Slalc shall be t‘or the sole
and exclusive benefil of the owners of the Parity Bonds and coupons, (he Trustee,

SECTION .03, Sugcessor Is Deemed Included in All Relerences 1o Predecessor.
Whenever in the Bond Resotution the Committee, any officer of the State, the Trustee is named
or referred to, such reference shall be deemed (o include the successors or assigns thereof, and afl
the covenants and agreements in the Bond Resolution contained by or on behalf of the
Comimittec, any officer of the State or the Trustee shall bind and inure o the benefit of the
espective successors and assigns thereof whether so expressed or not.

Discharge of Bond Resolution,

SECTION 9.04.
I

(6] all of the oulstanding Parity Bonds shall have maturcd, or if notice of
sedemption of all of 1he oulstanding Parity Bonds prior 1o malurity shall have been given, or
provision satisfactory to the Trustee shall have been imevocably made for the giving of such
uotice, and if ihe Slate shalf have deposited with the Trustee, in jrust, funds pursuant to lhe Bond
Resotution suflicient 1o pay and available for the payment of atl amounts then due and lhcreaﬂcr
to become due on all Parily Bonds, including all principal, interest and red p or

(i)  alf of the owstanding Paﬁ!y Bonds are 10 be refunded, and the conditions
set forth in Section 2.04 have been satisfied with respect to such Parity Bonds,

then, a1 the election of the State, and notwithstanding that any Parity Bonds or inlerest coupons
shall not have been surrendered for payment, the pledge of the Revenues provided for in the
Bond Resolution and all other obligations of the State under the Bond Resolulion shall cease and
terminate, excepl only the obligation of the State to pay or cause 10 be paid 10 the owners of the
Parity Bonds and interest coupons not se surrendered and paid all sums due thereon. Nolice of
such cfection shalt be filed with the Trustee.

Notwithstanding anything hercin to the contrary, this resolution shall not be inated
unti] all obligations and amounts due and owing to any Credit Facility Issuer, inctuding but not
limited to the Series 2006 Bond Insurer and the Series 2006 Surety Bond Isster have been paid
and satisfied in (ull.

-50-

SECTION 9.07. Partial_Invalidity. If any one or more of the covenants or
agreements, of portions thereof, provided in this resolution on the part of the State {or of the
Trustee} to be performed should be conlrary to Jaw, then such covenant or covenants, such
agreement or agreements, or such portions thereof, shall be nulf and void and shall be deemed

bic from the and or portions thereof and shall in no way
am.'cl lhe validily of the this resolution or of the Parily Bonds; but Ihe Parily Bondowners shall
refain ail the rights and benefits acrorded to them under the Act or any other applicable
provisions of law.
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SECTION 9.08. Effcelive Date.

This resolution shall becoms effective
fmmediately upon its adoption.

ADOPTED AND APPROVED by the Stale Bond Committee of the Stale of Alaska, the
21sl day of March, 2006,

STATE OF ALASKA
STATE BOND COMMITTEE

WILLIAM C. NOLL

C Dep of G
C ity and Ex ic Devel
Chair and Member

Alaska State Bond Commitiee

WILLIAM A. CORBUS
Coramissioner, Department of Revenue
Seerelary and Member
Alaska State Bond Commilice

SCOTT J. NORDSTRAND
issionof, of Administrati

.

Member
Alaska State Bond Committes

Approved as to form:

Attorney General of the State of Alaska
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CERTIFICATE

1, the undersigned, Secretary of the State Bond Commiltee of the State of Alaska (herein
called the “Commitice”} DO HEREBY CERTIFY:

1 That the altached Resolution numbered 2006-04 (herein catled the “Resolution™
is & inte and comect copy of a resolulion of the Committee as adopted at a meeling held on
March 21, 2006, and duly recorded in my office.

z That said meeting was duly convened and held in a}} respeets in accordance with
law, and fo the extent required by law, duc and proper notice of such meeting was given; that a
Tegat quonim was present throughout the meeting and a legally sufficient number of members of
the Commitice voted in the proper manner for the adoption of the Resolution; thal ali other
requirements and proceedings incident to the praper adopiion of the Resofution have been duly
fulfilied, carricd out and othenwise abscrved, and that T am authorized 1o execule this centificate.

IN WITNESS WHEREOF, I have hereunto set my hand this ___ day of N
2006.

Secretary

. [THIS PAGE INTENTIONALLY LEFT BLANK]
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FORM OF CONTINUING DISCLOSURE CERTIFICATE
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CONTINUING DISCLOSURE CERTIFICATE

This Continuing Disclosure Certificate (the “Disclosure Certificate”) constitutes
the written undertaking of the State of Alaska (the "State”), for the benefit of the holders
of the State’s $28,830,000 Sport Fishing Refunding Revenue Bonds, 2011 (the
“Bonds”), required by Section (b)(5)(1) of Securities and Exchange Commission Rule
15¢2-12 under the Securities Exchange Act of 1934, as amended (17 CFR Part 240,
§ 240.15¢2 12) (the “Rule”), for the benefit of the beneficial owners or holders of the
Bonds. The State is an “obligated person” within the meaning of the Rule.

SECTION 1. Definitions: The following capitalized terms shall have the
following meanings:

Annual Financial Information means the financial information (which shail be
based on financial statements prepared in accordance with generally accepted
accounting principles (“GAAP”) and operating and demographic data contained in the
“Comprehensive Annual Financial Report” (*CAFR”) of the State of Alaska, provided at
least annually, and the annual “Alaska Public Debt Report” which together contain the
type of financial and debt information included in the final official statement with respect
to the Bonds described in Exhibit B hereto; which Annual Financial Information shall
include Audited Financial Statements.

Audited Financial Statements means the State’s annual financial statements,
prepared in accordance with GAAP, which financial statements shall have been audited
by a firm of independent certified public accountants or the Legislative Auditor of the
State.

Disclosure Representative means the Chairman of the State Bond Committee
or his or her designee or such other officer or employee as the State shall designate in
writing from time to time.

Fiscal Year means the period commencing on the first day of July of any year
and ending on the last day of June of the following year or such other period of twelve
consecutive calendar months as shall be specified by the State.

Material Event means any of the following events with respect to the Bonds:

)] Principal and interest payment delinquencies;

(i)  Non-payment related defaults, if material;

(i)  Unscheduled draws on debt service reserves, if any, reflecting financial
difficulties;

(iv)  Unscheduled draws on credit enhancements reflecting financial difficulties;

(v) Substitution of credit or liquidity providers, or their failure to perform;

(vi) Adverse tax opinions, the issuance by the Internal Revenue Service of
proposed or final determinations of taxability, Notices of Proposed Issue
(IRS Form 5701-TEB) or other material notices or determinations with
respect to the tax status of the security, or other material or events
affecting the tax-exempt status of the Bonds;
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(vii)  Modifications to rights of the owners of the Bonds if material;

(viii) Optional, contingent or unscheduled Bond calls other than scheduled
sinking fund redemptions for which notice is given pursuant to Exchange
Act Release 34-23856, if material, and tender offers;

(ix) Defeasances;

(x) Release, substitution or sale of property, if any, securing the repayment of
the Bonds if material;

(xiy Rating changes;

(xii) Bankruptcy, insolvency, receivership or similar event of the State;

(xiiiy The consummation of a merger, consolidation, or acquisition of the State
or the sale of all or substantially all of the assets of the State, other than in
the ordinary course of business, the entry into a definitive agreement to
undertake such an action or the termination of a definitive agreement to
undertake such an action, other than pursuant to its terms, if material; and

(xiv) Appointment of a successor or additional trustee or the change of name of
the trustee, if material.

MSRB means the Municipal Securities Rulemaking Board or any successors to its
functions.

Notice of Material Events shall mean the Notice required to be given in
accordance with Section 4 hereof.

Participating Underwriter shall mean any of the original underwriters of the
Bonds required to comply with the Rule in connection with offering of the Bonds.

Rufe shall mean Rule 15¢2-12(b)(5)(i) adopted by the Securities and Exchange
Commission under the Securities Exchange Act of 1934, as the same may be amended
from time to time.

SECTION 2. Provision of Annual Financial Information.

(a) The State shall, while any Bonds are outstanding, provide the Annual
Financial Information to the MSRB on or before January 31 of each year (the “Report
Date”), commencing January 31, 2013, The State may adjust the Report Date if the
State changes its Fiscal Year by providing written notice of the change of Fiscal Year
and the new Report Date to the MSRB; provided that the new Report Date shall be 210
days after the end of the new Fiscal Year, and provided further that the period between
the final Report Date relating to the former Fiscal Year and the initial Report Date
relating to the new Fiscal Year shall not exceed one year in duration. It shall be
sufficient if the State provides to the MSRB, the Annual Financial Information by specific
reference to documents previously provided to the MSRB and, if such a document is a
final official statement within the meaning of the Rule, available from the MSRB.

(b) If the State is unable to provide to the MSRB the Annual Financial
Information by the Report Date, the State shali send a notice to the MSRB in
substantially the form attached hereto as Exhibit A.
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(c) If the State is unable to provide the Audited Financial Statements to the
MSRB by the Report Date, the State shall provide to the MSRB unaudited financial
statements of the State, and, as required by the Rule, Audited Financial Statements,
when and if available, must thereafter be provided to the MSRB.

SECTION 3. Content of Annual Financial Information. The State’s Annual
Financial Information shall contain or incorporate by reference the information described
in Exhibit B attached hereto, as well as the following:

(a) The Audited Financial Statements,

(b) Updated versions of the type of information contained in the final Officiai
Statement, as follows:

(i) STATE OF ALASKA DEPARTMENT OF FISH AND GAME — Fish
Hatchery Program (update of the statistics in the third paragraph regarding
hatchery fish stocks and yields);

(i) LICENSE FEE REVENUES - Legal Authority for License Fees and
Surcharge — Alaska Department of Fish and Game Sport Fishing Schedule
of Fees table;

(i) LICENSE FEE REVENUES - Historical Activity and Revenues —
State of Alaska Department of Fish and Game Number of Sport Fish
Licenses Sold by License Category table;

(iv) LICENSE FEE REVENUES - Historical Activity and Revenues —
State of Alaska Department of Fish and Game Value of Sport Fish Licenses
Sold by License Category table;

(v) LICENSE FEE REVENUES - Historical Activity and Revenues —
State of Alaska Department of Fish and Game Value of Sport Fish King
Salmaon Stamps Sold by Stamp Category table;

(vii FEDERAL GRANTS - |Historical and Estimated Alaska
Apportionments — Federal Assistance in Sport Fishing Restoration Final
State of Alaska Apportionments table; and

(vi)  APPENDIX A — Alaska Department of Fish and Game -~ Fish and
Game Fund Sport Fish Account Analysis.

The State reserves the right to cross-reference any or all of such annual financial
information and operating data to other documents to be provided to the MSRB.

The State reserves the right to modify from time to time the specific types of
information provided or the format of the presentation of such information, to the extent
necessary or appropriate in the judgment of the State; provided that the State agrees
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that any such modification will be done in a manner consistent with the Rule as provided
in Section 6 hereof.

it shall be sufficient if the State provides to the MSRB the Annual Financial
information by specific reference to documents previously provided to the MSRB and, if
such document is a final official statement, available from the MSRB. The State shall
clearly identify each such other document so incorporated by reference.

SECTION 4. Reporting of Material Events.

(a) if a Material Event occurs while any Bonds are outstanding, the State shall
provide a Material Event Notice to the MSRB not in excess of ten business days after
the occurrence of the event. Each Material Event Notice shall be so captioned and shall
prominently state the date, title and CUSIP numbers of the Bonds.

(b) The State shall provide, in a timely manner to the MSRB, notice of any
failure while any Bonds are Outstanding by the State to provide to the MSRB Annual
Financial Information on or before the Report Date.

(¢) The State may from time to time choose to provide notice of the
occurrence of certain other events, in addition to Material Events, if, in the judgment of
the State, such other event is material with respect to the Bonds, but the State does not
undertake to commit to provide any such notice of the occurrence of any material event
except Material Events.

SECTION 5. Termination of Reporting Obligation. The State’s obligations
under this Disclosure Certificate shall terminate upon the legal defeasance, prior
redemption in whole or payment in full of all of the Bonds. In addition, any provision
hereof and any provision relating to the Rule as set forth in the Resolution shail be null
and void in the event that the State delivers to the Registrar, an opinion of counsel
expert in federal securities laws to the effect that those portions of the Rule which
require this Disclosure Certificate, or any such provision, are invalid, have been
repealed retroactively or otherwise do not apply to the Bonds; provided that the State
shall have provided notice of such delivery and the cancellation of this Disclosure
Certificate and that portion of the Resolution relating to the Rule to the MSRB.

SECTION 6. Amendment; Waiver. Notwithstanding any provision of this
Disciosure Certificate, the State may amend this Disclosure Certificate, and any
provision of this Disclosure Certificate may be waived, if such amendment or waiver is
supported by an opinion of counsel expert in federal securities laws to the effect that
such amendment or waiver would not in and of itself cause the undertakings herein to
violate, or adversely affect compliance with the Rule if such amendment or waiver had
been effective on the date hereof, but taking into account any subsequent change in or
official interpretation of the Rule.



Provided, however, that the following conditions must be satisfied prior to such
amendment:

(a) The amendment may only be made in connection with a change in
circumstances that arises from a change in legal requirements, change in
law, or change in the identity, nature, or status of the State, or type of
business conducted;

(b)  The undertaking hereunder, as amended, would have complied with the
requirements of the Rule at the time of the primary offering, after taking
into account any amendments or interpretations of the Rule, as well as
any change in circumstances; and

(c) The amendment does not materially impair the interests of the holders and
the beneficial owners of the Bonds, as determined either by parties
unaffiliated with the State (such as bond counsel), or by approving vote of
such holders in accordance with the terms of the Resolution at the time of
the amendment.

Further, the Annual Financial Infoermation containing the amended operating data
or financial information shall explain in narrative form, the reascns for the amendment
and the impact of the change in the type of operating data or financial information being
provided.

Further provided, if an amendment is made to an undertaking hereunder
specifying the accounting principles to be followed in preparing the Audited Financial
Statements, the Annual Financial Information for the year in which the change is made
should present a comparison between the Audited Financial Statements or information
prepared on the basis of the new accounting principles and those prepared on the basis
of the former accounting principles. The comparison should include a qualitative
discussion of the differences in the accounting principles and the impact of the change
in the accounting principles on the presentation of the Audited Financial Statements, in
order to provide information to investors to enabie them to reevaluate the ability of the
State to meets its obligations. To the extent reasonably feasible, the comparison also
should be quantitative, A notice of the change in the accounting principles should be
sent to the MSRB.



SECTION 7. EMMA; Format for Filing with the MSRB. Until otherwise
designated by the MSRB or the Securities and Exchange Commission, any filing
required to be made with the MSRB under the undertaking are to be submitted through
the MSRB's Electronic Municipal Market Access system ("EMMA”), currently located at
www.emma.msrb.org. All notices, financial information and operating data required by
the undertaking to be provided to the MSRB must be in an electronic format as
prescribed by the MSRB. All documents provided to the MSRB pursuant to the
undertaking must be accompanied by identifying information as prescribed by the
MSRB.

SECTION 8. Additional information. Nothing in this Disclosure Certificate
shall be deemed to prevent the State from disseminating any other information, using
the means of dissemination set forth in this Disclosure Certificate or any other means of
communication, or including any other information in any Annual Report or Notice of
Material Event, in addition to that which is required by this Disclosure Certificate. If the
State chooses to include any information in any Annual Financial Information or Notice
of Material Event in addition to that which is specifically required by this Disclosure
Certificate, the State shall have no obligation under this Disciosure Certificate to update
such information or include it in any future Annual Financial Information or Notice of
Material Event.

SECTION 9. Beneficiaries. This Disclosure Certificate shall inure solely to the
benefit of the State, the Participating Underwriters, the holders and the beneficial
owners of the Bonds, and shall create no rights in any other person or entity.

BY:

Deven J. Mitcheil
Debt Manager, State of Alaska,
For the State Bond Committee

Date: December 8, 2011.
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EXHIBIT A

NOTICE TO MSRB OF FAILURE TO FILE ANNUAL REPORT

Name of Issuer; THE STATE OF ALASKA
Name of Obligated Person: THE STATE OF ALASKA
Name of Bond lssue: State of Alaska Sporf Fishing Refunding

Revenue Bonds, 2011

Date of Issuance: December 8, 2011

NOTICE |S HEREBY GIVEN that the State has not provided Annual Financial
Information with respect to the above-named Bonds as required by Continuing
Disclosure Certificate of the State dated December 8, 2011. The State anticipates that
the Annual Report will be filed by .

Dated: By:

Deven J. Mitchell
Debt Manager, State of Alaska
For the State Bond Committee
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(A)

(B)

(C)

EXHIBIT B

Names of the entities, enterprises, funds, accounts and other persons with
respect to whom information will be provided:

Entity:
1. STATE OF ALASKA

Types of information to be provided. (e.g., specific types of financial statements
and general descriptions of operating, economic, statistical, utilization and trend
data)

1. Audited Financial Statements

2. Comprehensive Annual Financial Report , 20

The accounting principles pursuant to which financial statements will be
prepared:

Generally accepted accounting principles, GASB 34
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APPENDIX E

BOOK-ENTRY ONLY SYSTEM

SAMPLE OFFERING DOCUMENT LANGUAGE
DESCRIBING BOOK-ENTRY-ONLY ISSUANCE
(Prepared by DTC-bracketed material may apply only to certain issues)

1. The Depository Trust Company ("DTC"), New York, NY, will act as securities depository for the securities
(the "Securities"). The Securities will be issued as fully-registered securities registered in the name of Cede & Co. (DTC's
partnership nominee) or such other name as may be requested by an authorized representative of DTC. One fully-registered
Security certificate will be issued for [each issue of] the Securities, [each] in the aggregate principal amount of such issue,
and will be deposited with DTC. [If, however, the aggregate principal amount of [any] issue exceeds $500 million, one
certificate will be issued with respect to each $500 million of principal amount, and an additional certificate will be issued
with respect to any remaining principal amount of such issue.]

2. DTC, the world's largest securities depository, is a limited-purpose trust company organized under the New
York Banking Law, a "banking organization" within the meaning of the New York Banking Law, a member of the Federal
Reserve System, a "clearing corporation" within the meaning of the New York Uniform Commercial Code, and a "clearing
agency" registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934. DTC holds and
provides asset servicing for over 3.5 million issues of U.S. and non-U.S. equity issues, corporate and municipal debt issues,
and money market instruments (from over 100 countries) that DTC's participants ("Direct Participants") deposit with DTC.
DTC also facilitates the post-trade settlement among Direct Participants of sales and other securities transactions in deposited
securities, through electronic computerized book-entry transfers and pledges between Direct Participants' accounts. This
eliminates the need for physical movement of securities certificates. Direct Participants include both U.S. and non-U.S.
securities brokers and dealers, banks, trust companies, clearing corporations and certain other organizations. DTC is a
wholly-owned subsidiary of The Depository Trust & Clearing Corporation ("DTCC"). DTCC is the holding company for
DTC, National Securities Clearing Corporation and Fixed Income Clearing Corporation, all of which are registered clearing
agencies. DTCC is owned by the users of its regulated subsidiaries. Access to the DTC system is also available to others
such as both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, and clearing corporations that clear
through or maintain a custodial relationship with a Direct Participant, either directly or indirectly ("Indirect Participants").
DTC has a Standard & Poor's rating of AA+. The DTC Rules applicable to its Participants are on file with the Securities and
Exchange Commission. More information about DTC can be found at www.dtcc.com.

3. Purchases of Securities under the DTC system must be made by or through Direct Participants, which will
receive a credit for the Securities on DTC's records. The ownership interest of each actual purchaser of each Security
("Beneficial Owner") is in turn to be recorded on the Direct and Indirect Participants' records. Beneficial Owners will not
receive written confirmation from DTC of their purchase. Beneficial Owners are, however, expected to receive written
confirmations providing details of the transaction, as well as periodic statements of their holdings, from the Direct or Indirect
Participant through which the Beneficial Owner entered into the transaction. Transfers of ownership interests in the
Securities are to be accomplished by entries made on the books of Direct and Indirect Participants acting on behalf of
Beneficial Owners. Beneficial Owners will not receive certificates representing their ownership interests in Securities, except
in the event that use of the book-entry system for the Securities is discontinued.

4. To facilitate subsequent transfers, all Securities deposited by Direct Participants with DTC are registered in
the name of DTC's partnership nominee, Cede & Co., or such other name as may be requested by an authorized
representative of DTC. The deposit of Securities with DTC and their registration in the name of Cede & Co. or such other
DTC nominee do not effect any change in beneficial ownership. DTC has no knowledge of the actual Beneficial Owners of
the Securities; DTC's records reflect only the identity of the Direct Participants to whose accounts such Securities are
credited, which may or may not be the Beneficial Owners. The Direct and Indirect Participants will remain responsible for
keeping account of their holdings on behalf of their customers.

5. Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to
Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time.
[Beneficial Owners of Securities may wish to take certain steps to augment the transmission to them of notices of significant
events with respect to the Securities, such as redemptions, tenders, defaults, and proposed amendments to the Security
documents. For example, Beneficial Owners of Securities may wish to ascertain that the nominee holding the Securities for
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their benefit has agreed to obtain and transmit notices to Beneficial Owners. In the alternative, Beneficial Owners may wish
to provide their names and addresses to the registrar and request that copies of notices be provided directly to them.]

6. Redemption notices shall be sent to DTC. If less than all of the Securities within an issue are being
redeemed, DTC's practice is to determine by lot the amount of the interest of each Direct Participant in such issue to be
redeemed.

7. Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to Securities
unless authorized by a Direct Participant in accordance with DTC's MMI Procedures. Under its usual procedures, DTC mails
an Omnibus Proxy to Issuer as soon as possible after the record date. The Omnibus Proxy assigns Cede & Co.'s consenting
or voting rights to those Direct Participants to whose accounts Securities are credited on the record date (identified in a listing
attached to the Omnibus Proxy).

8. Redemption proceeds, distributions, and dividend payments on the Securities will be made to Cede & Co.,
or such other nominee as may be requested by an authorized representative of DTC. DTC's practice is to credit Direct
Participants' accounts upon DTC's receipt of funds and corresponding detail information from Issuer or Agent, on payable
date in accordance with their respective holdings shown on DTC's records. Payments by Participants to Beneficial Owners
will be governed by standing instructions and customary practices, as is the case with securities held for the accounts of
customers in bearer form or registered in "street name," and will be the responsibility of such Participant and not of DTC,
Agent, or Issuer, subject to any statutory or regulatory requirements as may be in effect from time to time. Payment of
redemption proceeds, distributions, and dividend payments to Cede & Co. (or such other nominee as may be requested by an
authorized representative of DTC) is the responsibility of Issuer or Agent, disbursement of such payments to Direct
Participants will be the responsibility of DTC, and disbursement of such payments to the Beneficial Owners will be the
responsibility of Direct and Indirect Participants.

9. A Beneficial Owner shall give notice to elect to have its Securities purchased or tendered, through its
Participant, to [Tender/Remarketing] Agent, and shall effect delivery of such Securities by causing the Direct Participant to
transfer the Participant's interest in the Securities, on DTC's records, to [Tender/Remarketing] Agent. The requirement for
physical delivery of Securities in connection with an optional tender or a mandatory purchase will be deemed satisfied when
the ownership rights in the Securities are transferred by Direct Participants on DTC's records and followed by a book-entry
credit of tendered Securities to [Tender/Remarketing] Agent's DTC account.

10. DTC may discontinue providing its services as depository with respect to the Securities at any time by
giving reasonable notice to Issuer or Agent. Under such circumstances, in the event that a successor depository is not
obtained, Security certificates are required to be printed and delivered.

11. Issuer may decide to discontinue use of the system of book-entry-only transfers through DTC (or a
successor securities depository). In that event, Security certificates will be printed and delivered to DTC.

12. The information in this section concerning DTC and DTC's book-entry system has been obtained from
sources that Issuer believes to be reliable, but Issuer takes no responsibility for the accuracy thereof.
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