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RESOLUTION NO. 3321, as amended 

A RESOLUTION OF THE PORT COMMISSION OF THE PORT OF 
SEATTLE. authorizing the sale and issuance of special facility revenue bonds 
in thee series in the aggregate principal amounts of $59,740,000, $87,605,000 
and $70.080.000; for the purpose of paying part of the costs of capital 
improvements to Port marine facilities; fixing the date, forms, terms, and 
maturities for such bonds; authorizing the issuance and delivery of such bonds; 
approving certain protective covenants; appointing a trustee; authorizing the 
executive director to execute and deliver certain leases; providing for the 
issuance of special facility revenue bonds in the hture on a parity of lien 
therewith; approving D bond purchase contract; and providing for ongoing 
disclosure. 

WHEREAS, ttic Poit of Seattle (the “Pofl*’), a municipal corporation of the State of 

Washington. owns and oprri~es Seattle-Tacoma International Airport and a system of marine 

terminals and other properties; and 

WHEREAS. pursuant to the terms of Resolution No. 3059, as amended from time to time 

(the “Master Resolution”), the Port has cmtstmding multiple series of parity revcnue bonds and 

subordinate lien revemc bonds; and 

WIiEKkAS, thz Masrer Resolution authorizes the Port to issue “Special Facility Bonds” 

payable from the income .sf opezition of Special Facilities (as such terms are defined in the 

Master Resolution); and 

WHEREAS, the Port received a pmposal fmni Goldman, Sack & Go. (the 

“Underwriter”) to undermite two series of  the revewe bonds authorized herein as “Special 

I:ociliiy Bonds” which offer the Port Commikion epproved on February 22, l9W; and 

WIIEREAS. the Port has received an additional pmupasd fmm the Underwriter to 

underwrite the third series of Special Facility Bonds authorid hemin, which ofler this 

Commission finds acceptable; 

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

c-- Section 1. Dtnnitions, Rules - of Coristruclioa and Deftnition Amendments. 

Capitalized terns not otherwise defined in this resolution have the meaning given such t e r n  in 

Appendix A. Rules <if Consbuction and provisions tqarding amendments to defined terns arc 

set forth in Appendix A. h p p d i x  A is attach& hereto and incopPorated herein by this 

reference. 



. I 

Section I .  Authorhation and Lien of Bonds. Special facility revenue bonds of the 

Port. unlimited in amount. to be known as the “Port of Seattle Special Facility Revenue Bonds,” 

arc hereby authorized to be issued in Series. and each such Series may be issued From time to 

time pursuant to this resolution in such amomts and upon such terms and conditions as the 

Commission may from time to time deem necessary or advisable, for the purpose of paying 

Costs of T-18 Projects or refunding obligations issued to pay such Costs of T-18 Projects. 

The Bonds and the lien thereof created and established hereunder shall be obligations 

only of the special funds established under this resolution and in the Supplemental Resolution 

authorizing their issunrice. The Port hereby conveys, pledges, encumbers and grants all of its 

right. title and interesi in Pledged Port Revenue, all special funds and accounts created 

hereunder, all Pledged Port Revenue therein and any right, title an15 irderest, if any, that it may 

have in all Pledged Other Revenue and Pledged Other Revenue on deposit in suck special funds 

arid nccoun?s. As provided in the foregoing sentence, the Bonds shall be payable from and 

sccured by a lien on Pledged Revenue: provided, kowcuer, that any Series of Bonds also may be 

payable from and seared by a Credit Facility pledged specifically to or provided fbr that Series 

of Bonds. 

From ond a h  the time of issuance arld deliver). of the Bonds of each Series and so long 

thereafter ias any of the s m c  rcrnain Outqtanding md any Reimbursement Amounts remain 

unpaid. the Fort hereby irrevocably obliga;es &id binds itself to set aside and pay into the special 

iiinds created for the paymat of each Series of Bonds out of Pledged Port Revewe on or prior to 

the datc on which the principal of, premium, if any, and interest on the Bonds shall become due, 

the amount twcessaty to pay such principal, interest, and premium, if any, coming due on thc 

Don& of such Series. 

Said mounts so pledged are hereby declared to be B prior lien and charge upon the 

Pledged Port Revenue supctior to all other charges of any kind or craturc whatsoever except for 

thc prior ciaim of Senior Paymenis and except for charges qual  in rank that may be mede 

thereon to pay a d  stcim the payment of the principal of, pnmiwri, if any, and interest on Bonds 

issued in accordance with the provisions oiSwtions J,4,14 andlot IS of this resolution. 

The Bonds shall not in my mannet oc to any extent constitute general obligations of che 

Port or of :Re State of Washington, or of any political subdivision of the State of Washington. 

-2- r- rwonr 
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- Section 3. Authorization of Scrirp of h n d s .  The Port may issue hereunder from 

time to time one or more Series of Bonds for the purpose of paying for all or D portion of the 

costs of completing the T-18 Project and of improving Terminal 18 or for refunding purposes. 

A11 Bonds shall be parity obligations upon futfillmcnt of the conditions of this resolution and 

conditions. if any, established in future Supplemed Resolutions, at the time of authorization or 

issuance of such Bonds, and no other obligations shall be issued by the Port secured by Pledged 

Revenue (excluding therefrom money transferred to the Port as the Remaining Balance pursuant 

to Section 10 hereof). As a condition precedent to the issuariie of Futwc Parity Bonds (other 

than the initial three Series issucd in 1999). the Port shall comply with the limitations set forth in 

Section 14 and/or Section 15 of this resolution. 

-II_ Section 4. 

(a) 

Authorization of I_ 1W Bands. 

J999A Burtdr. The Pori shall issue the 1999A Bonds in the principal 

amount set forth on Schedule I for the purpose of providing part of the funds necessary to 

attached hereto. 

Bonds, 

Series 199% and 

0, 

(i i)  

(iii) 

(iu) 

pay the costs of thc improvements described on ScheduleA 

fund the 1W Reserve Dcposit Allocation allocable to *h 1 W A  

fund the M i a !  deposit to the CapitalizA Debt Service Account. 

pay all or a part of thc costs incidental to the foregoing and to the 

issuancc of the I W A  Bonds including, without limitation, the Bond Insutancc: Policy y m i u m  

for the 1 W A  Bcnds. 

(b) 19998 Bum&. The Port shall issw the 1 W B  Bonds in the principal 

amount sc’t forth OR Sctrcdufc 1 for the purpose of providing part of the funds necessary !o 

(i) My the costs of Ihc impmvemtnts described on ScheduleB 

attached hcmto, 

(ti) fund bhc 1999 Rescrw: Deposit Allocation dlocable to thc 19998 

Bonds; 

(ii i)  f d  the initial deposit to the Capiralized Debt Smice Account- 

Scrim 19998, and 

-3- 



(iv) pay al\ or a pari of the costs incidental to the foregoing and to the 

issuance of the 19998 Bonds including, without limitation. the 1999 Bond Insurance Policy 

premium for the 19998 Bonds. 

(c) /999C Bonds. The Port shall issue the IW9C Bonds in the principal 

amount set forth on Schedule 1 for the purpose of providing part of the funds necessary to: 

(i) pay the costs of the improvements described on ScheduleA and 

Schedule B attached hereto; 

(ii) fund the 1999 Reserve Deposit Allocation allocable to the 3999C 

Bonds: 

(iii) b d  the initial deposit to ?he Capitalized Debt Service Account- 

Series 1999C; 

(iv) make deposits ta the C-chmge Contingency Account-Series 199X 

and to the Project Ccntingcncy Account-Series 1999(3 and; 

(VI pay all or a part of the costs incidental ta the foregoing and to the 

issuancc of the 1999C Bonds including, without iinirntim, the Bond insurance Policy prcmium 

for the 1W9C Bonds. 

Section 5. Bond Detofts. 
-7 

(a) 199FA Bondr. I’hc 1999A Bonds shall t#t designata! as “Port of Seattlc, 

Special Faciiity Rcvcnue Bonds (Terminal 18 Project). Series I W A , ”  shall bt registered as to 

both principal and intcrrst and shall be numbered separately in the manner and with any 

additiond designation as the Registrar dccnis necessary for purposes of idcntification, shall be 

dated ns of the Closing Date, shall be in the denoinination ofSS.000 each or any integral multiple 

of $3,000, shall bear intcrsrst on unpaid principal at the rate shown on Schedule 1 payable fiom 

the Closing Dais until the 19WA Eon& have been paid or their payment duly provided for, 

payable scrnimnually on the first days of each March and September, beginning on Marsh I ,  

2000 (each a ”Prrymcnt Dare”), and shall mature BS set forth on Schedule 1. 

(b) /999B &n&. ‘me 19998 Bonds shalt he designatal as “Port of Seattle, 

Special k~acility Revenue Bonds (Terminal 18 Project), Series 19998,” shall bc registeml as to 

both princrpal and interest and &all be nunbend separately in tbe manner and with any 

additional &stgadtion thc Registrar deems nccessaq for purpo~v of identification, shall bt 



. 

dated as of the Closing Date. shall be in the denominaFion of $5,000 each or any integral multiple 

of $5.000. provided that no 19998 Bond shall represent more than one maturity. shall bear 

interest on unpaid principii from the Closing Date until the 39998 Bond bearing such interest 

has been paid or its payment duly provided for, payable semiannually on each Payment Date. and 

shall rtiature on the dates and in the amounts and bear interest at the rates shown on Schedule 1. 

(c) f999C Bondr. The 1999C Bonds shall be designated as "Port of Seattle, 

Spcial Facility Revenue Bonds (Terminal 18 Project), Series 199!X," shall be registered as to 

b r h  principal and interest and shall ke numkred s e p t e l y  in the manner and with any 

additional designation as the Registrar deems necessary for purposes of identification, shall be 

dated as of the Closing Date, shall be in the &nomination cf 55,OOO each or any integral multiple 

of 6C.OOO. provided tkai no 1999C Bond shall represent more than one maturity. The 1999C 

Eonds shall 'bear interest 0'1 unpaid principal from the Closing Date until the 1999C Bond 

hxxinp such interest has been paid or its payment duly provided for, payable semiannually on 

each Papnebii Date. and shall mature on the dates and beet interest at the rates shown OR 

Schedule 1. 

(d) I999 BomA J Special Fund Obligation. The 1999 Bonds are not gemral 

obligations of the Port, and PO tax revenues of thi: Port may be used to pay the principal of, 

premium. if any,'& interest on the 1939 Bonds. 

The I999 Bonds shall be obligations only of the Debt Sswice Account and the 1999 Debt 

Senice Kexme Account into which PLrdpd Revenue tvt obligated to bc depositcd in 

accordance with the terms of this resolution and shali be payable and  cud a!j provided herein. 

The I 9 9 9  Bonds do not constitute an indebtedness ~f the Port within Ihe meaning of the 

constiturioml provisions and limitations of the State of  Washinpon. 

Scctiaa 6. Redemption and Purxhase. 

(a) Oprionui Redentlion. 

( i )  The 1999A Bonds rn subject to redemption at the option of bk  

Pon on and after March 1,2010 in whole or in part on any date, at the following prices, 

redemption. 

-3- 



Redcmption Dates Redemption Prices 

hlarch 1.2010 through February 28.201 1 
March I .  201 I and thei-eafter 

101.0?/0 
100.0 

(ii) The 19998 Bonds are subject to redemption at the option of the 

Port on and afier March 1,2010 in whole or in part on any date, with maturities to be selected by 

the Port. at the following prices, expressed as a percentage of‘the principal mount, plus accrued 

intercst to the date fixed for redemption: 

Redemption Dates Redemption Prices 

March 1,2010 through February 28,201 1 
March 1,201 1 and tkreafter 

1 0 1 .OYo 
100.0 

(iii) The 1 W C  Bonds are subject to redemption at .the option of the 

Port on and after March 1,2010 in whole or in put cn any date, with maturities to be selected by 

the Port, at the prices set forth in Schcciule 1. 

(b) Mandafory Redimption. 

Unless ptCVi%sIy redeemed pursuant to the foregoing optional redemption provisions, 

the 1999U Bonds, if any, designated as term bonds on Schedule 1 (the “19998 Term Bonds”) 

shall bc subject to mandatory redemption on September 1 of the years and in the principal 

amounts os shown on Schedule 1. at the pricc 0s price show- on Schedule 1, plus accrued 

interest 10 the date fixed for ,zdernption. 

Unfcss previously redeemed pursuant to the foregoing. optional redemption provisions, 

the 1999C Bonds, if any, designated os term bonds on Schedule 1 (the “199% Tcrnr Bonds” and 

together with the 1 W A  Term Bonds and the 199K Tern Bonds, the “Tern Bonds”) shall bc 

subject to mandarory redemption on Sepicrntrer 1 of the years and in the principal amounts 

shun on Schdulc 1, at the pricc or prices shown on Schedule 1, plus accrued intenst to the 

date fixed for reuicrnption. 

(c) :?iucAirse of Bo& fur Retirement. The Port reserves the right io deposit 

wit): ’I m i l e  at any timc any legally available funds of the Port to purchase for retirement any 

of !tie kmh dlncd  to the Port $t any prim deemed rcasonaMe to the Designated Port 

ttcpewmt-,t \wh fbr#ls shall bc delivered to the Registrar for cancellation. The Port shall 

mlt~f,  S A  hf,’iftd th hd I~PCHC~ of Bonds SO p m h d .  

-6- 
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(d) Erect of Optional RedernptiodPurchase. To the extent that the Port shall 

hilve optionally redeemed or purchasid for cancellation any 19998 Tern Bonds or 1999C Term 

Bonds since the last scheduled mandatory redemption of such 1999BTerm Bonds or 

1999C Term Bonds, as the case may be, the Port may reduce the principal moun t  of the Tern 

Bonds of the same Series and riiaturity to be redeemed in like aggregate principal amount. Such 

reduction may be applied in the year specified by the Designated Port Representative. 

(e) Selection ofllondsfor Redemption. The Series and maturities of Bonds to 

be redeemed shall be selected by the Port and, within a maturity, if the Bonds then are held in 

book-entry only form, thc selection of Bonds to be redeemed shall be made in accordance with 

!he operational arrangements in effeut at DTC. if the Bonds are no longer held in uncertificated 

form. the dec t ion  of such Bonds to be redecmed shall be made as provided in this 

subsection (e). If the Por~ redeems at any one time 62wer than all of the Bonds of a Series having 

the same Series and maturity date, the particular Bonds or portions of Bonds of such Series and . 

maturity to be redeemed shall be selected by lot (or in such other manner determined by the 

Kcgisttar) in incrcmcnts of $5.000. In ihc rasc: of a Bond of a denomination greater than $5,000, 

the Port arid Registrar shall twit each Bond as representing such number of sepamte Bonds each 

of the dcnorninariorr of f3.000 as is obtained by dividing the actual principal amount of such 

Bond by $5.000. In the even1 that only a pcdon of the principal swn of a Bond is redeemed, 

upon sucmder of such Bond at the prificipal office of the Registrar there shall be issued IO the 

Registered Ovaer, without charge thctcfor, for the then unredeemed balance of thc principal sum 

thorcof or. ai the option d!hc Regiswed Owner, a Bond of like Series, maturity and interest rate 

in any ;?I the denominations herein authorized. Thc provisions of this subsection (e) and their 

app!icarlctn to Bonds O L ~ I  than h e  1999 B o d s  may ’be modified in a Supplemental Resolution 

rrltoprttd in connection with the Ism.$ of such Bonds. 

( f) A’otice of Redeni.ption 

t i )  OfiIcirtl Notice. Unlm. waived by any owner of Bonds to be 

rllclrcmrrd and cxccpt as may bc provided in a Supplemental Rcsolution adopted in connection 

tsith the i~swncc of Additional Bonds, Compleuon Bonds or Refhding Bonds, official notice of 

--- 

any such rekrnpjon ( d i c h  notice, in the case of an optional dcrnption, shall state that 

n4rmptiiJn 19 rud111oned u p n  Ihc rcceipt by the Registrar of sufficient funds for redemption) 
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shall be given by the Registrar on behalf of the Port by mailing a copy of an official redemption 

notice by first class mail at least 30 days and not more than 60 days prior to the date fixed for 

redemption to the Registered Owner of the Bonds to be redeemed at the address shown on the 

Bond Register or at such other address as is furnished in writing by such Registered Owner to the 

Registrar. 

All otrcial notices of redemption shall be dated and shall state: 

(A) the redemption date, 

(B) the redemption price, 

(C) if fewer than all Outstanding Bonds are to be redeemed, the 

identification by maturity and Series (srrd. in the case of partial redemption, the respective 

principal mounts) of the Bonds to be redeemed. 

(D) that on u'te date fixed for redemption, provided that in the 

cas: of o p t i ~ ~ t l  redemption the full amoutit of the redemption price is on deposit therefor, the 

redempiion price will h o m e  due and payable upan each such Bond or portion thereof ca!!ed for 

redemption. and that interest thereon shall c e w  to accrue from and atttr wid dare, and 

(E) the place where such b n d s  are to be surrendered for . 

payment of thc redemption pricc, which place of  pqmcrit shall be the principal office of the 

Reg is! gr .  

O n  or prior to any rdcmpaion date. the Tntstcc shall deposit, to thc extent of fund$ on 

dcposit in thc Debt Service AccOWi and available for such purpose, with the Registrar an amounl 

of  nioncy suf'ficient to pay thc mlcmption price of all the Bonds or portions of Bonds whish arc 

to be redeemed on !hat date. 

Failure :o give notice as to redemption of any Bond cr any defect in such notice shall not 

invalidate rcdemprion o f m y  o h r  BoriiA. 

Xotivithstrtnding the foEgoing, if the Bonds arc then heid in book-cntry only form, notice 

of redrmplion shall b given only in ix~ordanc~ ~ i t h  the ~pemti~nal arrangements then effeco at 

DTC but not ICSS than 30 days prior to the date of redemption. 

(ii) - Effect of Notice; Bcndv Due. OfpIcial notice of redemption having 

h e n  given a aforesaid, the Bonds or p a d O n S  of bnds So 40 be redeemed shall, on h 

redernpiion date (unlsss in the c u e  of opl iod redemption available mney on deposit w~th 

- I -  C- m(n1 



Registrar is insufficient to pay the redemption price), become due and payable at the redemption 

price therein specified. and from and after such date such Bonds or portions of Bonds shall cease 

to bear interest. Upon surrender of such Bonds for redemption in accordance with said notice, 

such Bonds shall be paid by the Registrar at the redemption price. Installments of interest due on 

or prior to a mandatory redemption date shall be payable as herein provided for payment of 

interest. Upon surrender for partial redemption of any Bond, there shall be prepared for the 

Resistered Owner a new Bond or Bonds of the same maturity and Series in the aggregate amount 

of the unpaid principal. All Bonds which have k e n  redeemed shall be canceled and destroyed 

by the Registrar and shall not be reissued. 

(iii) Sdhional  Notice. - In addition to the foregoing notice, further 

notice shall be given by the Registrar on behalf of the Port as set out below, but no defect in said 

further notisc nor any hilure 10 give all or any portion of such fiuther notice shall in any manner 

defeat the effectiveness of a call for dstmption if notice thereof is given as above prescribed. 

Each further notice of redemption given hereunder shall contain the information required above 

for an official notice of redemption PIUS (A) the C U S P  numbers of all Bonds king redeemed; 

(B) the date of issue of the Bonds of such Series as originally issued; (C) the rote of interest 

borne by cach Bond being redeemed; (D) the Series designation and maturity date of each Bond 

being deemed ;  and (E)any other descriptive information n d c d  to identify accurately the 

Bonds being redeemed. FAch further notice of redemption shall &e sent trt least 35 days before 

the rcdemption date to the applicable Bond lnsurcr and to cach NRMSIR, the SID, if any, slnd to 

the Undcwritcr or to its business succcssors, if any, and to such pawns (including securities 

repasitories who customarily at the time receive: notices of redemption in accordance with rulcs 

pwnulgated by the SEC) and with such additional information as shc Registrar deems 

appropriate, bur such mnilir;gs shall not be a condition precedent to the redemption of such 

Bonds. 

(ivj Use of CUSlP Niughrs. Upon the payment of the redemption 

. price of  Bonds k i n g  mdecmcd, each check or other tfansfer of fuds issued for such purpose 

shall bear the CUSIP number identifying, by maturity and Series, Ihe b n d s  being deemed 

with the proceeds of such check or other transfer. Neither thc Psrt, the Trustee nor the Registrar 

shall be liable for any failure to include a CUSlP number or my error in designation of a CLISlP 



number. appearing either in a notice of defeasance or redemptiotl i)r in any payment or transfer 

ad\ ice. 

(v) Amendment of Notice Provisions. The foregoing notice provisions 

of  this Sectiofi 6. including but not limited to the information to be included in redemption 

notices and the persons designated to receive notices, may be amended without the consent of 

any O\\ncrs of Bonds or the Bond Insurer by additions, deletions and changes in order to 

maintain compliance with duly promulgatid regulations and recommendations regarding notices 

of redemption of municipal securities. 

Section 7. Place and Medium of Payment. The principal of, premium, if any, and 

interesi on the Bonds shall be payable in lewful money of the United States of America. Except 

as provided in a Supplemental Resolution adopted in connection with the isstlance of any 

additional Bonds. interest on the Bonds shall be calculated on the basis of a 36Oday year (twelve 

304al. months'i. For 50 fong as a!; 73oi;ds are in fitlly immobilized form, such payments of 

principal and interest thereon shall 'be made as provided in the operational m g e m e n t s  of DTC 

as W ~ C K C ~  to in thz Letter of Represtniaticrs3. 

In the event that the Bonds ar+: no loncJer in fully inmobilized fonn, intcrest on the Bonds 

shd!  be paid by check or draft mailed (or by wirc transfer, without transfer fee. to a Registered 

O w w  of such Bonds irr aggregate princigi! arnomt of f l  ,W,ooO or more who so requests) 10 

the Rcgisrctxd Oanerv uf the Bonds at the addresses for such Rcgistered Owners appearing on 

!he Bond Register on thc 15th day of thc month preceding the interest payment date. Principal 

and premium, if any, of the Don& shall be payable upon presentation and surrender of such 

Bonds by rhc Regislered Owners at the principal office of tk Registrar. 

.Section 8. R q g i s t n t ~ .  
_I- 

(a, RegistradBuml Regi.si8r. The Port hereby requesis that thc Treasurer 

appoint the k a !  agency of the State of Washington as the Registrar far the Bonds. Tlw Port 

shall cause a bcmd register to be maintained by the Registrar. So long as any b n d s  remain 

Outstanding, the Registrar shall make all necessary provisions to permit the exshangc and 

registration of transfer of bonds a1 its principal corporate trust onice and sbdl makc such records 

available to ik Tmstec. RtgiPffzar may be renioved at my time at the option of the Treasurer 

upon prior no!ti* thc Rcgjsgrar, the T a l e ,  the Bond Insmr, DTC, each NRMSIR and the 



SID. if  any. and a successor Registrar appointed by the Treasurer. No resignation or removal of 

the Registrar shall he effective until a successor sh;ill have been appointed and qualified and until 

the successor Registrar shall have accepted the duties of the Registrar hereunder. The Registrar 

is authorized. on behalf of the Port, to authenticate and deliver Bonds transferred or exchanged in 

accordance with the provisions of such Bonds and this resolution and to carry out all of the 

Regisrrar's powers and duties under this resolution. The Registrar shall be responsible for its 

representations contained in the Certificate of Authentication on the Bonds. 

(b) Regisfered Ownership. The Port, the Trustee and the Registrar shall deem 

and treat the Registered Owner of each Bond as the absolute owner thereof for all purposes 

(except as provided in Sections41 and42 of this resolution), and neither the Port nor the 

Registrar shall be affectcd by any notice to the contrary. Payment of any such Bond shaH be 

m d e  only as described in Section 7 hereof, but such Bond may be transferred as herein 

provided. AH such payments made as described in Section 7 shall bc valid and shall satisfy and 

discharge the liability 4 t h e  Port upon such Bond to the extent of the amount or amounts so paid. 

If any Bond shdl 'oe duly presented for payment and funds have not been duly provided 

by the Pon on such applicable date, then interest shall continue to accrue thereatler on the unpaid 

principal thereof ai the rate stated on such Bond until such Bond is paid. 

(c j DTC' Ac*ceptunce/Leller of Representutlons. To induce DTC to accept the 

1999 Bonds as eligible for deposit at DTC, the Port has exccutcd and delivered to DTC the Lefler 

of Representations. 

Neither the Port. !he Trustee nor the Registrar shall have any responsibility or obligation 

to DSC participants or the persons for whom they act as rlomintxs (or any S U C C ~ S S O ~  depository) 

bsith respect io the 1999 Bonds in respect of the accuracy of my records maintained by DTC (or 

an) succcssor depository) or any DTC participant. the payment by DTC (or any successoc 

dqwsitoryj or any DTC participant of any amount in respect of the principal of, prcmiwn, if any, 

or inrcrc3i an 1W Bonds, any notice which is permitted or required to be given to Registered 

Owners under this resolution (except such notices as shall be required to be givcn by the Port to 

the Hcglqrar or io I)TC (or any successor dejmsitory)), or any consent given or other action 

iakcn by 0 3  C: (br any succcssoc depository) as the Registered Owncr. For so long as any 1999 

Ponds arc hcld in fully immobilized form hereunder, D'K or its swcewr depository shall 



. 

deempd to be the Registered Owner for all purposes hereunder, and all references herein to the 

Regisiercd Owners shall mean DTC (or any successor depository) or its nominee and shall not 

mean the Beneficial Owners or the owners of any other beneficial interest in such 1999 Bonds. 

(d) Use of Depsirwy. 

( i )  The 1999 Bonds shall be registered initially in the name of 

"Cede & Co.", as nominee of DTC, with one 1999 Bond of each Series maturing on each of the 

. 

maturity dates for each Series of the 1993 Bonds in a denomination corresponding to the total 

principal therein designated to mature on such date. Registered ownership of such immobilized 

1999 Bonds, or any gc.;fiions thereof, may not thereafter be transferred except (A) to any 

successor of DTC or its nominee, pv ided  tha! .my swh  successor shall be qualified under any 

applicable laws to provide the SXV~CZ proposed to be provided by it; (B)to any substitute 

depository appointed by the Commission pursllant to subsection(ii) below or such substitute 

depository's succe.ssor; cr {C) to my person ecs provided in subsection (iv) below. 

(ii) tlpon tk resignation of DTC or its successor (or any substitute 

dcpsitory or its successor) from its t'bnctiontr as depository or a determination by the 

Commision to discontinue the Yysterti ~ f h k  cgtry trmsfcrs b o u g h  DTC or its successor (or 

arly substitute dcpost!ory or its succcwr), thl: Cornmission may hefenflet appoint a substitute 

dcpository, Any such substitute dcp0sitor;l shall be qualified under m y  applicable laws to 

. provide the srwiccu pfiposed to bc! provided by it. 

( i i i )  In the case of my transfer pursuant to clause(A) or (B) of 

subsection (ij above, the Registtar shall, upon rcctipt of all Outstaridilrg 1999 Bonds, togcther 

wirh Q witrcn requesr on behalf of the Commission, issue a singlo ncw i999 Rond for each 

Scrics d maturity of the 1099 Bands then Outstanding. registered in the n m c  of such 

si!cccsmt 01 such substitute depository, or their nominees. as the c m  my be, all as specified in 

such written rcqwst of the Commission. 

(iv) In the event that (A) DTC or its successor (or substitute depository 

or its 3ucceswr) resigns from its functions BS depository, and no substitutc depository can be 

obtained, or (8) the Commission dctcnincs thet It is in the k t  inretest of the Beneficial 

0 . r w w ~  of thc 1999 &~OII& that such o * m n  be able to obtain such bonds in the form of 1899 

Bond cenifrcatcs. ~IC owenhip of such 1999 B o d s  nlay then be t ransfed to any person or 



entity a5 herein provided. wid shall no longer k held in fully immobilized form. The 

Comniission shall deliver a written request to the Registrar. together with a supply of definitive 

1999 Bonds, to issue 1999 Bonds as herein provided in any authorized denomination. Upon 

receipt by the Registrar of all then Outstanding 1999 Bonds together with a written request on 

behalf of the Commission to the Registrar. new 1999 Bonds shall be issued in the appropriate 

denominations and Series and registered in the names of such persons as are requested in such 

written request. 

(e) RegisIralion of Trunsfer of Ownership or fichange; Change in 

Denominations. The tmrsfer of m y  Bond may be registered and Bonds may be exchanged, but 

no transfcr of imy such Bond shall be valid uniess such Bond is surrendered to the Registrar with 

the assignment form appearing on such Bend duly executed by the Registered Owner or such 

Registered Owrcr's duly authcrized agent in a iaanner satisfactory to the Registrar. Upon such 

sunendcr. the P,cglstw shall cancei the surrendered Bond and shall authenticate and deliver, . 

without charge to the Registered Owner or transferee therefor, a new Bond (or Bonds at h e  

option of the new Registered Owner) of &e m e  datc, Series, maturity and interest rate and far 

thc stme aggregate principal amount in any authorilred denomination, naming as Registered 

Otsncr thc person or persons lis:& os the tssignee on  he mignment form appearing on the 

surrcndcrcd Bond. in exchange for such stltcendtted and canceled Bond, Any Bond may be 

surrrtdsred to the Registrar and cxchangcd. without charge, far an qual aggregate principal 

mount  of Bonds of the .same datc, Series. maturity and interest rate. in m y  a u t h o r i d  

dcnomina:iun or denominations. Except os provided in a Supplemental Rcsoiution, the Registrar 

shall not be obligated to register the traiufer of or to exchange any Bond during thc IS days 

preceding t k  date any such B a d  is to be redeemed. 

( f j  Reglsrrur k or Trwm j .  Ownership of BoncLt. The Registrar or Tnwtce 

may kcomc thc Registered Ovmr of any Bond with the same rights it would have if it were not 

the Kegistt-ar or T7wtw. as applicable, and to the extent pemritted by law, my act as depository 

for aad permit m y  of its officcn or directors to act as member of, or in any other capacity with 

resprr to. my committee fom,cd to p r o t ~ t  the right of the Registered Owners of Bonds. 
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(6) Registration Covenant. The Port covenants that, until all Bonds have been 

surrendered and canceled. it will maintain a system for recording the ownership of each Bond 

that complies with the provisions of Section 149 of the Code. 

Section 9. Project Fud. 

The Trustee is hereby authorized to establish one or more subaccounts within any account 

in the Project Fund. upon the written direction of the Designated Port Representative delivered to 

the Trustee. 

(a) Establishment. The Trustee shall establish a Project Fund for the payment 

afthe costs of the Bond lniprovements described on Schedules A and B attached hereto and for 

the piiyment of the costs of improvements to and of repsirs and replacements of Terminal 18, 

including interest capitalized dwing construction and issuance costs and contingency amounts. 

The Project Fund shall initially be divided into clght accounts: 

(i) 

(ii) 

the Capitalized Debt Service Account-Serics 1999A; 

the Capitalized Debt Service Account4sries 19998; 

(iii) the Capitalized Debt Service Account-Series 199%; 

(iv) the Project Accou~t-St?ries 1999A; 

(vi) the Pmjccl Account-Series 19%; 

(vii) the Project Contingency Account - S~rics 1WC; and 

(viii) the C-change Coc:ingency Accounk-Series 1%. 

Within the Project Contingency Accounl--.Scries I=, the Tnrs~ee shall cstab!ish two 

subaccounts, the Project Contingency Cost Subaccount snrf the Project Contingency Dclay 

S U ~ ~ C C D U I \ ~ .  Within h C-change Contingcncy Account-Series 1999C the Trustee MI 

establish two S U ~ G C O ~ ~ ~ S .  the C-cbnge Contingency Cost Subaccount and the C-changt 

Contingency Ikiay Subaccount. in addition, if liquidated damage or other payments we made to 

the Trustee pursuant to the EPC Contract, the Guaranty ot the Pcrforniance Bond or if p m c d s  

of builders’ risk insurance are mcived by thc Twtec, the TNstec at the direction of the Port 

shall establish within the Project Fund one or more additional accounts or subaccounts and shall 

deposit such funds (0th than the proceeds of any dcleycd opening insurance or brlsincss 

intemiplictn I~SWML;(: uhich &ail be deposited in the T-18 Revenue Fund) to the credit of such 



accourits or subaccounts. If Completion Bonds or Additional Bonds are issued by the Port, the 

Net Proceeds of such Bonds shall be deposited to one or more accounts within the Project Fund 

as provided in the Supplemental Resolution providing for the issuance of such Bonds. The Pori 

may also request the Trustee to establish additional accounts or subaccounts within the Project 

Fund. and the Trustee is hereby authorized to do so. 

The amounts in the Project Fund, until applied as hereinafter pravided, shall be held for 

security of all Bonds Outstanding hereunder and at the written direction of the Bond Insurer shall 

be transferred to the Debt Service Account if no other h d s  are available to pay debt service. 

Moneys on deposit in the Project Fund shall be invested by the Trustee, as directed by the 

Port in writing, in Permitted Investments stated to mature or to be redeemable at the option of the 

holder thereof on or before the dates such moneys are expected to be needed. The Trustee shall 

maintain records sufficient to permit calculation of the income on investments and interest 

earned on deposit of amounts held in the accounts within the Project Fund, and such income and 

interest shall become part of the respective account or subaccsunt within the Project Fund nnd 

may be expcnded as provided in subseclion (c) hereof. Copies of such records shall be made 

available to the Port, 55e Registered Owners and the 1999 Bond lnsurer in reasonable quantity 

from time to iime upon written request of  thc Port, a Rcgistercd Owner or the 1999 Bond Insurer, 

as the case may be. 

(b) Depmirs. 

(i) &p.vits inlo the Cupitalized Debt Service Account-Series I999A. 

On the C l ~ s i ~ g  Date. the sum set forth in the Closing Memorandm shall be deposited in the 

Capitalized Debt. Service Account-Series 199A.  Thereafter, inierest earnings and the pmcecds 

of invcstnients of mom: in the Capitalized Debt Service Account-Series IW9A shall be 

deposited in and retained in the Capitalized Debt licwice Account-Series 1999A. 

(ii) Deposits info the Capitalized Lkbt Sendce Accounr-Seris 19998. 

On the Ciosing Date, the sum set forth in the Closing M c m o d u m  shall be deposited in the 

Capitalized Dcbt Service Account-Series 19998. nereafler, interest earnings and the proceeds 

of investments of money in ~e Capitalized Debt Service Account-Series 1999B shall be 

deposited in and retained in the Capiuliad Debt Service Account-Series 1999B. 
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(iii) L'ci,OSitS into the Capitalized Debt .'n*ice Accoitnr-Series I999C. 

On the Closing Date, the sum set forth in the Closing Memorandum shall be deposited in the 

Capitalized Debt Service Account-Series 1 S99C. Thereafter, interest earnings and the proceeds 

of investments of money in the Capitalized Debt Service Account-Series 1999C shall be 

deposited in and retained in the Capitalized Debt Service Account-Series 1999C. 

(iv) Deposits into the Projec*t Account-Series IY99A. On the Closing 

Date, the Net Proceeds of the 1 W A  Bonds (exclusive of the sum designated in the Closing 

Memorandum for deposit into the Capitaliind Debt Service Account-Series 1999A) shall be 

deposited in the Project Account-Series 1999A. Thereafter, moneys, if any, transferred to the 

Project Account-Series 1999A pursuant to subsection9(c) shall be deposited to the Project 

Account-Series 1 W A .  Interest earnings and the proceeds of investments of money in the 

Project Account-Series 1999A shall be deposited in and retained in the Project Account-Series 

1 999.4. 

( v )  Deposits inio the Project AccountSeries 19998. On the Closing 

Dare, the Net Piweeds of the 19958 Bonds (exclusive of the sum designatcd in the Closing 

Memorandum for deposit into the Capitaliied Ccbt Service Account-Series 1999B) shall be 

depsited in the Projcxt Account-Series 1WB.  ?hereafter, moneys, if MY. transferred to the 

Projcct Account-Serics 19998 purswst to subsection 9(c) shall be deposited to the Project 

Account-Series 1999B. Merest earnings and tho proceeds of investments of money in the 

Project Account-Series 199!JB shall be deposited in and retained in the Project Account-Series 

1 wu. 
(vi) Deposits i r m  the Projec? Account-Serles IP99C. On thc Closing 

Datc, the Net Proceeds of  he lW9C Bonds (exclusive o f  the amounts of such Net Proceeds 

designated in the Closing Memorandum for deposit into the Project Contingency Account- 

Series 1 W, the C-change Contingency Account - Scrim 1999C and the Capitalized Debt 

Senice Acc~~uni-Series ls'99C) shall be deposited in the Project Account-Series 1%. 

Tlrtrcaftet, m m y s ,  if any, transferred to the Project Account-Series 1999C pursuant to 

silhsecriorr %c) ~hll be deposited to the Project Account-Series 1999C. Interest earnings and the 

proceeds of irrbatmmu of money in ihe Project Account-Series 1999C shall bc deposited in 

relaincd in ihc f'roject Account-Series 1m. 
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(vii) f i p s i r s  into the Project Contingency Accounr-Series I999C. On 

the Closing Date. from the Net Proceeds of the 1999C Bonds, the sum designated in the Closing 

Memorandum for deposit into the Project Contingency Cost Subaccount shall be deposited in the 

Project Contingency Cost Subaccount. Thereafter, amounts, if any, deposited by the Port 

pursuant to Section 13(a)(4) to pay Port Covered Costs (in the event that the Port does not pay 

such costs directly to the EPC Contractor or another contractor) and interest earnings on the 1999 

Debt Service Reserve Account accrued and earned prior to Project Completion shall be credited 

to the Project Contingency Cost Subaccount upon receipt, and amounts deposited by the Port 

pursuant KO Secticn l3(a)(3) to pay Port Covered Delay Costs shall be credited to the Project 

Contingency Delay Subaccount upon receipt. Interest eamings and the proceeds of investments 

of money in t!x Project Conthsency ,4ccarmt-Series 1999C and in the subaccounts thereof shall 

be deposited in and retained in &e Yrbjwt Contingency Account-S~es 1999C and such 

subaccoun!s. 

iviii) DrqmsIts into the C-change Contingency Account-Series 1999C. 

On the Closing Due. from the Hct P m d s  02- the 3999C Bonds the sum designated in the 

Closing Memomdurn for dcpsit into thc C-change Contingency Cost Subaccount shall be 

dcpsited in the C-chsnge Contingency Cost Subaccount. Thereafter, deposits if any, by thc Port 

pursuant to Section 13(an2) to pay C-changt Costs, &a!] be credited to the C-change 

Continycrlcy Cost Submount. and dcpsits. if any, by the Port pursuant to Section 13(a)( I )  to 

pay C-chwgc Delay Cosrs shall be cmiited to che C-chnngc Contingency &lay Subaccount. 

Interest earnings and the proceeds of investments of money in the C-change Contingency 

Account-Series 1!WC and in the sukcounts thereof shall bc deposited in and retained in the 

C-changc Continpmy Accounr=Series 19WC and such subaccounts. 

(ix) Except during the continuance of a Default hereunder. the Port 

may enforce payments from the Project Fund upon compliance with the pwedures set forth in 

this Section9. During the continuancc of a Default, W Trustee shall makc payments and 

tmnskn from the Project Fund only with the cowcnt or at thc direction of the 1999 Bond 

Insurcr. 
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(c) Dishirrsem.mrs. 

( i ,  Dishiirsements fiom Capitalizcd Debt Service Account- 

Serics 1999A. From and after the Closing Date. until the date specified in Section 1 I(b)(iKZ), 

the Trustee shall withdraw from the Capitalized Debt Service Account-S&es 1999A. taking into 

account transfers to be made from the C-change Contingency Delay Subaccount and the Project 

Contingency Delay Subaccount, on the 29” day of the month immediately preceding each 

Payment Date an amount equal to the interest on the 1999A Bonds coming due on such Payment 

Date for depcsit i.n the Debt Service Account. In the event h d s  are on deposit in the C-change 

Contingent). Delay Suhsccount or in the Project Contingency Delay Subaccount in connection 

with a Change Or&r re!sting tc the Bond Improvements described in Scheaule A. such h d s  

shall be transferred to the Debt Sawice Account for the payment of such interest before any 

witindrawal is made from the Capitalized Debt Service Account-Series 1999A. 

(ii) Dishwwments from Capitalized Debt Service Account- 

Series lY99B. From and after the Closing Date, until ttrz date specified in Section 1 I(bHiX2). 

the Trustcc shall withdra\h; from the C-opitalizcd Debt Service Account-Series 19998, taking into 

account tm9fem to bar made from the C-change Csntingmcy Delay Subaccount and the Project 

Contingcncj &lay Subaccount, on the 25’ day of the month immcdiately preceding each 

Fayn;cnt Date an amount qual to the intenot on the 19993B Bonds coming due on siwh Payment 

Dstc for dcposi: in thc Dck Service Account. In thc went funds art on deposit in the C-chaplgc 

Contingency Delay Subaccount or in thc Prujecr Contingency Dclay Subaccount, such funds 

shall he transferred to the Dcht Setvice Account before any withdrawal is made from the 

Capitalized Debt Scrvrcc Account-Series 19998. Moneys may also be Withdrawn lo pay interest 

on all or a portion of the Scrits 1999A Bonds and Snies 1!B9C Bonds in the tvcnt m a y s  in 

the Capitalized Debt Scrvicc Account Series 1999A or the Capitalized Debt Servicc Account 

Scries 1999C are iasuffrcient for such putpost. 

(iii) DMwrsemcnis from Capitalized Debt Service Account- 

S e w s  f9YYC. From and aAer the Closing Date, mti! the date specified in Section 1 I(b)(iXZ), 

the Trustee shall withdraw from the Capita1ized Debt Service Account-Series 1%. taking into 

account transfers io k & from the C-change Contingency Delay Subaccount and the Project 

Conrirrgcncy Ikiay Sukcoun! on iht 2Sa day of thc month irnmcdiarely preceding each 



Payment Date an mount  equal to the interest on the 1999C Bonds coming due on such Payment 

Date for deposit in thc Debt Service Accounl. Moneys may also be withdrawn to pay interest on 

a\! or a portion of the Series 1999A Bonds and Series 19998 Bonds in the event moneys in the 

Capitalized Debt Sewice Account Series 1999.4 or the Capitalized Debt Service Account Series 

19998 arc insufficient for such purpose. In the event funds are on deposit in the C-chanye 

Contingency Delay Subaccount or in the Project Contingency Delay Subaccount. such funds 

shall be transferred to the Debt Service Account before any withdrawal is made fiom the 

Capitalized Debt Service Account-Series 1999C. 

(iv) Disbursements from Project Account-Series I999A. The Trustee 

shall disburse money from the Project Account-Series 1999A for the payment of (1) the dollar 

amount of costs of issw.ce of the 1W9A Bonds shown in the Closing Memorandum and 

(2)costs (other tkan Port Covered Costs, Port Covered Delay Costs, C-change Costs and 

C-change Delay Costs) of the Bond Improvements identified on Schedule A attached hereto, 

provided that nothiag herein shll affect the Trustee's right to rely upon Requisitions pursuant to 

fiection 3 I of this resolution. The Trustee shall disburse money from the Project Account-Series 

i999A to pay or to wimburse the Port for payment of costs of issuance or to pay ceftain costs of 

the T- I8 Project (other than Port Covenh Costs, Port Covered Delay Costs, C-change Costs and 

C-change Delay Costs). only upor: receipt by L !  TWSICC of B Requisition completed and signed 

by a Designated Port Project Representative. Ihe aggregate dollar amount to be disbursed to or 

at the direction of the Port for such costs and casts of issuance punuaslt to this paragraph SkalZ be 

identified in  the Closing Metnorandurn. 

The Trustee shall disburse money from the Project Account-Series tWA to pay or to 

reimburse the Port for psjmcnt of costs o f  tho Bond fmprovements identified on Schedule,% 

attached hereto only upon receipt by the Trustee of (a) a Rquisition signed by the Dssignnted 

Port Project Representative and approved by the Designated T-18 Co. Reprcscntativc and by the 

lnlfcpendent Engineer and (b) in the cast. of a Requisition to pay any portion of the Contract 

Price, an Approved Application for Paytnent. If tkt bahnce in the h),kct Actount-Serics 1999A 

is not sufficient io pay all of thc mnount shown in any Requisition (othcr than a Requisition for 

costs of issuance), the Trustee shall notify tke Port and shall pay from available funds in the 

Project Account-Series 1999c, the Project Accaunt-lkrics 19998 01 the Project Contingency 



Account-Series 1999C3, in that order, the amount required to make up such deficiency. Provided 

that sutlicient moneys are available in the Project Account-Series 1999A. taking into account the 

transfers and payments, if any, referred to in the preceding sentence, the Trustee shall pay each 

Requisition (by wire transfer unless otherwise directed by the Designated T-18 Co. 

Representative) not later than seven days (or h e  preceding Business Day if the seventh day is not 

a Business Day) after receipt. 

In no event shall any Port Covered Delay Costs, Port Covered Costs, C-change Costs or 

C-change Delay Costs be paid vrith funds on depsi t  in the Project Account-Series 1999A. 

In addition to the other disbr.usenients provided above, annually, upon receipt of a written 

direction from the Designated Port Representative the Trustee shrill transfer from the Project 

Account-Series 1999A to the Rebate Fund the amount of Rebatahte Arbitrage set forth in such 

direction. 

‘i’he Trustee shall retain copies or records of each Requisition and each Approved 

Application for Payment and without the prior consent of  the Port and thc 1999 Bond Insurer 

shal! not destroy such records and copies for a period of three y e m  after Project Completion. If 

the Port or the L999 Bond Insurer advises titi: Trustee in writing that such records ond copies 

should no! ,be destroyed. thc Trustee shall deliver such records and copies to thc Port, with 

copies to the 1999 Bond Insurer if the I999 Bond Insurer so requests, 

Prior to the execution or approval of a Change Order, the Independent Engineer shall 

obtain the balances available in the various accounts in the Project Fund, and the Trustee shall 

confirm, u p ~ n  thc written request from the Independent Engineer, the balances availablc in the 

various accounts in the Project Fund to pay the costs of suck Clmge Orders. 

(v) Dbburscmenrs born Projecr Accounr&rCes 1’9998. The Tnrsttc 

shall disburse money fronr the Project Account-Series 199913 for thc payment of ( I )  the dollar 

amount af costs of issuance of the 19998 Bonds shown on the Closing Memorandum lurd 

(2)costs (other than Port Covered Costs, Port Covered Delay Casts, C-change Cos& and 

C-change Delay Costs) of the Bond Improvements identified on Schcdult A and/or Schedule B 

attached hereto; provided that nothing hemin shll affect thc Trustee’s right 10 rely upon 

Requisitions pursuant to Section 31 of this Resolution. The Trustee shtlll disburse money from 

the Project Account-Series I W B  to pay or nimbursc the Poit for payment of costs of issuance 



. 

or certain costs of the T-18 PrGject (other than Port Covered Costs, Port Covered Delay Costs, 

C-charye Costs and C-change Delay Costs). only upon receipt by the Trustee of a Requisition 

completed and signed by a Designata! Port Project Representative. The aggregate dollar amount 

to be disbursed to or at the direction of the Port for such costs and costs of issuance pursuant to 

h i s  paragraph shall be identified in the Closing Memorandum. 

Tne Trustee shall disburse moneys from the Project Account-Series 39998 to pay or 

reimburse the Port for payment of costs of the Bond Improvements identified on SchedulcA 

and/or Schedule B attached hercto only upon receipt by the Trustee of (a) Requisitions signed by 

the Desigmted Port Project Representative and approved by the Designated T-18 Co. 

Representative and the lndependent Engineer, and (h) in the case of a Requisition to pay any 

portion nl’ the Coa%mct Price, an Approved Application for Payment. If the balance in the Project 

Account-Series 19998 is not sufficient to pay all of the amount shown in any Requisition (other 

than a Requisition for costs of issuance), the Trustee shall notifL the Port and shall pay from 

uvuilithle funds in the P:oject Account-Series 1999C or the Project Contingency Account-Series 

1999c3, in that order, the amount required to make up swh deficiency. Provided that sufficient 

moneys are available in h e  Project Account-Series 19998, taking into account the transfers and 

payments, if any, rcfcnwl1’3 in the preceding sentence, the Tnrstee shall pay each Requisition (by 

wire transfer unless otherwise Circc;.tcd by the Designated T- 18 Co. Representative) not later than 

scvcn days (or the preceding Business Day if thc seventh day is  not a Bisincss Day} after receipt, 

To the extent provided in subsection 9(c)(iv), moneys irr the Project Account-Series 

Ic@9f3 may also be disbursed or trtonsferoed to the Project Account-Series t999A to pay costs of 

the Bond Impmvcmtnts identified in Schedule A hereto if amounts in the Project Account - 
Series 1999A are not suffcient to pay such costs. In no event shall any Port Covered Delay 

Costs, Port Covered Costs, C-chang~ Costs or C-change Delay Costs be paid with funds on 

deposit in the Project Account-Series 1 W B .  

:n addition to the other disbursements provided above, annually upon receipt of a written 

direction from the kignated Pori Representative, the Trustee shall transfer from the Project 

Account-Series 1W8 io the Rebate Fund the mount of Rebatable Arbitrage set forth in such 

direction. 
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The Trustee shall reQin copies or records of each Requisition and each Approved 

App!ication for Payment and wi?hwt the prior written consent of the Port and the 1999 Bond 

Insurer shall not destroy such records for a period of three years after Project Completion. If the 

Port or the 1999 Bond Insurer advises the Trustee in writing that such records and copies should 

not be destroyed. the Trustee shall deliver such records to the Port, with copies to the 1999 Bond 

Insurer if the I999 Bond Insurer so requests. 

Prior to the execution or approval of a Change Order, the Independent Engineer shall 

obtain the hlances available in the various accounts in the Project Fund and the Trustee, upon 

wriltm request from thc independent Engineer, shall confirm the balances available in the 

various accounts in ;he Project Fund to pay the costs of such Change Orders. 

(vi) Disbiirsements fiom Project AccountSeries I999C. The Trustee 

shall disburse money from the Project Account-Sefies 1 W C  for the payment of ( I )  the dollar 

amount of costs of issuance of ? i ~  lm Bonds shown in the Closing Memorandum and 

(2)costs (other than Pon Covered Costs, Port Covered Delay Costs, C-change Costs and 

C-change Delay Costs) or" the I Z m i  Improvements identified on Schedule €3 and/or Schedule A 

attached hereto; provided that nothing herein shall affect the Trustee's right to rely upon 

Rcquisitions pursuant to Scction 3 i  of this tcsolution. The Trustee shall disburse money from 

the Project Account-Series 1999C IO pay or to reimburse the Port for payment of costs of 

issuance or to pay certain costs cf the 3'- 18 Project (other than Port Covered Costs, Port CovcrCa 

fhlny Casu, C-shmgc Casts and C-chanye Delay Costs), only upon receipt by the Trustee of a . 

Requisition completed and sigried by a Designated Port Project Representative. 'Ihe aggregate 

dollar m o u ~  to k disbursed to or at the direction of the Port for such costs and costs of 

issumre punuant to this paragraph shall be identified in the Closing Memorandum. 

The Trustee shall disburse moneys from the Project Account-Series 1 W C  to pay or to 

tcimhurx the Port for paymcnl of costs of the Bond Improvcmcnts identified on Schedule B or 

Schedule A attached hereto (but ordy if the baIance on hand in the Project Account-Series I W A  

is not sunicieni to pay such costs) only upon receipt by the Tmtw of(e) tt Requisition signed by 

thc Designated Port Project Representative and approved by the Designated T-18 Co. 

Reprwnlitiive and by the Independent Engincer amf (b) in the casc of a Rquisition to pay any 

portion of the Cqntract Price, an ApprrJvd Application for Payment. If h c  balance on deposit in 



the Project Account-Series 19WC is not sufficient to pay all of the amount shown in my 

Requisition (other than a Requisition for costs of issuance). the Trustee shall notify the Port and 

shall pay from available funds in the Project Account-Series 19% or the Project Contingency 

Account-Series 1999C, in that order, the amount required to make up such deficiency. If 

sufficient moneys are available in the Project Account-Series 3999C, taking into account the 

transfers and payments, if any, refened to in the preceding sentence, the Trustee shall pay each 

Requisition (by wire transfer unless otherwise directed in writing by the Designated T-18 Co. 

Kepresmtative) not later than seven days (or the preceding Business Day if the seventh day is not 

a Business Day) after receipt. 

To the extent prokided in subsections9(c)(iv) and 9(c)(v), moneys in the Project 

Account-Series i 999C may also be disbursed or t ransfmd to the Project Account-Series 1999A 

and to the Project Account-Seses 19398 to pay costs of tk Bond Improvements payable from 

such accounts if moneys in such accounts nn: not suflicient. In no event shall any Port Covered 

Delay Costs, Pott Covered Costs, C-change Costs or C-change Dclay Costs be paid witkt funds 

on deposit in the Project Account-Seiies 1999C. 

!n addition to the other disbursements provided abovc, mual ly  upon meip t  of a written 

Account-Series 19% to the Rebate Fund the amount of Rebatable Atbirrage set forth in such 

direction. 

'17K Tnrstee $hall retain copies or mods of  each Requisition and tach Approved 

Application for Payment and without the prior w r h n  consent of the Port and the 1999 Bond 

I n s u m  shall not destroy such records for a period of three years a h  Project Completion. If the 

Port or the 1W Bond Ituurtr advises thc Trustee in writing that such records and copics should 

not he de.rtroytd, the Trusm shall dctivclt such records and copies to thc Pon, with copies to thc 

1999 Bond Insurer if the 1999 Bond Insurer so requests. 

Prior to the execution or approval of a Change Order, the Independent E o @ ~ - x  shA! 

obtain the balances available in tk various accounts in tht Project Fund. astd the Trustee shall, 

upon the written Wwst f-m rk Independent Engineer, shalt confirm the bslances avsilabkt in 

:he vzvious accounts in Ihc Project Fwrd to pay the costs of such C b g c  Order. 
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(vii) DbPursemenrs From Project Contingency Accounl-Series I999C. 

(A) Subject to the conditions set forth in subsections%cHiv), 

9(c)(v) and 9(c)(vi) and to the extent moneys are not otherwise available for such purpose in the 

Project Account-Series 1999A, the Project Account-Series 1 W B  and the Project Account- 

Series 1999C, the 'Trustee shall transfer to the applicabfe Project Account, or shall disburse. from 

the Project Contingency Cost Subaccount the amount required to pay costs (other than costs of 

issuance, C-change Costs, C-change Delay Costs, Port Covered Costs and Port Covered Delay 

Costs) of the Bond Improvements then due and payable pursuant to my Requisition delivered in 

accordance with this Section 9. 

(B) Upon receipt of a Requisition signcd by the Designated 

Port Project Representative and spproved by the Designated T-18 Co. Representative and by the 

Independent Engineer and, in the CLEW of a Requisition to pay any portion of the Contmct Prke, 

upon receipt of m Approved Application for Payment, the Trustee shall disburse moneys in the 

Project Contingency Cost Subaccount to pay Port Covcred Costs then due and payable. 

(C) On the 25" day of each month (or on the preceding 

Business Day if the 25" day is not a Business Day) after the transfers required to be made on 

such day pursuant to Section tO(b)(l), the Trustee sholl transfer to the Scnior Payment Fund 

frim the Projcct Continguricy Delay Subaccount the mount (if any) r q u i r d ,  raking into 

account the balances then on deposit in the Senior Payment Fund and the transfers, if my, 

required 'IO be rnade from the C-change Delay Subaccount pursuant to Section 9(cXviii), to pay 

Senior Payments thcn duc and payable. In addition, prior to any transfer to the Dub1 Service 

Account from the Capltafized Debt Service Account, the Trustee shall transfer from the Project 

Contingency k h y  Subaccount to he Debt %mice Amount the amount requid  (or thc 

remaining bajance in the Project Contingency &lay Subaccount, if lesj t h  the amount 

required!, together with the amount, if any, t r a n s f e d  from the C-cRange Contingency Delay 

Subaccount. to pay interest due or: the Bonds on the next Psyment Date. 

The Trustee shall retain copits or records of each deposit to snd transfer from the: Project 

Contingency Account-Series 1999C and the subsrccounts therein and Without the prior written 

consent of the port and the 1999 Bo& insurcr shall not destroy such records for a period of t h  

years after Project Completion. If the Port or the 1y99 Bond Insurer advisa thc Trustec in 



. 

writing that such records and copies should not be destroyed, the Trustee shall deliver such 

rccords to the Port. with copies 30 the 1999 Bond Insurer if the 1999 Bond Insurer so requests. 

(viii) Dishursements *om C-change Contingency Account-Series 1999C. 

(A) Upon receipt of a Requisition signed by the Designated 

Port Project Representative and approved by the DesignatedT-18 Cu. Representative and by the 

Independent Engineer and, in the case of a Requisition to pay any portion of the Contract Price, 

upon receipt of an Approved Application for Payment, the Trustee shall disburse moneys in the 

C-change Contingency Cost Subaccount to pay Cchange Costs then due and payable. 

(B) On the 25* day of each month (or on the preceding 

Business Day if tire 25'' day is not 6 Business Day) after the transfers required to be made on 

such day pursllant t~ Section lOiO)(l), the Trustee shall transfer to the Senior Payment Fund 

from if:= C-change Contingency Delay Subaccount the amount required, taking into account the 

balances then on deposit in such fund and the amount, if any, ti, be transfed to such fwrd from 

the Project Contingency Delay Subaccount, to pay Senior Payments then due and payable. In 

additiun, prior to MY tmnsfet to the Debt Service Account from the Capitalized Debt Service 

Account, the Trustee shall transfer from the C-changc Contingency Delay Subaccount to the 

Ihbt. Service Account the amount required (or the remaining balance in thc C-chmge 

Contingexy Delay Subaccount, if less than the amount r q u i d ) ,  together with the mount, if 

any, transkrred from the Project Contingency M a y  Subaccount, to pay interest on the Bonds on 

the next Payment Date. 

(d) Procedures Upon Completion. Upon Project Completion thc lndcpendcnt 

Engineer shall deliver the Completian Certificate in the form of Exhibit B to this rcsolusion ta 

the Port, the Trustee md the 1999 Bond Insurer and shall review the entire course of construction 

and shall make a determination and allocation of responsibility for any cost overruns and delays, 

and shall prepa:e and deliver to tht Trustee, the 1999 Bond Insurer and the Port a report that 

describes, inter nltu, whether the Pon shall then bc eatitled to teimbursemcnt from amounts then 

held in any account or subaccount in the h j c c t  Fund for my mounts previously advanced in 

payment of Pon Ca~eced Costs, Port Covered Delay Costs, C-changc Costs and C-changt &lay 

Costs. 
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Upon receipt by the Trustee of the Completion Certificate in the form of Exhibit B to this 

resolution. and provided that no deficiency then exists in any fund or account referred to in 

Section 10(b)( 1) through (4). (A) the Defeasance Amount, if any, shall be used, as provided in 

Section 35 hereof to defease Bonds, except that with the prior written consent of the 1999 Bond 

Insurer, tlie Defeasance Amount shall be applied as provided in (B); and (B)the remaining 

balance then on hand in the Project Fund, shall be remitted, upon delivery to the Trustee of a 

w ~ t t e n  final disbursement certificate signed by the Independent Engineer and by the Designated 

Port Project Representative substantially in the form of Exhibit C (with only such modifications 

in forni as shall have 'wen approved by the 1999 Bond Insurer, the Trustee and the Designated 

Port Representative). for the reimbursement of the Port for Costs of T-18 Projects; provided that 

such Requisition shdl instruct the Trustee as to any amount to be retained in the Praject Fund for 

payment of mounts due or to becorn: due to the EPC Contractor or for payment of other costs of 

Bond Improvements. Any amounts remaining in the Project Fund and the accounts therein 

(including the earnings from investments thereof, but excluding the amounts retained therein 

pursuant !o thc preceding sentence) shall be applied by &e Trustee to the payment of the next 

maturing priricipal of the 1 W Bonds. Unless there shall be delivered to the 'hustec a Favorable 

Tfix Opinion, amounts held for application under this Section 8 shall not, after the date on which 

thc B9nd irnprovtmcrrts arc placed in service and operating at substantially the level for which 

they were designed, as confirmed In writing by the Independent Engineer to the Trustee, bc 

invested at it yield in cxccs of the yield on the 1999 Bonds. It  is intended that, as to such T-18 

Projects to bc financed from the pmetds of the 1999 Bonds, this resolution shall constitute an 

ollicial action of the Port within the meaning of Section 1 .150-2(Q) of the Treasury Regulations. 

Scetiois 19. T-18 Rcvcauc Fund. 

The Trustee is hereby authorized to establish one or more accounts within the "-18 

Revenue Fund, upon thc written dimtion of the Designated Port Representative delivered 10 the 

Trustee. 

(a) EjruMishment. Thc Tnrstec shall establish a T-I8 Revenue Fund for the 

purposd: of receiving T-18 Revenues and other moncy if accompanied by written direction h m  

the Port that such money shall be deposited in the T-18 Revenue Fund, and disbursing the m e  
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for the purposes set forth herein. The amounts in the T-18 Revenue Fund, until applied 8s 

hereinafter provided. shall be held for security of all Bonds Outstanding hereunder. 

The Trustee shall maintain records sufficient to permit calculation of the income on 

investments and interest earned on deposit of amounts held in the T-18 Revenue Fund, and such 

income and interest shall become part of the T-18 Revenue Fund and may be expended as 

provided in subsection (b) hzrcof. Copies of such records shall be made available to the Port. the 

Registered Owners and the 1999 Bond Insurer in reasonable quantity fiom time to time upon 

written request of the Port or a Registered Owner or the 1W Bond Insurer, as the case mey be. 

(b) Disbtzrscments. Money in the T-I8 Revenue Fund shall be transferred and 

disbursed by the Trustee on the 25"' day (or the preceding Business Day if the 25" day is not a 

Rtsiness D3y) of each month, but only to the extent of money then on hand in the T-I8 Revenue 

Fund, in the following order of priority: 

( I )  to the Senior Payment Fund fur the payment of Senior Payments 

then due in accorciancc with Sectmi 1 l(iK2); 

(2) the Mon?!!ly Debt Service Deposit, if any, to thc Debt Service 

Account; 

(3) pyment to esch Bond Insurer and other Cmlit Facility Issuer to 

pay Rcimburstrnent Amounts described in clause(i) of the definition lherrof (other than 

paymenu made under Qualified Insumce or a Qualifrlnl Letter of Credit credited to a Debt 

(4) an amount equal io the Reserve Deficiency to each Dcbt Service 

Reserve Account having such Reserve Deficiency; 

( 5 )  p-o wta to the rc imbwmcnt  to the provider of Qualified 

Insurance or a Qulificd Letter of Credit for draws themn and to payment of Reimbursement 

Amounts dcxribccl in s l a w  (iij of tlle definition thereof; 

(4)  payment tint to the TNstee of cxpeasr;s of the Trustee to the extent 

such ~LWS md expenses arc not paid as Senior Payments and second, payment to each Credit 

Failicy Issuer for Reimbwjtrnent Amounts (to h e  extent not paid pursuant to (3) or (5 )  above); 

and 
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(7) the Opmting Reserve Fund. (i) initially an amount equal lo 1/24 

of the initid Operating Reserve Requirement until the full funding is achieved; (ii) upon receipt 

by the Tristee of a written report fmm the Port or the Consultant of an increase in Operating 

Reserve Requirement, then on the 25'' day of the month following the month in which the 

Trustee receives notice of such increase an amount equal to one twelfth of such increased 

amount; (iii) following any withdraw) from the Operating Reserve Fund, an mount equal to the 

amount of such withdrawal; 

(8) the Rebate Fund an annual amount (if any) (as certified by a 

Designated Port Representative in a certificate delivered to the Trustee), determined to be 

requited, together with the balance then on deposit in the Rebate Fund to make each rebate 

payment to the federal gobcmncnt; and 

(9) (A) the Rrniaining Balance to the Port provided that no Port 

Paymm: Default d which the Tntqtcx has actual notice or is decmed to have notice punmnt to 

Section 3We) hemof has m c u d  ml is continuing; nnd (B) subsequent to a Port Payment 

Dcfauit and icrinination of the Lease Back, the Remaining Balance to the Tenant to the extent 

required fgr payment ofthe 11' Ftrsilitics Upgracte or damage caused by subsidence in accordance 

with and subject td the terms of  the Subordination, Nondisturbance and Attornment Agreement 

bewccn the Trustee and Lesa.  

(c) Depsl~s.  All T-18 Revenvc shall be delivered to the Trustee and 

depositod upon receipt into the Tot 8 Revenue Fund. 

Thc P x t  shall prcpar~ tit least annually a statcmcnt of "Rent" and other T-18 Revenue 

due and owing from the Tcnmt on a monthly basis and. within the time period specified within 

the definition of Total Facility Completion in Appendix A, a single schedule of Rent in 

accordance with such defiaition, and shall send copies to thc Tenant, the Trus~ce and the 1999 

Bond insurer. The first such statement shall he delivered to the Trustee on the Closing Date and 

rhercafier a Rent statcment shall Ire delivered prior to each change in tlK mount of Rent or other 

T-18 Revenue io become due from the Tenant. The Trustee shall be entitled to conclusively rely 

upon any swh statement of "Rent" hcnunder. The Terminal 18 Lease and any Subsequent 

Lease shalt include provisions requiting the Tenant to make payments of Rent monthly (on 

kfore the f.O* day of the month), commencing as of thc first month foliowing %hc Closing Dace 



. 

and moriibly thcreai?lcr, d;rec!:y to the Trustee by wire transfer. Notwithstanding the foregoing. 

the failure by the Port or the Trustee to prepare or deliver any statement shall not be an excuse 

for nonpayment ot' Rent. The Trustee shall prepare monthly statements of Rent (based upon the 

annual statement provided by the Port) and shall transmit the monthly statement to the Tenant on 

or before the first day of each mogth, commencing with the first month following the Closing 

Date. The Terminal 18 Lease and any Subsequent Lease shall require! that payments be made by 

the Tenant and received by the Trustee no later than the lp day of each month. 

In addition, the Trustee shall deposit t!!e following amounts into the T-18 Revenue Fund, 

as received: 

(1) payments meived*fiom the Port and designated in writing as Rent 

J3iffei;sntial and Special Paymenu; 

(2) 

(3) 

pzymvrts received by Trustee under the Guaranty; 

proceeds received by the Trustee from delayed opening insurance 

policies; 

t4) Supplemend Crane Revcnuc; 

( 5 )  retainage, if my retainage has h transferred from the Project 

Account ; 

(6) liquidated datmagc payments for delay rwtivced by the Trusrcc 

pursuanr to the EPC Contmf; a i 3  

(-1) money tmnsferrcl! pursuant to Section I l(iX3) ofthis resolution. 

(d) Cmewrr of Purr. Under thc tcms of !he Terminal 18 Lease an8 rhis 

rewluiion, h e  Went i s  directed to bc paid directly to the Trustee. if, notwithstanding these 

nmmgemenu, thr: Port receives any payment pusw, t  to the Tccminal 18 Lease (other than the 

leasehold cxcisc !axe3 due to the State) and any Subsequent Lease, the Port shall immediately 

pay ovcr the same to the Trustee with written dimtion that such amount constitutcs Rent and is 

to be held as T- 18 R ~ V ~ R U C .  The Port shall not ctccrtc m y  lien on Pledged Revenue other than as 

provided in  h i s  resolution. 

(e) Slatemenis of T-I8 Revenue. 'Ihe Trustee ShaH provide Trustee Reports to 

:he Pon and the 1999 Bond lmum at least on 8 monthly basis; provided, that failure IO dclivcr 
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TruStee Reports shall not relieve the'Pon of any obligation to makt any payments otherwise 

required hereunder. 

Section t 1. Bond Fund; Owrating Reserve Fund; Senior Payment Fund. 

The Trustee is hereby authorized to create one or more subaccounts within any account in 

the Bond Fund or Operating Reserve Fund and one or more accounts within the Senior Payment 

Fund. u p n  the written direction of the Designated Port R.epresentative delivered to the Trustee. 

(a) Bond Fund. The Trustee shall establish a special trust fund in the name 

of the Port to be designated "Port of Seattle Special FaciIity Revenue Bonds (Terminal 18 

Project) Bond Fund." The Bond Fund shall include the following accounts: 

(i) Debt Service Account; 

(ii) 

(iii) 

(iv) 

1999A Debt Service Reserve Account; 

19998 Debt Service Reserve Account; 

1999C Debt Service Reserve Account; and 

(v) one or more Debt Service Reseee Accounts if required if and 

when Additional Bonds ~ i @ o r  Rcfrrnding Bonds (other than as provided in Section 15) are 

issued. 

The Port shall not create m y  lien upon the Bond Fund other than the lien hereby cteetcd. 

(b) Dcbt .%vice Account. 

(i) Deposits. Them shall be deposited into the aCbt Service Account, 

ihc fcllowing: 

(1  on or prior to the 25' day of  the month immediately prior to 

each Payment Date until the date specified in Section 1 I(bXiX2) of this resolution. t m f e a  from 

(he amounts on deposit first in the C-changc Contingency Delay Subaccount and thc Project 

Contingency Delay Suitaccount pursmt to Section9(c)(vii) and 9(c)(viii) and then fmm the 

amounts on deposit in each of the Capitalized Deb! Service Accounts suficient to pay the 

interest on the Bonds coniing due on such Payment Date; 

(2! on the 25th day of each month following thc earlier of 9hc 

month suficient funds for the transfer required in Section Il(b)(iXI) arc not available or arc 

insufficient to pay principal mi interest on the Bonds coming due on the next following Payment 

-30- 



. 
Date cr the month after the date of Project Completion shown in the Completion Certificate, 

transfers from the T- 18 Revenue Fund pursuant to Section IO(bX2); 

(3) on each Payment Date, transfers h m  the applicable Debt 

Service Reserve Account to cure deficiencies in the Debt Service Account; 

(4) upon receipt, the proceeds of investments and interest 

earnings on money in the Debt Service Account; and 

( 5 )  following Project Completion, to the extent provided in 

Section 9(d). transfers from the Project Fund for application to the payment of the principal of 

the Bonds. 

In addition, following the substitution of Qualified Insurance or a Qualified Lmer of  

Credit in any Debt Service Reserve Account, the cash and Permitted Investments transferred 

from such Debt Service Rtwrve Account shdf be deposited to a separate subaccount in the Debt 

Service Account for applicstion su!cly to the defeasance or redemption of Bonds secured by such 

Debt Service Reserve Account or, in tSc case of the 1999 Debt Service Reserve Account, if 

, 

npproved in a Favorable Tax Opinion, to the redemption or defeasance of my other 1999 Bonds 

or any othet Completion Bonds that !we been issued for Costs of T-13 Projects described in 

Schedule A. 

(iij ---_I_ Dhbur5emt.nr.v. Disbursements shall be made from the Debt 

Service Account on each Payment Date, to the extent of funds on deposit thmin and available 

thcrch, to the Registrar to pay the interest then’ corning due with respect to the Bonds and the 

principal of and premium, if any, on such Bonds maturing or subject to redemption on such 

Paymcnt Date. 

(c) 1999A Debt Sen*ice Reserve Accounr. 

(1) Deposits. Them shall bc deposited into the 1999A Debt Service 

Rescn~ Account, the following: 

(A) On the Closing Date, an mount qual to the 1999 Reserve 

Deposit Allocation; 

(B) On h e  25th day of cach month, transfers From the T-18 

Revenue Fund, if necessary to curc B Reserve DcfIcierccy; 
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(C) As received, all interest earnings on money held in the 

1999.4 Debt %entice Reserve Account and the proceeds of investments thereof; 

(D) An allocable portion of the amount received pursuant to 

Section 13u) of this resolution: and 

(E) On the Deposit Date (unless the requirements of 

Section 13(m) have been waived pursuant to that section), an allocable portion of the Estimated 

Accumulation. 

The money in the 1999A Debt Service Reserve Account shall be maintained by deposits 

of cash and/or Permitted Investments, or, with the prior written consent of the 1999 Bond 

Insurer. a Qualified Letter of Credit or Qualified Insurance, or a combination of the foregoing. 

l o  ihc extent that the POP. obtains a Qualified Letter of Credit or Qualified Insurance in 

substitution for cask or securities in the 1999A Debt Service R e m e  Account, an equal portion 

of, first, the money and then, the securities on deposit in the 1999A Debt Service Reserve 

Account shall be t r a n s f e d  to the Debt Service Account and applied to defease or redeem 
. 

1 W A  Bods and/or. with a Fsvorablc Tax Opinion, ai;y other 1999 Bonds or Completion 

Bonds that have been issued for costs of the Improvements dcscribed in Schedule A. As used 

hcrcin. the term ‘‘ewh’’ shall include US. currency. cash equivalents and evidences thereof, 

including dcmand &posits, vlnd ccrtificd or cashier’s checks. 

In making thc pynients and credits to the 1999A h b t  Service Reserve Account required 

by this Scction I I@), to thc extent that the Part has obtained Qualified Insurance or a Qualified 

Lcrtcr of Crcdit for specific amounts required pursuant to this ,%tion to be on deposit in the 

1 W A  Debt Scrvicc Rcservc Account, the mount then available for drawings, as applicable, 

. undcr any such Qualified fnsuranee or Qualified Leitct of C d i t  rhall be credited against the 

amount requid  to be on deposit in such 1999A Debt Service Reserve Account. h the event of 

termination or expiration of a Qualified Letter of C d t  and unless a replacement Qualified 

Letter of Credit shall k delivered, the Trustee shall draw upon such Qualified Letter of Credit 

id dcpsi l  the pmecds  thermf in the 1 W A  Debt Service Resenrc Account. If the issuer of the 

Qualil?ed Insurance or the Qualified Letter of Credit shall be insolvent or no longer in existence, 

the deficiency resulting from such irsolvency or failure of cxisience shall be satisfied within six 

monrhs afier the insolvency or incapacity of the issuer, but no later than the date ofcarmllation 



or !emination. with cash paid in equal monthly payments. out of available T-18 Revenues after 

making necessary provisions for the payments required to be made under Section lO(b)(l) 

through (3) or with other Qualified Insurance or another Quaiifred Letter of Credit. The Trustee 

will maintain records regarding drawings made under Qualified Insurance or Qualified Letters of 

Credit. 

Money? on deps i t  in the 1999A Debt Service Reserve Account shall be invested as 

directed by !he Port in writing in Permitted Investments stated to mature not later than five years 

after the date such investment is made. 

(2) FYirhdrgwuls. Prior to Project Completion, interest earnings on 

investmats made of money in the 1999A Debt Service Reserve Account shall be transferred (as 

received) to the Project Contingency Cost Subaccount. If a deficiency in the Debt Service 

Account with respect to the 1999.A Bonds and/or any Completion Bonds (if such Completion 

Bonds are not private activisy bonds under the Code) shall occw immediately prior to a Payment 

Date. such deficiency shall be made up from the 1999A Debt Service Reserve Account by the 

withdrawal of cash and securities therefrom for that purpox, first from thc Security Instrument 

in accordance with Section !3(j) and shcn fmm other wwces an  deposit in such account and by 

tbt sale oi rrdcmption of obligations held in the 1 W A  Dcbr Service Reme Account, in such 

amounts EIS will  provide cash in the 1999A Debt Service Reserve Account sumcierrt to make up 

any such deficiency with rcspec? io the 1999A B o d  and Completion Bonds. and if a deficiency 

still exists imnicdiatcfy prior to o Payment Data and aftcr thc withdrawal of cash, the Trustee 

shall then draw from any Qualified Letter of C d i t  or Qualified Insumcc for the 1999A Bonds 

in suficient mount to make up the deficiency, Such draw shall be madc at such times and 

under such conditions as such Qualified Letter of  Cmlit or such Qualified t w m e  shall 

provide. At the written lr~urst of thc Port, moneys may also be withdmw fmm thc 1 W A  Lkbt 

Service Reserve Account if and to She extent pcrmincd by Saction 1 t(f) of this resolution. Any 

Reserve Deficiency created in the 1889A Deb Service Reserve Account shall bc niadc up from 

(i) the next available money in the T-18 Revenue Fund trarlsfemd 10 thc 1-A Debt Sewice 

R w ~ v e  Account in accordancc with thc priorities established in Section 10(b)(4) hereof or 

!ii) @utlifieil insurance 01 81 Qualified Letter ofcndit. %hbWmnt for amounts drawn under 

any Qualified Insurance or Qualified Letter of Credit plus intcrtst rhercon shall be made within a 
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12-months period to the issuer of such Qualified Letter of Credit or Qualified Insurance by the 

Trustee. but only from funds on deposit with the Trustee and available therefor. in accordance 

with the rcirnbursement agreement related thereto, and aAer making necessary provision for the 

monthly payments required to be made in Section lO(bX1) through (4) of this resolution. If 

funds have not been provided to make any payment required to be made under such 

reimbursement agreement for the 1 W9 Bonds, the issger shall be entitled to exercise all remedies 

available at law or under this resolution; provided, however, that m acceleration of the 

1995 Bonds shall be permitted, and no remedies which adversely affect Registered Owners of the 

I999 Emds 6r tki l9F9 Bond Insurer shall be permitted. 

(d) I F39B Lkbt Service Reserve Account. 

(1) Lkposits. There shall be deposited into the 19998 Debt Service 

Reserve Accoun!, the followicg: 

FA) On the Closing Date, an amount equal to the 1998 Reserve 

Deposit Allocation; 

(B) On the 25th day of each month. transfers from the T-18 

.Revenue Fund, if necessary to cure a Reserve Deficiency; 

[C> As received, all interest cmings on momy held in thc 

19998 Debt Service Resewve Account and the proceeds of invcstments thcrcof; 

(D). An allocable portion of the amounts received pursuant IO 

Section 13(j); and 

(E) On the Deposit Date (unlcss the rquircmcnls of 

Seclion 13(m) have k e n  waived pursuant to that secticn), an allocable portion of &IC &stirno& 

Accumulation. 

The money in thc 19993 Debt Service Rexrvc Account shall be maintained by deposits 

of cash d o r  Pennitled Investmerrts, of, with the prior written conscat of  the 1999 Rod 

Insurer, a Qualified Lettct of C d i t  or Qualified Insurance, or a combination of the foregoing. 

To the extent that the Port obtains 01 Qualified Letter of Credit or Qualified Insurance in 

substitution for cash or securities in thc 19998 Debt Service Rescrve Accourij, an qd poroim 

of. first, the money and then, the securities on deposit in the 19998 Debt %mice R m c  

Account shall bc t m s f e d  to the Debt Sewkc Account and applied to &few or rcdeero, 
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1999 Bonds or Ccmpletion Bonds. As used herein, the term "cash" shall include U.S. currency, 

cash eauivalents and evidences thereof, including demand deposits, and certified or cashier's 

checks. 

In making the payments and credits to the 19998 Debt Service Reserve Account required 

by this Section I I(d). to the extent that the Port has obtained Qualified Insurance or a Qualified 

Letter of Credit for specific mounts required pursuant to this Section to be on deposit in the 

19998 Debt Service Reserve Account, the amount then available for drawings, as applicable, 

under my such Qualified Insurance or Qualified Letter of Credit shall be credited against the 

amourpo required io be on deposit in such 19998 Debt Service Reserve Acco*mt. In the event of 

remination or expiration of a Qualified Letter of Credit and unless a replacement Qualified 

Lcrter of Credit shall be dc!ivered, the Trustee shall draw upon such Qualified Letter of Credit 

mid deposit thn rwzeedn thereof in the 19998 Debt Service Reserve Account. If the issuer of the 

Qualified Insiirance or the Qualified Letter of Credit shall be insolvent or no longer in existence, 

t h t  Zdiciency resulting from such insolvency or failure of existence shall be satisfied within six 

months afler the insolvency or incapacity of the issuer, but no later than the date of cancellation 

or termhatior,, with casish paid in equal monthly payments, out of availablc T-i8 Revenues after 

making neccssary provisions for the payments required to be made under Section lO(b)(l) 

through (3) or %;ith 0 t h  Qualified Insurance or another Qualified Letter of Credit. The Trustee 

will maintain records regarding drawings made under Qualified Insurance or Qualified Letters of 

Credit. 

Moneys on deposit in the 19998 Debt Service Reserve Account shail be invested as 

directed by the Port in writing in Permitted Investments s t a i d  to mature not later tiwr five ycars 

after the date such lnvestment is made. 

{2) IVtthdrawuls. I Prior to Project Completion, interest earnings on 

investmcnls made of money in the 199918 Debt Service RCSCWG Account shall be transferred (m 

received) to the Project Contingency Cost Subsccount. lf a deficiency in the Debt !Service 

Account with respect to the 19998 Bonds mdior Completion Bonds shall occur immediately 

prior to a Payment Datc, such deficiency shall be made up from the 19998 Debt Service Reserve 

Account by the withdrawal of cash and securities therefrom for that purpose, first from the 

Security I n s w e n t  in accordance with Section 130) and hen from other murces on deposit in 



such account and by the sale or redemption of obligations held in the 1 W B  Debt Service 

Reserve Account, in wch amounts as will provide cash in the 19998 Debt Service Reserve 

Account sufficient to make up any such deficiency with respect to the 19998 Bonds, and if a 

deficiency still exists immediately prior to a Payment Date and after the withdrawal of cash, the 

Trustee shall then draw fiom any Qualified Letter of Credit or Qualified Insurance for the 

19998 Eonds in sufficient amount to make up the deficiency. Such draw shall be miide at such 

. 

times and under such conditions as such Qualified Letter of Credit or such Qualified Insurance 

shd l  provide. At the written request of the Port, moneys may also be withdrawn from the 

39998 Debt Service Reserve Account if and to the extent permitted by Section 1 l(f) of  this 

resolution. Any Reserve Deficiency created in the I 9 9 8  Debt Service Reserve Account shall be 

made up from (i)the next available money in the T-18 Revenue Fund transferred to the 

19998 Debt Semite Resme Accomt in accordance with the priorities established in 

Section li!(b)(4) hereof or (ii)Qu;alified Insurance or a Qualified Letter of Credit. 

Reimbursement for amowts dram under any Qualified Insurance or Qualified Letter of Credit 

plus intettst tliereon, sbl: be made within a 12-month period to the issuer of such Qualificd 

Lettcr of Credit or Qualified insurance by thc Tnatee, but only from funds on deposit with thc 

Trustee and available therefor, in accordance with the reimbursement agreement related theteto, 

and after making necessary provision for the monthly payments required to be made in 

Scction 1 O(bX I )  through (4) of this reso!ution. If the Port shall have failed to provide funds to 

make any paymcnt required to be made under such reimbursement agreement for the 

1999 Bonds, the imuer shall be entitled to exercise all remedies available at law or under this 

mluliont provided. howevct, that no aceclcratkm of the 1999 Bonds shall be permitted, and no 

remedics whish adversely affect Registered Ownen ofthe 1999 Bods or the I999 Bond Insurer 

shall be permitted. 

(e) I999C lkbi  Service Reserve Account. 

(1) Deposits. There shall bc deposited into the 1999C Debt Service 

Reserve Account, thc following: 

(A) On the Closing Date, an amount equal to the 1999 Reserve 

Deposit Allocation; and 
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(B) On the 25th day of each month, transfers from the T-18 

Rcvenue !.‘uR~. if necessary to cure a Reserve Deficiency; 

(C) As received, all interest earnings on money held in the 

1999C Debt Service Reserve Account and the proceeds of investments thereof; 

(D) An allocable portion of the amount received pursuant to 

Section I3(j); and 

{E) On the Deposit Date (unless the requirements of 

Section 13(m) are waived pursuant to that section), an allocable portion of the Estimated 

Accumulat ion. 

m e  money in the 199% Debt Service Reserve Account shall be maintaksd by deposits 

of cad m&or Ptxinitted Investments, or, with the prior written consent of the 1999 Bond 

Insurer, a Qualified Lelter of Credit or Qualified Insurance, or a combination of the foregoing. 

To the extent that the Port obtains a Qualified Lettcr of Credit or Qualified Inswance in 

subsiitution fo: cash or securities in the 1% Debt Service Reserve Account, an eqml portion 

of. first, the money and then, the xcurities on dcposit in the 1999(2 Debt Service Reserve 

Ace~unt shall be tmsfecncd io the Debt Service Account and appried to defease or redeem 

1999 Borrds or Completion Bonds. As ustd herein, the term “cash” shall include U.S. cumncy, 

cash cquivalertts and evidences thereof, including d e n d  deposits, and certified or cashier’s 

chccks. 

In making the payments and wdits to the 1999C Debt Servicc Reserve Account required 

by this Section 1 I&). 10 the extent that thc Port has obtained Qualified Insurance or a Qualified 

Letter of Credit for specific cmounis rquired to bc on deposit in the 1% Debt Service 

Wcscwc Accaurri, the mount then available h r  drawings, as applicable, under any such 

Qualified hurance or Quniifid Letter. of Credit shall be credited against the amount required to 

hc on dcposit in such 1- Debt Service Reserve Accouni. In thc evcnt af terminatior. or 

expiration of n Qualified Letter of Credit and unless a rtplaccrnefit Qalified Letter of Credit 

shall bc dclivcwd, !he Trustee shall draw upon such Qualified Letter of Crcdit and deposit the 

proceeds rhercof in the 1W9C Dtbt Service Rcservc Account. If the issuer of the Qualified 

fnqurance or the Qualified Letier of C d i t  shall bc insolvent or no longer in existence, the 

deficiency XSUlking from such insolvency or ffdure Of exisWnce shall ’be satisfied within six 
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months after the insolvency or incapacity of the issuer. but no later than the date of cancellation 

or termination. with cash paid in equal monthly payments. out of available T-I8 Revenues after 

making necessary provisions for the payments required to be made under Section IO(bX1) 

through (3) or with other Qualified Insurance or another Qualified Letter of Credit. The Trustee 

will maintain records regarding drawings made under Qualified Insurance or Qualified Letters of 

Credit. 

Moneys on deposit Zc the 1999C Debt Service R c m e  Account shall be invested as 

directed by the Fort in writing in Permitted Investments stated to mature not later than five years 

after the date such investment is made. 

12) I Withdruwuls. Prior to Project Completion, interest earnings on 

investments m d e  of money in the 1999c Debt Service Reserve Account shall be transferred (as 

received) to the Project Contingency Cost Subaccount. If a deficiency in the Debt Service 

Account with respect to the 1 W C  Bonds and/or Completion Bonds shall occur immediatcly 

prior to a Payment Datc, such deficiency shalt be made up from the: 1% Debt Service Reserve 

Account by the withdmwal of cash and securities therefrom for that purpose, first from the 

Security Instrument in accordmec with Section 13(j) and then from othcr soiirces on deposit in 

such account and by rhc sit! or mkmption of obligations held in the 1999C Debt Sewice 

Reserve Acmtnt. in such mowsts as will provide cash in thc 1% Lkbt Service Reserve 

Account sufficient to make up my such deficiency with respect to the 1999C Bonds, and if a 

dcficicncy still c x i s ~  immdiatety prior to EL Payinen? Date acrd oAer the withdrawal of cash, thc 

Trustee shall then dms; frons any Qualified Letter of Credit 5 r  Qualified lnswancc for the 

19% Bonds in suficisn! mount to make up the; deficiency. Such draw shall be made a1 such 

times end under siwh conditions as swh Qualified Letter of Crcdit or such Qualificd Insurance 

!hail prcuide. At the written quesi of theport, moneys may 4)w be withdraw from the 1% 

Debt Service Resene Account if and to thc extent permitted by Seaion 1 I (a)  ofthis resolution. 

Any Rcserue DefrcietIcy crcatsd in the 19% Debt Service Rexne Account shall be made up 

from (i) the next available money in tbe 1'-18 Revenue Fund t ransfed  to the 199W Debt 

Service R ~ S ~ N C  Account in ncewiance with the priorities established in Section IO(bX4) hereof 

or (i i)  Quaiifid Insurance or a Qualified Letter of Crcdit. Reimbursement for amounts dram 

under my Qualified insurance or Qualified Letter of Credit, plus interest thereon, shall be nrade 
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within a 12-month period to the issuer of such Qualified Letter of Credit or Qualified Insurance 

h) the 'Trwee. but only from funds on deposit with the Trustee and available therefor, in 

accordance with the reimbursement agreement related thereto, and after making necessary 

provision for the monthly payments required to be made in Section lO(bX1) through (4) of this 

resolution. If the Port shall have failed to provide funds to make any payment required to be 

made under such reimbursement agreement for tk 1999 Bonds, the issuer shall be entitled to 

exercise all remedies available at law or under this resolution; provided, howcver, that no 

acceleration of the 1999 Bonds shall be permitted, and no remedies which adversely atreCt 

Registered Owners of the 1999 Bods or the 1999 Bond Insurer shall be permitted. 

(r) Special Withdrawals. 

(1) 'Whenever there is a sufficient amount in the Debt Service Account 

and &e 1999 Debt Service Reserve Account to pay, or With a verification report acceptablc to the 

1999 Bond insurer and prepared by a firm of certified public accountants or other consultant 

acceptable to ib 1999 Bond Insurer, to provide for the payment ofthe principal of, premium, if 

m y ,  and interest on all Outstanding 1999 Bonds and Completion Bonds. the money in thc 1999 

Debt Scrvice Rcxrve Account may be used to pay or to provide for tJK! payment of such 

principal, premium, if any, and interest. 

(2) The Port also may direct the Tfustec to transfer Rebatablc 

Arbitmye attributable to Permitted lnvcsmtnts in such Debt Service Reserve Account to the 

Rebate Fund from the 1999 Debt Service Rcscrvc Account. 

Except as provided in the forcgoing two sentences and in Scctions 1 l(c)(2), 1 f(dX2). 

1 l(eX2) and 13(j), no withdrawal of momy from the 1999 Dcbt Service Rexrve Accouna shall 

be permitted except to pay (or to pmvidc fat the payment) of the principal of and interest on the 

Io9 Bonds and Completion Bonds and, at the option of the Port, to thc extent pennitttd d e r  

subsection { I )  to the payment of pnmium on the 1999 Bo& and Completion Bonds. 

(e) Pledge u)~dLlen. Ihe Port hcrcby specifically reswvts the right to adopt B 

tesoiution that includes sovemts by the Commission to d tps i t  other income, revenue or 

receipts at my time as Port Revenue-Type M and Foct Revcn-*-Type V into the Bond Fund. 

(h) Use of &cess Mmey In the Dcbt %mice Rccounf. Money in the Debt 

Service Account nor needed to pay the (i) interest or (ii) principal and intercst next coming due 



cn any Outstanding Bonds may be used to purchase or optionally redeem and retire Bonds within 

the limitations provided in Section IO and Subsection I I ( f )  ofthis resolution. Money in the Debt 

Service Account shall be used solely to pay principl of, interest on and premium. if any, on 

Bonds, whether at maturity or redemption or purchase in advance of maturity of such Bonds. The 

Monthly Debt Service Deposit shall be adjusted from time to time, so as to ensure compliance 

with requirements of the Code and to avoid excessive accumulations in the Debt Service 

Account. 

(i) Operating Reserve Fund 

(1) Establishment. The Trustee shall establish an Operating Reserve 

Fund for the pwpose e f  receiving funds und disbursing the m i e  for the purposes set forth herein. 

The Operating Reserve Fund shall consist of two accounts: the Crane Account and the Senior 

Payment Reserve Account. U p n  each determination of the Operating Reserve Requirement. the 

Port shall notify the Trustee of the proportionate allocation between the Crane Account and the 

Senior Payment Reserve Account. 

(2) Deposits. On the date specified in Section 10(b) of each month, 

the Trustee shall kmsfer from the T-18 Rcvcnuc Fund and deposit the sum described in 

Section ;O(b)(7) of this resolution, on a pro rata basis, in the Crane Account and the Scnior 

Payment Rcscrve Account. until the aggregate balance in the Operating Reserve Fund is q u a \  to 

thc Operating Reserve Requirement. 

( 3 )  Disbursements. Money in the Senior Payment Reserve Account 

shall be transferred to the Senior Payment Fund, or disbwsed to -pay Senior Payments if money 

then on hard in the Senior Payment Fund is not sufkient to make such payments, and thc 

Tiustee is hereby authorized and directed to makt withdrawals from the Senior Payment Reserve 

Account to make such transfers and Senior Payments. Money in thc Crane Account shall bz 

disbursed at the direction of the I999 Bond Insurer. lrrterest earnings and funds rclcdised as a 

result o f 4  decrease in the Operating Reserve Requirement from the Operating Rescm Fund 

shall be transferred to Ihe T-18 Revenue Fund as received. 

On the date that the Bonds are no longer Outstanding, all Reimbursement Amounts have 

been paid arid all fees and expenses due and owing to or for thc benefit of the Trustee have been 

paid, the btllancc on hand in the Operating Reserve Fund shalt be lpansftrred to thc Port. 
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(4) Records. The Trustee shall maintain records suficient to permit 

calculation of the income on investments and interest earned on deposit of amounts held in the 

Operating Reserve Fund. Copies of such records shall be made available to the Port, the 

Registered Owners and the 1999 Bond Insurer in reasonable quantity from time to time upon 

written request of the Port, any Registered Owner or the 1999 Bond Insurer, as the case may be. 

(j) Senior Payment Fund. 

(1) Estuablishment. The Trustee shall establish a Senior Payment Fund 

fur the purpose of receiving funds and disbursing the Same for the purpose of paying and 

accruirrg moneys for the payment of Senior Payments not paid h m  the proceeds received from 

the sale of the 1999 Bonds. 

(2) Deposits. On the Closing Date, the mounts shown in the Closing 

Memorandum shall be deposited to the Senior Payment Fund. Thereafter, on the 25"' day (or the 

preceding Business Day if the 25"' day is not a Business Day) of each month, commencing in 

Novetriber 1999, the Trustee shall pay or transfer to the Senior Payment Fund, from moneys then 

rrvailable in the T.18 Revenue Fund or if moneys in the T--18 Revenue Fund are insufficient, 

froin the Senior Payment Reserve Account, the amounts required to pay Senior Payments then 

due but only to the extent that Senior Payments cannot be paid fmm money then on hand in the 

Scnior Poryoicni Fund. Moneys on deposit in the Senior Payment Frwd may be invested in 

Pmnittcd Investments statcd to mature not later thm the earlitr of the date such moncys arc 

expccrcd to be netdcd Pnd 30 days after the date such investment is made. Any income from 

such investments shall bc deposited in the Senior Payment Fund rupdl credited against thc amount 

of the next monthly deposit to be made to such fund. 

(3) Dlsbwscmmrs. Moneys in the Senior Payment Fund shdl be 

disbursed by the Trustee to pay Base Rent (to the cxlent not deducted hrn rent payable by the 

Pori pursumt to the Lease Back) and other Senior Payments w h  due, upon receipt by the 

Trustre of invokes therefor. 4% the date that the Bo& arc M) bnger 0Utstandiq3 wd d l  

Reimbursement Amounts Md all amounts due and owing to or for che benefit of the Trustee have 

been paid, the balance on hand in the Senior Payment Fund dull be masferred to the Part. 

(4) Records. The Trusttc shall maintain records sufficient to permit 

calculation of the income on investments and interest earned on deposit of amounu held in the 



Senior Payment Fund. Copies of such records shall be made available to the Port or the Owners 

and the 1999 Bond Insurer in reasonable quantity from time to time upon written request of the 

Port. an Owner and/or the 1999 Bond Insurer. as the case may be. 

( I )  Tares. Pursuant to the terms of the Terminal 18 Lease and any 

Subsequent Lease. the Tenant shall pay leasehold excise taxes imposed by the State with respect 

to the Site directly to the Port, and the Port shall remit such taxes to the State Department of 

Revenue as required by law. Any Subsequent Lease also shall require that the Subsequent 

Tenant remit all such taxes to the Port who shall, in turn, cause such taxes to be remitted as 

. 

required by law to the State. Accordingly, the Trustee shall have no responsibility for the 

collection and remission of leasehold excise taxes to the State Department of Revenue. 

Section 12. %mting Govenrnts-General. 

(a) h4dntenunce. The Fort shall cause Terminal 18 to be maintained to serve 

as D first class shipping terminal while the Bonds remain Outstanding. 

(1 1 For so long as the Tenant is in possession of Terminal 18 under the 

Tcnninai 18 Lcau! or any Subsequent Lease and the Port and the Tenant arc performing their 

wspcctite obiigations thereufider with respect !o maintenance, the Port shall be in compliance 

with this covenant- 

(2) In ths even! lhtlt the Tenant is in default of its msintenanct 

obligations under the Terminal 18 Ixcrse m my Subsequent Lctrse or the Tcnninal 18 Lease or 

any Subsequent Leave has becn terminated, the Port shall assume full responsibiiity for 

nraintcnanoc, with its own pcrsonncl or by conbact. 

(3) If 'JH: Pod enters into a Subsequent Lease, the terms of the 

Subsequent Lease shall mjuirc the Subsequent Tenant m&or the Port to maintain Terminal I8 as 

q u i d  by this subsection. 

(b) Insttrance Duting Term of the EPC Contract. On or prior to the Closing 

Date, certified copies of the insurance policies requid pursuant to thc EPC Contract shall bc 

dclivcred to the 'l'mstec. In the cvcnt the EPC Contract is terminated for any reason prior to 

Final CompIsrion (as defined in &e EPC Contract), the Port sftall q u i r e  that no work under any 

subsequent construction contract commence unlcss end until certified capics of insurance 

plicicv substantially similar, in the judgment of Ihc Independent Insiuancc Consultant, to the 



. . 
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requested by any contractor and except in connection with making a claim, the Trustee shall keep 

confidential the provisions of such insurance policies and shall not provide copies of any such 

policies to ariy entity other than the Independent Insurance Consultant and the 1999 Bond 

Insurer. The Port shall confirm to ?he Trustee that the policies required purswit to this section 

are issued by insurance companies rated “A-” or better by A.M. Best’s Insurance Guide and Key 

Ratings or whose claims-paying ability is rated “AT’ or better by Moody’s and “A” or better by 

S&P or other insurance companies of recognized responsibility satisfactory to the Port and the 

1999 Bond Insurer. 

in the event that the EPC Contractor fails to respond in a timely and appropriate manner 

(as reasonably determined by the 1999 Bond Insurer) to take any steps necessary or reasonably 

requested by the Trustee at the direction of the 1999 Bond Insurer to collect fmm any insurers for 

any loss covered by any insurance required to be maintained by this subsection. the Trustee shall 

have the right to make, and st the dimtion of the 1999 Bond lnsunr shall makc, all proofs of 

loss, adjust alt d d k i  mhr reccive all or any part of the proceeds of the foregoing insurance 

policies. in its own name or the m e  of the P ~ t t ,  provided, howevcr, that the Port shall, tipon 

I 

I 

request and at the Port’s own cost and expense, make all proofs of IOSS and take all other steps 

necessary or rcaronnbly reqwstd by the Trustee at the dircction of the 1W Bond Insurcr to 

collect from insurers for ony loss covcFed by any insurance required to be obtained by this 

strbsection. 

improwmenis prior to Ftnul Completion of 80ruI Improvements under or em4 termination of 

ihe EPC Contrucr, ctnd rhareufler wiih respect to Termhid 18. 

rtrc Port did! permit each Bond Inswet tu revicw, examjrn and copy any insurance 

policies then maintained by the Port upon rcqutst at any reasonable time. Upon the wcmnclcc 

of my casualty, loss or damage (other than (i) a cmsualty, loss or damage insured by the policies 

required to be provided by the EPC Contractor pursuant to Scction I2(b) ofthis resolution, (ii) a 

Casuaity Event and ( i i i )  Excluded Widccs), the Port shall promptly repair lrnd replace the lost or 

damaged property, unless the lndepenrlcnt Engineer verifies that such property is no longer used 

or uscful EU 8 part of Terminal 18. ’phc Port shall dm make Specid hynents duhg MY period 



in which the Tenmt's obligation to pay Rent under the Terminal 18 Lease or any Subsequent 

Lease is abated as a result of such casualty. loss or damage. excluding those related to (i) or (iii) 

in the previous sentence. 

The Port shall cause each Tenant at Terminal 18 to maintain liability insurance in an 

amount equal 80 at feast f S  million. 

(d) Encumbrunces. The Port shall not mortgage, lease, transfer or otherwise 

encumber the Terminal 18, except for Permitted Encumbrances. 

(e) Port Munugement Agreement. In the event that, pursuant to the terms of 

the Port Management Agreement or following the termination of the Port Management 

Agreement. the State requires that any portion ofthe Rent be diverted to the State ("diverted 

Rent'?. the Povt shot1 cause an amount equal to the diverted Rent to be remitted to the Trustee. If 

(i) the State becomes the landlord of any portion of the Site under the Terminal 18 Lease or 

under my Subsequent Lease and has no obligation to perfom any obligation the Port would have 

k e n  obligated to pcrform under the Terminal 18 Lease or any Subsequent Lease or if !he Ssate 

does not perform my obligation that it is required to perfomr under the Terminal I8 tease or any 

Subsequent Lese and (ii)if such nonperformance could result ia thc termination of tht 

Terminal 18 Lease or any Subsequent Lcase or otherwise could matcrialiy aMi advemly sffbct 

the security for rht payment of the Bonds or for the paymcnt of my Reimbmment Amounts, 

the Port shdl perform (or, in the case of any obligation to repair or to impmvc the portion of the 

Site owned by the State, shall use its best efforts tb perform) such ohligationti. 

(0 Books a d  Records, The Port will kcep and maintain proper book of 

account and accutatc records of  all of its revenue, including tlu( receipu received from any source 

whatsoever, and of all costs of' administration 4 maintenance and operation of all of its 

business that are in aceofdace with generally accepted Prccoundrrg principles as in effect from 

time to time. On or before 120 days after the end of each fiscal year, the Port wi!t pepare or 

cause to be preptaxi an operating starenlent of all of the business o f k  Port for such preceding 

fiscal yew. Copies of such statements shall be placcd on file in the main office of the Port, and 

shall be open to inspection at any reasonable time by the Owntn of Bonds and shall be sent to 

the 1999 Bond Insurer and !o my other C d i t  Facility Issuer. 
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The Trustee shall prepare annual statements that contain a statement in detail of the T-18 

Rcvcriue and other Pledged Revenue for every calendar year and shall contain a statement as of 

the end of such year showing the status of all hrnds and accounts held by the Trustee. 

(g) Amendments to the Terminal 18 Lease and any Subsequent Lease. The 

Port and the Tenant may approve any amendment or supplement to the Terminal 18 Lease (or 

any Subsequent Lease) from time to time and, except as otherwise provided herein. without the 

consent or concurrence of (i) the Trustee or (ii) the Owner of any Bond or (iii) except as provided 

bel~x, any Credit Facility Issuer for the following purposes: 

( I )  With the prior written consent of the 1999 Bond Insurer, to add 

covenants and agreements of the Port or the Tenant that are not contnvy to or inconsistent with 

the covenants and qpements  of the parties contained in the Terminal 18 Lease or in any 

Subsequent Lesse; 

(2) To add or substitute legal descriptions with respect to Additional 

Land and Contiguous Property as described in Sections 2.4 an3 2.2 of the Terminal 18 Lease or 

any Subwywrrt Lease; 

( 3 )  To change existing exhibits to the Terminal 18 Lease to nflect 

Facility Component Completion of one or more Facility Components in eccordtlnee with the 

terms of the Terminal I8 I.case; 

(4) With thq prior written c o n m t  of the 1999 Bond Inuwcr, to cure 

any ambiguity or defect or inconsistent provision in the Terminal 18 Lease (or in any Subsequent 

Lcasc) or to insert such provisions clarifLing matters or questions arising d e r  the Tcminal 18 

Lcasc or any Subsequent Lease as are necessary or dcsimble to thz parties; provided that such 

amendment or supplement dws not matcridly and adversely aflect thc security for the payment 

of arty Bonds or Reimbursement Amounts; or 

( 5 )  With the prior written consent of the 1999 BQnd Inswr, to obtain 

from any Rating Agency a rating on any Series of Bonds or any portion thereof which is higher 

than the rating which would be assigned without such m e n b m n t  or supplement; provided that 

such amendment or supplement docs not matendly and adversely sffect the security for thc 

payment of any Bonds or Reimbursement Amounts; or 
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(6) To modify Sections 4.8,6.3 and 6.7(d) of the Terminal 18 Lease or 

subsrantially similar provisions of any Subsequent Lease provided that such modifications do not 

materially and adversely affect the security for the payment of any Bond or for the payment of 

any Reimburwment Amounts, 

Except for amendments and supplements under 12(g)(l) through (6), no other amendment 

or supglement io the Terminal 18 Lease or any Subsequent Lease which affects the rights, duties, 

liabilities and immunities of the Trustee shall be effmtive upon the Tnrstee without its prior 

written consent or approval thereof; provided, that nothing herein shall affect the provisions of 

Sections 3(d) and (e) of the Subordination, Nondisturbance and Attornment Agreement between 

SSA, SSAT rmd the Trustee. Except as provided in clauses (1) through (6) of this Section 12(g), 

the Port shall not enter into any amendment of the Terminal 18 Lease or any amendment of any 

Subsequent Lease without the prior written approval of each Credit Facility Issuer and notice of 

any such requested mendment to the Terminal 18 Lease or to any Subsequent Lease shall be 

givcn to ei!wh Credit Facility Issuer (but not any Registered Owner) in the same manner as 

mrkes of amendments to Other Documents 8s providedl in subsection 12(h)(4) bclow. 

(h) Amendmenls to Olher Documents and Related Doeurnen1.s. 

(1) The Other Documents and Related Documents shall not bc 

modified or amended in any respect subsequent to the initial issuance of the 1999 Bonds, except 

(irwith the prior written consent of the IWBond Insurer and (ii)as provided in and in 

accordance; alth and subject to the provisions of this subsection (h). The Trustee shall not bc 

obligated to enter into or to consent to any amcndrncnt of any Other Documcnt or Related 

Document which alrects the rights, duties, liabilities and immwitics of the Trustee hereunder or 

thereunder and no such amendment to any Othcr Document or Related Document to which thc 

Tnrstee is nor a my or an assignee shall be effective against thc Trustee to affect the rights, 

duties liabilities and immunities of the Tnatee hereunder or thereunder. The Trustcc shall give 

written notice to each Crcdit Fwility Issuer and each Rating Agency of any Supplemental 

Resolution and of any modification, alteration, amendment or supplement to the Terminal 18 

Lease, any Subsequent Lease or any 0th Documcnt or Related Document to the extent it has 

actual written notice thereof. 
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(2) Without the consent of or notice to the Registered Owners but with 

the prior \\ritten consent of the 1999 Bond Insurer, the parties thereto may enter into 

modifications, alterazions, amendments or supplements (“modifications”) to the Other 

Documents and Related Documents, (a) as mav be required by the provisions of such Other 

Document and Related Document, (b) for the purpose of curing any formal defect, omission, 

inconsistency or iunbiguity therein, or (c) in connection with any other change therein. 

Before any party shall enter into any modification to an Other Document or Related 

Document pursuant to this subsection (h), there shall have been delivered to the Trustee and the 

1999 Bond Insurer an opinion or opinions of counsel acceptable to the 1999 Bond Insurer stating 

that such modification is authorized or permitted by this resolution and by such Other Document 

or Related Document, complies with the terms of such Other Document or Related Document, 

will, upon the execution and delivery thereof, be valid and binding upon the Port (in the case of B 

modification of thc Track Agreements, the Crane Agreement, any Subsequent Crane Agreement, 

the Supplmcntal Crane Agreement, the B w  Lease and the Lease Back) and all other parties to 

such Rciated Wwncnt or Other h w n e n t  in accordance with its terms, and a Favorable Tax 

Opinion acceptable lo the 1W Bond lnsurcr. 

(3) Except in thc cast of modifications referred to in subsection (h)(2), 

the Pelt not enter into any modification of any Other Docurnent or Mated  Document to 

which it is  B my or en assignee and no such Related Document or Other Oocumcnt shall be 

mended without thc witten approval or consent of the- 1999 Bond Insurer and (except in the 

c a s  of modifications to the Suppltmcntal Crane Agreement) prior to termination of the Ltasc 

Back and the Terminal 18 Lcasct the Registered Ownen of not less than a majority in aggregate 

principal amount of the BoiKts then Outstanding, givcn and procued a$ provided in 

subsection (4) hcrcof. If at any time any party shall q u e s t  the coluent of the Trust- to any 

such proposed modification, thc Tmstix shall cause notice thereof to be given in the m e  

manncr as pmvided by subsection (4). Such notice, which shall be ptcpared by or on behalf of 

the Pori (but not by the Tnutee or thc Registrar), shall briefly set forth the nature of such 

proposed motiificstion &d shall state thal a copy thenof is on file at the office of the Trust= f i r  

inspection by dl Owners. Thc Port shill give notice to the ‘Fnrstee of any proposed amendments 

io a Related Grscumcnt or any Other Document of which the Port is aware. 



. 

(4) If the Trustee shall receive notice fPom a party to an Other 

Document or Related Document, requesting a modification to such Other Document or Related 

Document and requesting the approval of the Registered Owners, the Trustee shall cause notice 

of the proposed modification to tpe given to all Registered Owners and to the Credit Facility 

Issuers. Such notice, which shall be prepared by or OR behalf of the Port (but not by the Trustee 

or the Regism), shall briefly set forth the nature of the proposed modification and shall state 

that a copy thereof is on file at the office of the Trustee for inspection by all Registered Ownen. 

. 

(A) Within six months after the date of the giving of such 

notice, the parties may enter into such modification In substantially the form described in such 

notice, bur only if there shall have first been d e l i v d  to the Trustee (i) the required consents, in 

-Thing. of the! Registered Owners of not less than B majority in aggregate principal amount of 

Outstanding Bonds and of the 1999 Bond Insum and (ii) an opinion or opinions of counsel 

(which also shall be delivered to and sfdl be acccptabIe to the 1999 Bond Insurerf stating that 

such noci.iflcratir>n is authorized or permitted by this resolution a d  by such Other Document or 

R e k d  Document. compiics with its respective terms, and, upon the execution md delivery 

t ~ ~ ~ ~ f ,  will be valid and binding upon h e  Port (in the case of a modification of a Related 

Document ar WAY Document to which the Port is a panty) and all other parties thmto in 

(U) If Registered Chww of not le= than a majority in 

aggregate principal amount of Outstding Bonds shall hsve consented to and approved the 

execution md dchcty thereof as hcrcin provided, no Registend Ownet shall have any right to 

object to the ewuiion and dclivcry of such modification, or to object to my of the tcnns anr! 

provisions ccataincd therein ot the optation thtroof, or in any m m c r  io qucstion tht propriciy 

of the execution and delivery thereof, or to enjoin or mwdn any party therelo fmm executing 

and delivering the sum or from raking any action punuant to the provisions thereof. 
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Section 13. Additional Covenants; Options. 

(a) Mditionul Covenants of {he Port Prior to Cvmplerion under the EPC' 

Contract. 

(1) The Independent Engineer shall deliver copies of any Change 

Order that constitutes a Covered C-change to the Trustee, the Port and the 1999 Bond Insurer. 

Prior to the approval by the Independent Engineer of any Change Order that constitutes a 

Covered C-change and upon receipt by the Port and the Trustee of a certificate of the 

Independent Engineer that sets forth the estimated, total amount of any C-change Delay Cost, 

together with a copy of the proposed Change Order, if any, or other evidence of the amount of 

such C-change Delay Cost, the Port shall deposit the total amount of such C-change Delay Cost 

with the Trustee for deposit to the C-change Contingency Delay Subaccount. 

(2) Prior to the approval by the Independent Engineer of any Change 

Order that constitutes a Covered C-change and upon receipt by the Port and the Trustee of a 

cedficate of the Independent Engineer that sets forth the estimated, total amount of any 

C-change C'Jst, together with a copy of the proposed Change Order or other evidence of such 

C-chasige Cost. the Port shall pay the total amount of such C-change Costs to thc Trustee for 

dcgosit to the Cnchange Contingency Cost Subaccount if and to the cxtcnt in the opinion of  the 

Independent Engineer sufficient money is  not then on deposit in the C-change Contingcncy Cost 

Subaccount to pay ail C-change Costs then ~JIOW to the Independent Engineer. 

Notwithstanding thc foreguing, the Port may contract directly with the EPC Conlractw !o effct 

such Covered C-cbartgc, and may pay such EPC Contmctot directly, if the EPC Convsctor 

confirnis to the Trust= and the lndepcrldent Engineer in wiring that such conbsct and payment 

will not entitle the EPC Contractor to stop Work (as defined in the EPC Contract), to any claim 

of interfercncc by thc Port or to any other change in the Contract Price or in the Contrart Tim 

(as such term is defined in the EPC Contract)& The Port m y  a l~a  effect Such Covered C-changc 

itself or pwsuant to a separate construction contract, provided that the E R  Contractor contirms 

in writing to the Trustee and the Independent Engineer that work undtt such contract will not 

delay or otherwise intcrfC?e with the Work under the EPC Contract. 

(3) Upon receipt of CL ccrlifkate by the Port and the Trustee of the 

independent Engineer, stating that a Port Covered &lay has or will occur (and the femn 
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therefor) and setting forth the estimated, total amount of any Port Covered Delay Cost, together 

with a copy of any proposed Change Order or other evidence of the amount of such Pori Covered 

Delay Cost, the Port shall pay the amount of such Port Covered Delay Costs to the Trustee for 

deposit to the Project Contingency Delay Subaccount. The Port shall make additional deposits if 

the actual Port Covered Delay Cost is higher than such estimated cost as certified by the 

Independent Engineer and is not the obligation of the EPC Contractor. 

(4) Upon receipt by the Port and the Trustee of a certificate of the 

Independent Engineer, stating that. a Port Covered Cost has or will be i n c h  (and the reason 

therefor) and setting forth the estimated, total amount of any Port Covered Cost, together with a 

copy of any Change Order or other evidence of such Port Covered Cost, the Port shall pay to the 

Trustee the total amount of such Port Covered Ccsts for deposit to the Project Contingency Cost 

Sikaccaunt; provided, however, that if the total amount of such Port Covered Costs, BS estimated 

by the Independent Engineer, is less than 33.33% of the balance of uncommitted funds then on 

deposit in ?he Project contingency Account-Series 1999C, the Port may pay such Port Covered 

Costs tc. :Re Trustee ia installments 8s incurred, so long as such payments are made within two 

weeks after receipt by the Port of an invoice therefor. 

( 5 )  Upon B judicial determination of the invalidity of  'he selection of 

. the Independent Engincet, the Independent Inswance Consultiurt, the EPC Contractor or thc 

Trustee, the Pofl shall: 

(A) select one sf the following options: 

(i) The Port shill1 umkrhake to complete the T-18 Project 

within the time certified by the Independent Engineer as of the date of such undertaking by the 

Port as the Projected Pmjeco Compleiion Date aM1 shall pay any shsr~fails in the costs thereof not 

provided by 1999 Bond proceeds; or 

(ii) The Port shall enter into a contract substantidly similar to 

the EPC Contract with icms acceptable to the 1999 Bond Insurer with a party acceptable to the 

! 999 Bond Insurer; or 

(iii) The Port Mi provide Debt Asumpion-TypcM or Full 

Defeasance; and 
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(R) make special payments during the period starting with the invalidity and 

ending with either (x) Project Completion or (y) Debt Assumption-Type M or Full Defeasance. 

If the Port selects (A)(i) or (A)(ii) above, final completion must occur within 38 months after the 

invalidity unless a longer period has been agreed to in writing by the 1999 Bond Insurer. If the 

Part selects (AMiii) above, Dcbt Assumption-Type M or Full Defeasance must occur within 38 

months after the invalidity unless a longer period has been agreed to in writing by the 1999 Bond 

Insurer. - 

(6) The Port hereby authorizes and directs the Trustee to enter into the 

Independent Engineer Contract with the Independent Engineer for services to be rendered by the 

Independent Engineer until the end of the year following Project Completion and any renewal or 

extensior. or substitute contract for an Independent Engineer, with prior written consent of the 

1999 Bond Insurer. At the written request ofthe EPC Contractor and T-18 Co. (with the prior 

written consent of the 1999 Bond Insurer), or at the request or direction of the 1999 Bond 

Insurer, thc Port may direct the Trustee to remove the Independent Engineer and to appoint a new 

Indcpmdent Engineer approved by the 1999 Bond Insurer. Thc Independent Engineer also may 

resign, upon 60 &ys* prior written notice to the Trustee, the Port and the 1999 Bond inswer, as 

provided in the IndeperAent Engineer Contract. Unless othcnvisc permitted by thc 1999 Bond 

Snsurcr, the Independent Engineer, after providing notice of its resignation or after receipt of 

notification of its removal, shall continue to serve RS Independent Engineer until a succtsor 

Independent Engineer is  appointcd, with thc approval of the 1999 Bond Insmr, and secepts its 

appoiritmcnt in Writing. The Independent Engineer dialall not be an agent of the Trustee for any 

purpc~e hcrcdundtr or under the lndepcndent Engineer Contract. 

(1) fdenr@curbn of @tiam. Upon the occurrence of any Casualty 

Event (x)prior to Substantial Completion (as defined in thc EPC Contract) under the BPC 

Contract with respect to all or my portion of Tcrminal 18 other than the Bond lmprovements or 

(y) followirig Substantial Completion under the EPC Contmct or the earlier termination of the 

EPC Contract with respect to dl of Termid 18, the Port shall cxcrcise ow of the three 

followingj options: 
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(A) Option (1): the Port shall repair, replace, reconstruct and 

rebuild thc damaged property so that the repaired facility is of reasonably comparable utility. 

provided that prior to the date of the Port's election of Option 1 the Independent Engineer 

cc;nfims in a written report delivered to the Trustee and the 1999 Bond Insurer that the repair, 

replacement. rcccnstruction and rebuilding of the damaged property (the "rebuild") can 

reasonably be expected to be completed within 36 months after the date of the Port's election of 

Option I ;  

. 

(B) Option (2): the ?ort shall provide Debt Assumption- 

Type M; or 

(C) Option (3): the Port shall establish an irrevocable escrow 

resuiring in Full Defeasance. 

If the Port exercises Option 2 or Option 3 or becomes obligated to perform Option 2 or 

Option 3 at any time in the future, the failure to perform either Option (2) or Option (3) shall 

constitute a Default. and ihe Trustee shalt then be entitled, at the written direction of the 

1909 Bond !nswzr, to terminate the 1,easc Back as the remcdy for such Default. 

(2; Required Actions by the Port Foilowing a Casuolry Event. Upon 

the Occurrence of a Casoalty Evctrt, 

i. the Port shall give imtnediatc written notice thereof to the Trustee and the 

1999 Bond Iwwcr and makc Special Payments on a monlhiy basis on the same date that 

Monthly Ucb4 Servicc Ueposits BPC due to the Trustee, commencirig immediately; 

ii. the Port shall decidc whglhcr or not to rebuild or to allow tbe Tenant to 

rebuild wit!cin 60 days after the occwtence of Ihc Casualty Event; MQ 

i i i .  the Port shall communicate its decision (whether or not to rebuifii) 

promptly to the Trudtc and the 1999 Bond Insurer by written notice. 

(3) No Eleciion lo Rebuild. If, within 60 days following the 

wcumnce of a Casualty Event, neither thc Port not the Tenant elwts to rebuild or if the 

idepndtnt Enginetr in its professional judgment determines that rebuilding cannot reasonably 

be expcted to be complcted sithin 36 months: 

A. The Port shall make Specid Paymerits to the Trustee 

monthly on thc sanie date that Monthly Debt Service Deposits arc due; and 



8. The Port shall effect either Option (2) or Option (3) within 

t\vo years after the occurrence of the Casualty Event. 

If during such two-year period, the Port elects to rebuild but does not complete the 

rebuild before the end of the two-year period, the Port may, with the prior written consent of the 

1999 Bond Insurer, utilize an additional six-month period for completion of the rebuild and 

postpone the deadline for completion of Option 2 or Option 3. 

If the Por~ completes EL rebuild of Terminal 18 (within the two-year period authorized 

herein, as such period may be extended with the consent of the 1999 Bond Insurer) and if the 

'Tenant has exercised its option to reinstate the Terminal 18 Lease (or any Subsequent Lease) in 

accordance with the provisions of Section 7.l(c) of the Terminal 18 Lease (or any comparabie 

provision of a Subsequent Lease), ihc Port shall no longer be obligated to exercise the Option (2) 

or Ophn  (3). 

If the Port completes such rebuild within the two-year period authorized herein, but the 

Tcirant does not cxcrcise its option to reinstate the Terminal 18 Lease (or Subsequent Lease), the 

Port shall no longer be obligated to effect Option 2 or Option 3 but shall continue to pay Special 

Payments tiuough the end of the second year aRer thc date such option to reinstate lapses. 

(4) Aflrmutive Ei i !c ih  To Rebuild If, within the 6o-dzry period, the 

Port or thc Tenant does elect to rebuild: 

A. The Pod sMl mokc Special Payments on a monthly basis 

on !he samc date that Monthly Deb! Service Deposits are due to thc Trustee unti! the rebuild is  

completed . 

B. If the Pon or the Tenant elects to rcbuild or regsir, the Port 

(or another party) shall bc obligated to complete chc rebuild within 36 months afin thc notice 

given to the 1999 Bond lnsuret pursuan~ to Section 13(b#2)-Rquircd Actions by tho Port 

Following a Casualty Evcnt; provided, howcvcr, that if tJlc rebuild is not cornplctd within 

36 months, the Port may utilize an additional six-month petid for completion with the prior 

wtitteii consent of the i999 Bond Insurer. which consent shall not bc unreasonably withheld, and 

~ i t h  the prior written consent ofthe 1999 Bond Insurer, any other extended period 

c. During the course of mnstruction (prior to completion of 

the cchuild), thc Port may, at any time, exercise Option (2) or Option (3). 
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D. If for any reason, the rebuild of Terminal 18 is 

completed within the 36-month period (or the extended period approved by the 1999 Bond 

Insurer). then the Port shall promptly effect Option (2) or Option (3). 

E. If the rebuild of Tenninol 18 is completed within the 

36-month period (or my extended period approved by the 1999 Bond Insurer). then the Port shall 

no longer be obligated to exercise Option (2) or Option (3). 

F. If the Terminal 18 Lease (or Subsequent Lease, if any) is 

not reinstated in accordance with the terms of Section 7.l(c) of the Terminal 18 Lease (or the 

terms of any cornpaable provision in a Subsequent Lease), the Port shall continut to pay Special 

Payments until the end of the second year after the date such option to reinstate lapses in 

accordance c i t h  the terms of the Termid 18 Lease or the Subsequent Lease. 

G. Under Section 7.1 of the Terminal 18 Lease, the Port has an 

option not to rebuild following the Occurrence of a Casualty Event. If the Port exercises this 

right, !hen Tenant has certain rights to rebuild. For purposes of this resolution, Port shall tW: 

deemed to have exercised w1 option to rebuild if Tenant has exercised its option to rebuild under I 

the Terminal 18 Leas or if a Subsequent Tenat exercises a similar option under any Subsequent 

Lease, Accordingly, except 8s provided above, if neither the Polt nor the Tenant complctco the i 
1 

rebuild within the 36-month period (or my extended period approved by thc 1499 Bond fnsurcr) 

and if the Tenant is not paying full Rent, the Port shall promplly xcfect and complete Option (2) 

or Option (3). 

H. Irf, following a Casualty Event, (i)Tmninal 18 is  nor 

rebuilt, repaired or replaced within three ycan after the Casualty Event (ar any extended priad 

approved by the 1999 Bortd Insurer), for any reason, and (ii)tk PCXI has not selected and 

complctcd Option (2) or Option (3)' then the Trustee shall, upon receipt of indemnity satisfactory 

to it, at the direction of the 1999 Bond Insurer, terminate the Lcese Sack. 

(c) Condemrmiion. If all or substerrtially all of Terminal I8 is condemned by 

any authority including the Port, the Port shall effect Debt Assumption-TypeM or Full 

Defeasance promptly. If less than ~ubstantially all of Terminal 18 is condemned: 

(i) The Port shaii restore the condcmncd prtrnises such that no 

abatement of Rent shall occur or continue; or 



. 
(5) In the event that Rent obligations of the Tenant under the 

Terminal 18 Lease or any Subsequent Lease abate 0; are reduced as a result of the condemnation, 

the Port shall pay Rent Differential to the Trustee on a monthly basis commencing upon any such 

rcduction and continuing for as long as such reduction remains in effect (on the same date that 

Monthly Debt Service Deposits are due). 

(d) Rent Abatement Period. Except as provided in subsection (cxii) a h w  or 

in subsection (e) below, the Port shall make Special Payments, on a monthly basis on the same 

date that Monthly Debt Service Deposits are due, during any Rent Abatement Period. The Port 

shall noti@ thc Trustee of the OccWTence of any Rent Abatement Period. 

(e) Sections 2.9 and 9.13 of Terminal 18 Lease: Permanent Encumbrance; 

Drop Dead Ratc in the event diat Rent obligations of the Tenant under the Terminal 18 Lease 

or any Subsequent Lease are reduced or terminated as a result of (i) the implementa!ion of the 

provisions of Section 9.13 thereof (or any comparable provision under a Subsequent Lease), (ii) D 

Permanent Easement, (iii) a Permanent Encumbrance, (iv) any decrease in the Ea@ Ratc, or 

((o) failure by the Tenant to approvc Total Facility Completion by the Drop Dead Date, the Pofl 

wifD pay Rent Differmtial to the Trustee on a monthly basis commencing upon any such 

reduction and continuing for as long 8s such reduction remains in effect (on the same dates that 

Monthly Debt Sewice Deposits are due) or, in the case of a terminatian nfcmd to in c l a w  (v), 

until 811 o f  the Bonds and all Rcirnbwsement Amounts are paid in MI or the Port eiClicts Fufi 

Defeasance or Deb! Assumption-Type M. 

( f )  S&!pp/emenrul Crane Agreement. On the Closing Datc. the Port and the 

 rustre re shli, and the Trustee is hereby authorized and directed to, cntcr into the Supplemental 

Crane Agreement. No amendment to the Supplemental C m  Agmmtnt shall be made without 

the prior written consent of each Bond Insurer. 

(g) hulidity of Cerrain Documents. No later than two ycars following a 

judicial dctermiration of the invalidity of the Base tcase or m y  part thereof, the Lease Back, the 

Terminal 18 Lease, any Subsequent Leasc or the Supplemental Craae Agreement or any part 

thereof, the Porl shall select and complete Option (2) or Option (3) described in subsection (b) of 

this Section 13. Between such judicial determination and the Port’s completion of Option (2) or 

Option (3). the Po2 shall make Special Paymenos 9s and when the m e  b o r n e  due and payable. 
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(h) Lease Default Event. If a Lease Default Event has occurred and is 

continuing under the Terminal 18 Lease. or following a termination of the Terminal 18 Lease or 

Subsequent Lease because of the Occurrence of a Lease Default Event. and s(3 long as any Bonds 

are Outstanding or any Reimbursement Amounts are unpaid, 

(i) the Port will not enter into a new lease or renew at the Port's 

option any existing agreement or lease with SSA, SSAT or a Subsequent Tenant {or with any 

atxliate of SSA, SSAT or a Subsequent Tenant) for facilities the predominant use of which is 

similar to the use made by SSA, SSAT or a Subsequent Tenant at Terminal 18 within three years 

prior to the time of the Lease Default Event, and 

(ii) the Port will not lease similar container terminal or marine cargo 

handling facilities to any other party at a rental rate that is lower than Rent under the Terminal 18 

Lease (or such Subsequent Lease). 

Such covenant shall be in effect so long as any of the Bonds Outstanding or any 

Reimbursement Amounts are unpaid. unless (i) the Port or the Trustee has entered into a 

Subsequent Lemc approved by the Port and the Bond Insurer; or (ii) the Tenant has assigned all 

of its rights and obligations under the Terminal 18 Lease to a party approved by the Port and the 

Bond Insurer; or (iii) the Tenant pays to the Trustee a lease breakage fee in an amount that, 

togcthcr with amounts then on deposit with the Trustee and (if such mounts are invested in non- 

collablc U.S. Treasury obligations) investment income thereon, will be sunicicnt to pay when 

due ali remaining installments a l  Kent. 

(i) ,4ppiication of Rent Prepqvmenrs. If the Pori receives any prepayments of 

Rent under the Terminal 18 Lease, the Pon sbfl use such prepayments for the purpose of 

defoasing all or 3 prtion of the Bonds to the next upcoming dale on which such Bonds mature or 

may be called for redemption prior to stated maturity. 

(j) Security htrumeni.  Under the kerns of the Terminal 18 Lease, the 

Ten4mt is required to deliver the Security Instrument as ofthe offtctivc date of the Terminal 18 

Lease (or any Subsequent Lease). The Trustee is krcby authorid and directed to dmw u p n  

the Security Instrunlent in the full amount available thereunder upon the occurrence of any of the 

following: 
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(i) a payment default under the Terminal 18 Lease or a Lease Default 

Event resulting in the termination of the Terminal 18 Lease or other Lease Default Events other 

than a Curable Default as defined in the paragraph immediately following these enumerated 

items, written notice of which has been given to the Trustee by the Port or the Bond Insurer; 

(ii) receipt by the Trustee of Mitten notice of the occurrence of any 

event of’ default under the reimbursement agrcement or indemnity agreement with the issuer of 

such Security Instrument; 

(iii) fifteen Business Days prior to the date of expiration or cancellation 

of the Security Instrument if an extension of the existing Security instrument or a replacement 

Sccurity Instrument is not delivered to the Trustee prior to such expiration date or cancellation 

deli.; 

(iv) failure of the Trustee to receive a Security Instrument or an 

amcndmcnt thepzto in the amount of MY increased Security Requirement (or to receive a 

Sccurhy lnstrumcnt in the amount of my increase in the Security Requirement, in the case of 

more than DM Sccurity Instrument) within 45 days after the rcccipt by the Trustec of written 

notice that the Security Rcquimncnt has i n c r e d ;  and 

(Y) failure to rcccive a qualified Security Instrument within 90 days 

a h  rcccipt by thc Tnrstce of written notice that the cumnt m~ing on the long-term, u n w e d  

wiiio: debt (in ihe casc of SL bank) or on the claims-paying ability (in the case of m insurance 

cornpy)  of thc issuer of  the then cffc‘ctivc Security Instrument is lower than ”A” by S&P or 

“A2” by Moody’s or that thc cumnr rsting on the issuer of the then cffcctive Security Instrument 

has bccn wittidrawn by either Moody‘s or S&P. 

t-’or~y-fivc days prior tu the cxpimtion or cancellation of the Security Instnunent, the 

‘Irustw Phdl give written notkc: of such pending cxpim:ion or cance4latiun to the Port and the 

1999 ttond Insurer if an extension ofthe existing Sccurity Instrument or a replacement Security 

InsVurncnt has not k n  delivered to the Trustee. 

Upon a breach of a covenant set forth in SectionS.l(a)(i) or Section5.3 of the 

l’crmiml 18 Lease or a.~.~y Subsequent tease (each B “Curable Default”), a c m  period of 180 

days wil l  be permitted during which cure period the Security lnstnunent will not be drawn u p n ,  

so Icing as Rent is timely paid to the Truslec. Following the expiration of the 18O-day cure 



period, if the Curable Default has not been fully cured, unless otherwise directed by the Bond 

Insurer. the Trustee shall draw upon thc Security Instrument in an amount equal to the greater of 

20% of the amount then available to be drawn under the Security Instrument or the amount 

required to cure the Curable Default. Money drawn under the Security Instrument shall be 

retained in the allocable Debt Service Reserve Account and shall not be returned to the issuer of 

the Security Instrument. ?he amount of such drawing shall, however, be credited against the 

. 

amount of the Security Requirement then required to be provided by the Tenant. 

Upon the occurrence of any of the events described in (jxi) through (ixv), except as 

provided above in connection with a Curable Default, the Trustee shall draw upon the Security 

Instrument in full and shall deposit an allocable a m m t  of such drawing thereunder (based on 

the 1999 Bonds of each Series then Outstanding and any Completion Bonds) into each 1999 

Debt Service Reserve Account. In the event that the Security Requirement is satisfied by a 

combination of cash and other bonds or letters of credit or a combination of thc foregoing, the 

bonds and letters of credit shalt be drawn upon before he cash is utilized. If the Trustee draws 

upon the Security Insmmc(n1 pursuant to the terms of  pimagraphs 4(C) through (F) of Exhibit A 

to the Security lnstment, thc TIIISZCU shall deposit the amowit received pwsuant to such 

drawing pro rata in a separate subaccount (each a "subaccount") within wch 1999 Debt Service 

Rcservc Account, and the remaining provisions of this paragraph shall be applicable. "IN! 

amount so drawn and dcpositcd in each subaccount shall bc invested by the Trustee in Pcrmiited 

Investments upon thc wittcn direction of the Iksignetcd Port Representative delivered to the 

Tnrstce. tf the Tenant pmvidcs cash, a direct draw letter of credit or other form of replacement 

Security Instrument (in form and substance approved in writing by tkc 1999 Bond Insurer, if the 

replacement is MI deposited in the form of cash) in an mount eqwl to the Security Requirement 

within 45 days after the Qstc of drawing by lhc Trustee on the Security Instrument (90 days in thc 

cnse of  a drawing putstant to paragraph (F) of Exhibit A to tk Securiiy Instrument), the Trustee 

shall remit the balance on haml in cach such subiscount (including interest accrued and earned 

thereon) to the issuer of the &am upon Stcurity Instrument or othemisc as stated in t)rc Closing 

Memorandurn. 
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If, prior to the termination of the Terminal 18 Lease, all Bonds and Reimbursement 

Amounts have been Fully Paid. the Security Requirement shali be delivered to the Port, and the 

composition and amount of the Security Requirement shall be within the discretion of the Port. 

If (A) the Trustee (1) holds a surety bond as a component of the Security Requirement 

and (2) draws upon the surety bond as a result of the circumstances described in (i) or (ii) of this 

subparagraph (j), and (B) the issuer of the surety bond ("issuer") fails to pay the amount 

demanded on the date prescribed for payment in the surety b n d ,  the Port shall, not latcr than six 

months fallowing the date on which payment was due to be made by the issuer, deposit the 

deficient amount with the Trustee for allocable deposit as described above in each 1999 Debt 

Service Reserve Account. Upon any such payment, the Port shall have a prior claim to the 

amount of any later payment by the issuer and shall be fully subrogated to all the Trustee's right, 

title and interest with respect to the surety bond, including rights to payment thereunder. Until 

the issuer of the surety bond for the 1999 Bonds delivers M enforceability opinion with respect 

to the surety bird acceptable to the 1999 Bond Insurer, the tcfcrence to "(i) or (ii)'* in the 

previous Sentence shall be read to include "(i) through (v)." 

(k) Dvbi Assumption-Type Y and Debt Assumpt/on-l).pe M. Whcncver under this 

tcsolution the Port is required !o provide Debt Assumption or is required to provide Debt 

Assumption or Full Defeasance and elects to provide Debt Assumption, the Port sbll provide 

Dcbt Assumption-Type M. The Port. at all other times, ebl l  have the option to provide Dcbr 

Assumption-Type V. The suthorimiion of Dcbl Assumption-Type N or Debt Assumplion- 

Type V shall be made by a Debt Assumption Resolution, which shall specify the widitionat tcms 

and condieions of such Debt Assumption-Type M or Debt Assumption-Type V. 

' h e  Debt Assumption Resolution shall include a finding by the Ccrmir;s;on that the 

conditions imposed by previously approved parity rcsoIutIons. if any, of the Commission iu 

condition(s) precedcnt to the pledge of Port Revenue-Type M or Port Revenue-Type V, os tho 

case may be, have Bcen or will be satisfied prior to Debt Assumption-TypeM or D& 

Assumption-Type V, as the case may be. 

Upon receipt by Ore Trustee and the Bod Insurer of 8n opinion of Bond Counrel 

ncceptable to the 1999 Bond Insurer to Ihc effect that the Debt Assumption Resolution has been 

duly adopted and i s  8 legal, valid md binding rc~alirtion enforceable in ircco,rdance with its terms 



(subject as to enforceability to bankruptcy, insolvency, reorganization, moratorium, and other 

similar laws affecting creditors’ rights and to the exercise of judicial discretion in appropiate 

cases. and on the effective date of the Debt Assumption-Type M or Debt Assumption-Type V. 

the terms of(1) through (7) set forth ELS follows shall be effected. 

( I )  The Base Lease shall expire, and the Lease Back and Supplemental Crane 

Agreement shall terminate automatically. 

(2) Except as otherwise provided by the Commission, the appointment of the Trustee 

shal! terminate and, upon payment of all fees, expenses and any other amounts then due and 

owing tcr the ‘Trustee, the Trustee shall assign to the Port all performance bonds, insurance 

policies, guaranties and Other Documents and Related Documents and deliver all money and 

investments then held to the Port (other than the Operating Reserve Fund, the Senior Payment 

Fund and the Project Fund, which shall be delivered as provided in Subsection ( 5 )  below) and 

thereafter the Trustee shall be fully- discharged hereunder and under the Other Documents and 

Related Documents and shall have no further duty to any person or party hereunder or pursuant 

to any Other Document or Related Document. 

(3) All Debt Service Reserve Accounts may be reduced io the lawst of: 

(i) the mnximum amount of regularly schcduled principal and interest 

payable in any year on such Bonds, 

(ii) IO?! of the initial principal amount of such Bonds, and 

(iii) 125% of the average annual scheduled principal and interest 

payable on such Bonds, 

with the balance thereof being disbursed DS provided in such resolution subject to thc receipt of a 

Favorable Opinion of Bond Courtsel acceptable io the 1999 Bond Insurer. 

(4) If the Debt Assumption Resolution provides that the P e t  shall obscrve the 

operating covenants (other than the rate covenant) of the hh!jtet Rwlution or of a rwlution 

substantially similar to the resolution under which the Port’s Subordinate Lien Revenue bnds, 

Series 1997 were issued, then the operating covenants of stctions 12 and 13 henin shall k of no 

Luther force and effict. 

( 5 )  The Operating Reserve Fund, lhe Project Fund and the Senior Payment Furd shall 

be teminated. The money in the Operating Reserve Fund and in the Senior Payment Fund sha)l 



be distributed to the Port for its use. and the moneys in the Project Fund shalt be transferred to a 

construction fund or. upon receipt by the Trustee of a Favorable Tax Opinion acceptable to the 

1999 Bond Insurer, to another fund as provided in the Debt Assumption Resolution. 

(6) Terminal 18 Revenue, Pledged Revenue, Port Revenue-Type M and Port 

Revenue-Type V may be held in any revenue fund of the Port, and disbursed in accordance with 

the order of priority specified in the resolution authorizing the Port Revenue-Type M or Port 

Revenue-Type V, as the case may be; provided, however, that payments to each Bond Insurer to 

reimburse such Bond Insurer for payments made with respect to principal of and interest on the 

Bonds shall be of equal lien to the lien of the Bonds on Port Revenue-Type V or Port Revenue-. 

Type M and Pledged Port Revenue. 

(7) The Bonds shall no longer !x Special Facility Bonds os such term is defined in the 

Master Resolution but shall be payable and secund as provided in the Debt Assumption 

Resolution. 

Prior to or following a Debt Asumption-Type M, the Port may authorize and issue 

obligations on a parity of lien with the pledge of Port Revenw-Type M ("Obligations"). The 

R e g i s t d  Ownas shall have the same righas, r d i e s  and security with respecq to Port 

Revenue-Type M as fie o m e s  of such Obligations. If no other Obligations are then outstanding, 

the Debt Asumplion Resolution Qmviding for Debt Assumption-Type M) shall include (i)a 

c~\~enant by the Port obligating the Port to deposit Port Revenuc-Type M ititto a special fund for the 

benefit of the Registered ~vmrs and the owncrs of my Obligations, (ii)a covcnant that Port 

Rcvcnw-TypcM in each year shall he qual to at least one times annual Debt Service on the 

Ow!anding Bonds and on any Obligations and (iii) a covenant that no additional Obligation may 

bc issued on D parity therewith unless (A) thc amount of Port Revenue-Type M in the pncccding 

twelve months was at least one times the m u n t  of annual Debt Scrvice for any future 

twelve-month period on the outstanding Obligations arrd Outstanding Bonds and on the propos(rxt 

additional Obligations or (8) the amount of Port Revenue-Typc M pmjectcd by Consultant (who in 

making such projections my d e  edjmmts then ckemcd teasonable by thc Consultant) to be 

available in each ofthe five f2-month periods following the earlier of  the 12-month period in which 

M, capitltlized interest is expected to be available to pay dill or any porrion of debt smite on the 

outstanding Otliyations and Outstanding Bands or the date the imprcvcments being f i d  with 



the proceeds of such additional Obligations are first placed in service, is at least one times the 

moun? of mual Debt Service on the Outstanding Bonds. Obligations and the propsed 

Obligations in each of such 12-month periods. 

The remaining terms of the Debt Assumption Resolution shall be within the discretion of 

the Commission. So long as the Debt Assumption Resolution, in the Written opinion of Bond 

Counsel delivered and addressed to the Trustee and to each Bond Insurer and acceptable to such 

Bond insum. complies with the terms of this section and is in accordance with the mlutions 

pledging such Port Revenue to any other outstanding bonds, noile of the Registered Owners, the 

Trustee or any Rod Insurer shall have any right to consent to or to disapprove the provisions of a 

Debt Assmption Resolution. 

(I) Truck Agreements. The Port hereby covenants that it will not terminate any 

Track Agreement or lnclustrial Track Agreement (as such term is defrrd in the Track Agreements). 

Unfess the 1999 &md lnsurer notifies the Trustee (m) Reserve &posit. 

and the Port in witing an or prior to the Deposit Date that the requirements of this subsection (m) 

have bem waived. the Port shall caw to be deposited with the Trustee an amoun0 cqual to the 

* Estimated Accumulation on the Deposit Date. Th! mount 30 reccivcd by thc Trustee shall be 

deposited in the 1999A Debt Service Rsscn.e Account. tllc I W B  Debt M c c  Reserve Account 

and thc 1% Dcbt Scrvicc Rwwe Account in thc m c  proportion w the initis! deposib therein 

pursuant to tb 1999 Reserve &posit Allocation. 

S d o a  14. @tun Pad.& Bonds fop Complttionr and Additional Bonds. 

Following the issuance and delivery of the 1999 Bonds, the Port may. fmm time to time, issue 

dditionol obligations having a parity of licn on the Pledged Part Revenue ("Futuii Parity 

Bonds"), subject IO &e tcms and conditions of this Section 14 and Section IS. Except with the 

prior witten conxnt of the 1999 Bond lnsurer or as otherurist? permitted by Section 15, Future 

Parity Bonds may bc issued only if (i) there is not then existing and continuing a Default under 

this resolution; and (ii) 110 amounts are then owed to the 1999 Bond Inswr or any other Credit 

Facility Issuer. Future Paiity Bonds shall bc authorized by resolution of thc Commission. Such 

resolution shall incorporate by rtferenct the operative covenants of this resolution. 

(a) Aulhorirarion of Cornplotion hnds.  Following the issuancc and delivery 

of  the 1999 Bods, the Port may issue Future Parity Bonds for the purpose of paying any costs 
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are within the original scope of work under the EPC Contract and for the purpO* of 

capitalizing interest. paying costs of issuance and funding reserves. The mn?rimum dollar 

amount of Completion Bonds that may be authorized pursuant to this paragraph (a) is equal to 

10% of the aggregate initial principal amount of the 1999 Bonds. 

The Supplemental Resolution providing for the issuance of such Completion Bonds shdl 

provide either that withdrawals may be made from the 1999 Debt Service Reserve Account in 

accordance with Sections (1 l)(c), 1 I(d), 1 I(e) and 1 I(f)  to pay debt service on the Completion 

Bonds as well as on the 1999 Bonds or shall provide for the creation and funding of a separate 

Debt Service Reserve Account to secure such CQmpletion Bonds. If such Supplemental 

Resolution provides for a separate Debt Service Reserve Account for the Completion Bonds, 

such Supplemental Resolution shall specitj. either that investment earnings on amounts then on 

deposit in such Debt Service Reserve Account shall be retained in such account or that such 

investment emings shall be transferred (i) prior to Project Completion to the Project Fund or to 

the Debt Service Account and (ii) aficr Project Completion to thc Debt Scrvice Account. 

(b) Aurhorimriun of Ackditionui Eurzds. Future Pariiy Bonds in thc form of 

Additional Bonds may be issilcd to gay the costs of my capital improvements to be included on 

the Site, including the costs of completing the 7'-18 Projects, and thc costs of completing. 

modifying or expandinl; the Off-Site lmprovcments and the costs of capitalizing fesewcs and 

debt xrvict,  the costs of obraining any Qualified Insurance or Qualified Letter of Credit and 

issuancc costs, As a condition prccedcnt to ttm issuance and delivery of Additional Bonds, the 

Port shall deliver to thc Trustee: 

(i) a wnificnte executed by the ksignatcd Port Representative 

confirming that Historic Rcvcnurs are at least equal to 130% of Debt Servicc for each year 

during the remaining tm of rhc Outstanding Bondg a d  the Additional Bonds to be issued; or 

(ii) (A) a certificate of the T~slec chat to its actual knowldgc them is 

no Lease Default Event and no Default under this rtsolution that remains uncured and that no 

withdrawal from any Debt Scrvicc Reserve Account (other than a Withdrawal permitted by 

Section 11(1)(1) or Seccrion 1 l(f)(2)) has becn d e  dwhg tht prior 36 months, (B) a certificate 

of the ihsigniitesl Pon Representative or a finding by ?he Commission, that to the best of 

its/hiu'hcr knowlsdge, thcre is ra Default under this ttmlution then remaining uncured nor has 
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there been any withdrawal from any Debt Service Reserve Account (other than a withdrawal 

permitted by Section 1 l(f)(t) or Section 1 l(fK2)) during the prior 36 months and (C) a certificate 

of the Independent Engineer or a Consultant demonstrating that Adjusted Revenues are at least 

equal to 150% of Debt Service for each year during the remaining term of the Outstanding Bonds 

and the Additional Bonds to be issued. No Additional Bonds may be issued unless the TNS~CX 

receives written confirmation from S&P that the issuance of such Additional Bonds will not, in 

and of itself. cause S&P to reduce or to withdraw its then-cmnt underlying ratiiig on the Bonds 

then Outstanding under this resolution.. 

The Supplemental Resolution providing for the issuance of such Additional Bonds shall 

prcivide for the creation of a Debt Service Reserve Account and for a Debt Service Reserve 

Account Deposit to secure the payment of such Additional Bonds and shall provide either for the 

rerention in such Debt Service Reserve Account of investment income emed on the balances 

therein or for the transfer of such investment income (i) to the Project Fund or to the Debt 

Service Account during any construction period and (ii) to the Debt Senrice Account after the 

end of swh construction period. 

Section E. FMture Parity Bands - Refunding had5. The Port, by mcans of a 

Supplemental Resolution may issue Future Parity Bonds that are Refunding Bonds hemunder as 

fQllOWS: 

(a) Refunding Bonds may be issued at my time for thc purpose of refunding 

(irtcluding by purchase) Bonds including amounts to pay principal thereof and rcdemption 

premium, if any, arid in!ersst thereon to the b t c  of rcdemption (or p u r c b ) .  makine dewits 80 

a Debt Sewice Reserve Account, if any. for the Refunding Bonds, making pymerrt fat Qualified 

Insurance or a Qualified Letter of  Credit and paying the expenses of issuing the IMmding 

fjonds upon compliance with the conditions s? t  fonh in Section 14(b). Such Refunding Bonds 

also may bc issued without such compliancc and without funding a Debt Service Rcscrvc 

Account if the annual debt scrvicc on such Refunding Bonds in any year is not mon 'bn the 

annual debt service in any year on the Bond3 to be refund& were such refunding riot to occur. 

(b) Refunding Bonds may be issued el any time for thc purpose of refunding 

(including by purehnse) any other bonds of the Pod tht pmeods of which were wed to pay the 

Costs of T- I8 Projects, including mounts to pay principal thereof and redemption premium, if 



any. and intcrrst !hereon to the date of redemption of such bonds (or purchase), payment for 

Qualified Insurance or a Qualified Lcttlcr of Credit, deposits to a Debt Service Reserve Account 

for such Hcfbnding Bonds and thc expenses of issuing the Bonds to purchasc or refund the same 

and of effccting such refunding; providcd, however, that prior to the issuance of such Refunding 

Bonds, thc Port must comply with the conditions of Scction'14(b) of this nsolution. 

(c) Refunding Bonds may be Issued for the purpose of refunding (including 

by purchasc) at any time within ow year prior to maturity, any Bonds for the payment of which 

sufllcient Pledged Revenue are MI erailsblc without any requirement for compliance with the 

conditions of Section 14(b) and without fundiny a Bebt Service Reserve Account; 

(d) If the Pott is required or cltcts to provide for a Debt Service Reserve 

Account for the Refundiny Bonds, the Supplcmcntal Resolution shall provide for a Debt Semite 

Reserve Account Deposit and either that intcrcs! earnings on amounts on deposit in such Debt 

Service Reserve Account be rctaincd therein or that such interest earnings be transferred to the. 

Debt Service Account. 

Srctbn 16. Adoptlon o f  SuDpkmentoI Reaolutiong rad P u m  Tbtpcof Witbout 

Consent. The Port my adopt at any time lurd from time to time and without t h ~  consent or 

concurrence of the owner of my Bond but (except as provided in the last paragraph of this 

see!ion) with the consent of the 1999 Bond Insurer, a resolution or resolutions menddory or 

suppkmentd to this resolution or to any Supplcmentnl Resolution for nny onc or more of the 

following purposes: 

(a) To provide for thc i w m c e  of Future P d t y  Bonds in accordance with the 

terms hereof, and to pnscriba the tcma and conditions punuura to which such Bonds may be 

issued, paid or redeemed; 

(b) To add eovcwrts and agreements of tha Port for the purpose of further 

securing the payment of the Bonds; pmvidcd that such d i t i o n a l  covcnartb and agreements arc 

not contrary to or inconsistent with the covenantr and agrecmmtr of the Port contained in hi3 

resol ut ion; 

(c) To p~escrihe further limitetions Md mtrleoions upon thc i s s m e  of 

Donds and thc incuing of indcbtdncrs by the Part pryable h m  tlw Pledged Revenue which 

arc not contrary to or inconoistciit with thQ limitations md rcsuictions thereon theretofore in 



. .  

effect: provided. however, that no such amendment shall restrict or eliminate the ability of the 

Port to issue Completicn Bonds pursuant to Section 14(a) of this resolution; 

(d) To surrender, or to delegate or assign to the Trustee (but not without the 

prior written consent of the Trustee) any right, power or privilege reserved to or conferred upon 

the Port by the terms of this resolution; 

(e) To confirm as fiuther a9surance any pledge or provision for payment of 

the Bonds under and the subjection to any lien, claim or pledge created or to be created by the 

provisions of this resolution on the Pledged Revenue or on any other moneys, securities or funds; 

To cure any ambiguity or defect or inconsistent provision in this resolr;tion 

or to insert such provisions clarifying matters or questions arising under this resolution as are 

(f) 

necessary or desirable; provided that such modifications shall not materially and adversely affect 

the security for the payment of any Bonds or Reimbursement Amounts or the rights of any Bond 

Insurer or the Registered Owners; 

(g) To qualify this resolution under the Trust Indenture Act of 1939, as 

amended as long as there is no material adverse effect on the security for the payment of Bonds 

or Reimbursement Amounts or on the rights of the Registered Ownen or the rights of any Bond 

!rtsurt.r; . 

(h) To obtain or maintain a rating with mpal to any Scrim of Bonds as long 

6s there is  no material adverse effect on the security for the payment of Bonds or Rcimhurscmcnt 

Ainounts or thc fights of any Bond Insurer; or 

(i) To modify the provisions of this resolution to obtain from any Rating 

Agency a rating on any Series of Bonds or any portion thereof which is higher than thc ntins 

which would be assigned without such modification as long as there is no material adverse e&ct 

on the security for h e  payment of Bonds or Reimbursement Amounts or the rights of any bond 

Insurer; 

Notwithstanding anything in this Section 16 to t4e contrary’, (i)  except any amendment or 

supplement describcd in c l a w  (a) of this Section 16 and any amendment or supplement I:, h e  

provisions of Sections 8, 37 and 41, no resolution amending or supplementing this resolution or 

any Supplemental Resolution shall be adopted without thae prior written consent of the 1999 

Bond Insurer and (ii) without thc specific consent of the Rcgistctea Owner of each Bond & 



each Bond Insurer. no such moolullon amcndinu or Supplementing the provisions hereof or of 

any Supplemental Resolution shall ( 1 )  pnit !hc motion ofa  lien or charge on Pledged Port 

Revenue superior or prior to thc paymcn! of thc Bonds; (2) reduce the percentage of Bonds the 

Registered O H ~ M  of which arc q u i d  to consent ta any such resolution amending or 

supplementing the provisions hctcof; or (3) uivc to any Bond or Bonds any preference over any 

other Bond or Bonds sccurcd hereby. No resolution amending or supplementing the provisions 

hereof or of any Supplemental Rosoluiion ehull ~ h o n g ~  the date of payment of the principal of, 

premium, if any, or interest on any Had, or rcducc thc principal amount, or change the rate or 

extend the time of payment of interest thcrcaf, or reduce any premium payable upon the 

redemption or prepayment thereof, or advance the date upon which any Bond may first be called 

for redemption prior to its fixed maturity date (execpi as provided in the Supplemental 

Resolution authorizing the issuancc of such Oond) without the specific consent of the owner of 

that Bond; and no such amendment shall change or modify any of the rights, duties, 

reaymosibilities or immunities of the Rcgirtrar or the Trustee without itu prior written consent 

thcrcto. 

Section 13. Adoption of Suppkmratrl Rnolutlonc and Purporcr TBcwf With 

Consent. -- 
(a) Antettdmettis Wfth Reghiered Owners Cunsrrtl. Subject to the provisions 

of Section IO, this resolution and any Supplerncntal Resolution may bc amcn3cd from time to 

time by a Supplcmtntal Rcsotution approved by thc Rc~iskrcd Ownen of majority In 

oggtegaie principal amount o f  the Bonds then Outstanding and the I999 Bond Inourcr; provided, 

that (A) no amcndmcnt shall be made which affects thc security of some but fuwr than all of the 

Outstanding Bonds without the consent of the Reghwtd OHmm of a m@diy In wrcgate 

principal mount of the Bods SO affected. and (8) except LUI ~ x p t o u l y  ~ ~ l h o d ~ e d  hereunder and 

subject to h e  provisions ofthc last paragraph of Section 16 hcmf, M) uncndmeni shall be ma& 

which alters the interest rates. the niatudy dates or interest payninl detcs of any OutstMdfng 

Bonds without the consent of the Registered Owners of all Outstanding Bonds aflicrsd thereby. 

(b) Anrendmenis Wirh Consent of isswrx of Credli Facildtles. Notwithstanding 

anyhing in Section 16 or in thls Section 17 to thc contrary, any a m c h e n t  00 lhh nsdutlcrn and 

any ~uppternenral Rcsolution, otbcr than as described in Section les) or in M mcndment or 



supplement to Sections 8, 37 or 41 shall require the prior written consent of the 1999 Bond 

Insurer. A resolution authorizing the issuance of Future Parity Bonds may include a similar 

covenant with respect to another Credit Facility Issuer; provided, that such Credit Facility Issuer 

guarantees the payment when due of the scheduled debt service on at least 25% in aggregate 

principal amount of the Bonds Outstanding. * A Supplemental Resolution authorizing the 

issuance of Future Parity Bonds to the extent not inconsistent with the terms of this resolution 

shall - not be considered as an amendment to this resolution. 

Section 13. Resolution and Laws a Contract with Bondowners. This resolution 

constitutes a contrast for the benefit of the Registered OHllen and the Bond Insurer and is 

adopted under the authority of and in full compliance with the Constitution and laws of the State 

sf Washington, including RCW Ch. 39.46. as amended and supplemented, and Title 53 of the 

Revised Code of Washington, RS amended and supplemented. 

Section 19. Defaults. The Port hereby finds and detmines that the collection, 

deposit and disbursement of  Pledged Rcvenuc are awntiai to the payment rsnd security of the 

Bonds rrnd thc failure or rcfusirl cf the Pon or  my of its offrcers or agents to perform the 

covenilnts and obligations of this rcsolution will endanger the collection and application of 

Pledged Revenue and such other moneys, funds and securities to the pwposcs henin set forth. 

Accordingly, the provisions of this Scction 19 nre specified and adopted for the additional 

protection of ths Owners from tiinc to time of thc Bonds w.1 the Credit Facility Issuers. Any one 

or mort of thc following events sbll constitute a "Default" under this rcsolution: 

(a) A failure to makc paynrent of the principal of any Bonds when the same 

shall h o m e  due and payable whether by maturity or scheduled mkmption prior to maturity; 

(b) A failure to make payments of any installment of interest on any Bonds 

when the m e  shall become due and payable; 

(c) Except as described in Section 19(a) or 19(b), the Port shall fail to pay any 

Spcvial Payment or Rent Dif‘iercntid when due and such failure continues for ten days after such 

payment is due or, except as described in Section 19(a) or 19(b), the Port shall fait to make any 

other payment expressly required to be d e  by tht Port under the terms of this resolution and 

such failure continues for 30 days after such payment is due; 
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(d) Except as othemise provided in this Section 19, the Port shal: default in 

the obsemmce or perfomlance of any other covenants. conditions. or agreements on the part of 

the Fort contained in this resolution, and such default shall have continued for a period of 

60 days following written notice of such default given to the Port by the Trustee; 

(e) 

on Pledged Rcvecue is not valid; 

(f) 

A court of competent jurisdiction declares that the lien of this resolution 

A court of competent jurisdiction declares that the Base Lease. the Lease 

Back, the Terminal 18 Lease, any Subsequent Lease or the Supplsmental Crane Agreement is not 

valid; 

(8) Insolvency of the Port; 

(h) A Lease Default Event has occurred the Port has not commenced 

Curative Action and notifiled the Trustee that it has commenced Curative Action within 30days 

fdlowhg the occurrence ofthe Lease Defadt Event; or if Curative Action is commenced, the Port 

ceases to perform such Curative Action prior to the time the h befault Evmt is cured; 

(i) A Lease Default Event continues beyond the period, not to exceed two yean 

wirhaut consent of the 1999 Bond Insurer, during which Cmtivc Action is undfflaken; 

(i) An assignment of the Terminal 98 Lase or a change in use of Tenninal 18 

contrary to the krms of thc Terminal 18 Lease or ~JM Lcase Bwk withour the prior writtcn comnl 

of the 1999 Bond Insurer occus, whether or not rhc Port has approved of such Qssignrmnt or 

change of' use; or 

(k) The Port has failed 10 perform any of its obligations under Section 7.2 of rhe 

Base Le- or under Section 2.1.3, of 6 of the Supplemental Crattc Agreement, 

The Port will notify the Trustee and t h ~  1999 Bond Insum of tk o~cunencc of each 

Default and Lease Default Event of which it is aware. In any event. if any Law Default Event is 

c d  to thc satisfaction of the Trustee and the 1999 Bond Insurer and if no Default undcr this 

resolutiorr and no additional Lease Default Event udx the Terminal 98 Ltasc or my Subsequent 

Lease occurs for u period of three years thereafter {or during such other pdod as may be a p p v c d  

by the !999 Bond Insurer), the option of the Port to exercise Curative Action upon the o c c u f f e ~  

of aiy subsequent Leasc Ikfrtult Event shall bc nlnstatd. 
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. Each Bond Insurer shall have the right, in its sole discretion, to cure any Default. and the 

Trustee shall accept such cure; provided. that the Trustee shall be entitled to receive payment of its 

fees and expenses, including, without limitation, reasonable attorneys' fees incurred as a result of 

my such Default. Any payment by a Bond Insurer to cure a Default shall constitute a 

Reimbursement Amount. to the extent of payments for principal and interest on Bonds under 

clause(i) of the definition of Reimbursement Amount, and all other payments shall constitute 

Reimbursement Amounts repayable in accordance with Section fQ@) of this resolution. 

. 

In the event the Port determines to exercise Curative Action, the Port shall provide 

prompt witten notice thereof to the Trustee, each Bond Insurer and the Tenant. 

Nothing contained herein or in the Base Lease or the L e a  Back shall require the Port to 

exercise Curative Action or to continue Curative Action for any specific period of time after 

commencement. The Port, at its option, may propose additional or alternative remedies 

acceptable to the 1999 Bond Insurer. Nothing contained herein shall affect the Port's obligations 

under Section 7 of the Base Lease. 

If the Port is  performing Curative Action following a Lcax Default Event, such Lease 

Dcfault Event shall not constitute a Default under this resolution, subject to thc futhcr 

limitations of this paragraph. Unless the 1999 60nd Insuer shall have agreed in writing to an 

extendcd prriod of t h e ,  Curative Action shall not forestall a &fault under this resolution for a 

period of mor2 than two years from the occurrence of a Lcasc Default Event or forestall any 

other Default (or the Trustce's righf to exercise remedies thereupon) specified in this Section 19 

or in Section 20. Following the expiration of such two-year ped& (or othcr extended period 

acceptable in writing to the 1999 Bond insurer) or the failure by the Por! to perform its 

obligations as described in Curative Action and the continuance, of such failure for 10 &ys (in 

the case of a paymefit obligation) or 30 days (in the case of my other obligation), the Trustee 

may. wilh the consent of the 1999 Bond Insurer and shall upon the dircclion of the 1999 Bond 

Insurer declare a Defauit under this resolution and exercise all remedics hereunder. 

Section 20. c Remedies. The Trustee wil l  mtiQ each Credit Faciiity Issuer and the Port 

of each Default and of each Lease Default Event, in each case, of which it has actual notice, Tht 

Designated Port Representative also will deliver notice of such Default to the Commission. 

Upon receipt of indemnity and assurances to its satisfaction that its fees aml expenses shall bc 
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paid. the Trustee in its own name and as the trustee of an express trust, miry take any or all of the 

following actions but only with the consent of or at the direction of the 1999 Bond Insurer: 

(a) by mandamus, or other suit, action or proceeding at law or in equity, 

enforce all rights of the Registered Owners and each Credit Facility Issuer and require the Port to 

carry out any agreements with or for the benefit of the Registered Owners of Bonds or the Credit 

Facility Issuer and to perform its or their duties under this resolution; 

(b) 

(c) 

bring suit upon the Bonds; 

by action or suit in equity require the Port to account as if it were the 

trustee of an express trust for the Registered Owners of Bonds; 

(d) petition the court for the appointment of a receiver for Terminal 18 or file 

claims in any bankruptcy proceeding of the Port or the Tenant; or 

(e) by action or suit in equity enjoin any acts or things which may be unlawful 

or in violation of the rights of the Registered Owners of Bonds or the 1999 Bond Insurer; or 

(0 enforce the liquidated damages provision of the Base Le=; provided, that 

any such enforcement action shall not require the consent or direction of the 1999 Bond Insurer; 

(g) terminate the Lease Back in accordance with its terns, subject to the 

limitation set forth in the following sentence. 

Notwithstanding the foregoing. the remedy of tcrniinating the Lease Back shall not be 

availslblc to thc 'Trustee at any timc unless: 

( i )  Terminal 18 is not king maintained in accordance with the 

covenant set forth in Section 12(a) of this resolution; or 

(ii) 

'l'crminal 18 Lcasc or any Subsqucnt Lease; or 

the Tenant is in default of its obiigRtion to pay Rent under the 

(iii) a paymcnl default has occuffed with respect to Senior Payments or 

the Bonds; or 

(iv) the balance in the 1W Dcbt Service Re3m~e Account is not 

rep!er,ished following a withdrawel therefrom in accordance with the requircmcnu of this 

rcsoluiion; or 
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(v) the Terminal 18 Lease is amended in violation of Section 12(g) of 

this resolution: or 

(vi) or two years have elapsed following the occurrence of a Default 

specified under Section 19(j) (during which two-year period the Port pays Rent Differential); 

(vii) a Lease Default Event occurs as a result of SSA's or SSAT's 

assignment of the Terminal 18 Lease or change of use, in either case, not in compliance with the 

terns of the Terminal 18 Lease or of this resolution and the Port is not then paying Rent 

Differential and seeking the Bond Insurer's consent; 

(viii) a default specified in Section 19(k) occurs; ot 

(ix) the Port has failed to perform in accordance with the terms of the 

last sentence of Section 13(b)(I) of this resolution. 

Upon receipt of notice from the Trustee, the Port, at its option, may transfer any legally 

available wenues of the Port (in addition to the Pledged Revenues) to the Trustee for the 

payment of Special Payments. other fees and expenses of the Trustee and/or depsits to the Bond 

Fund or my other fund. 

If the Tenant (or Subsequent Tenant) film a petition in bankruptcy (voluntary or 

involuntary), the Trustee shall have the right, et the direction ofthe 1999 Bond Insurer, to make 

appearances and f i l ~  motions in such bankruptcy proceedings as decmed necessary to protect its . 

claim upon Plcdged Revenue. 

Upon m admission of ifsolvency or a filing of 8 pelhion under Chapter 9 of the United 

Statcs Bankuptcy Code with rmpect to the Port, the Port (i) immediately shall notify the 'Trustee 

and the 1999 Bond Insurer of the occurrence of such event; and (i i)  upon receipt of indemnity 

and ?~ssumnces to it3 satisfaction hat its expenses shall be paid, the Trustee shall With the conscnt 

or at the direction of the 1999 Bond IIUUFC~, to the extent permitted by law, in ib own name and 

as the trustee of an express trust on behalf of the Registered Owners and the 1999 Bond Insurer, 

without limitation, claims of the Registered Ownen and the 1999 Bond Insurer to Pledged 

Revenue. my Port Revenue-Type M and m y  Pot? Revenue-Type V. 
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Section 21. Application of Revenue and Other Funds After Default. If a Default 

shall occur and be continuing. all Pledged Revenue and my other b d s  then held or thereafler 

received by the Trustee under any of the provisions of this resolution shall be applied by the 

Trustee as follows and in !he following order: 

(a) To the payment of Senior Payments and of any expenses necessary in the 

opinion of the Trustee (with the consent of the 1999 Bond Insurer) to protect the interests of the 

Registered Owners of the Bonds and payment of reasonable fees and charges and expenses of the 

Trustee (including reasonable fees and disbursements of its counsel)incurred in and in 

connection with the performance of its powers and duties under this resolution; 

(h) To the payment of the principal of and interest then due on the Bonds 

(upon presentation of the Bonds to be paid. and stamping thereon of the payment if only partially 

paid, or sunender thereof if fully paid) subject to the provisions of this resolution, as follows: 

- First: To the payment to the persons entitled thereto of all insalments of interest 

then due in the order of the maturity of such installments and, if the moun t  available shall not be 

suffkient Io pay in full my installment or instnlimcnts n;8twing on the m e  date, then to the 

p-irymcnt thereof fitst to Bonds and within such liens, ratably, according to the amounts due 

thercon, to !he persons entitled thereto. without any discrimination or prcf'ercncc; and 

__* Second: To the payment to thc persons entitled thereto of thc unpaid principal of 

arty Bonds which shall have h o m e  due. whether at maturity or by cnll for redcmption, with 

inrctcsi on the overduc principal at the rate borne by h e  respective Bonds, and, if the amount 

available shall not be sufficient to pay in full dl the Bonds, together with such inttresr, then to 

the payment thereof first to Bonds snd within suck liens, ratably, according to the amounts of 

principal due on such date to the persons cnlitlcd thereto, withouo any diucrirnincrkion or 

preference; 

( c )  

(d) 

To the 1W Bond Insurer to pay dl Reimbursement Amounb; 

To the Ucbt Sen-ict Regme Accounts and then to the Operating Rtsieme 

Fund if all Bonds have not tmn Fully Paid; and 

(e) ToIhcPort. 
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Section22. Trustee to Represent Registered Owners. The Trustee is hereby 

irrevocably appointed (and the successive respective Registered Owners of the Bonds, by taking 

and holding the same. shall be conclusively deemed to have so appointed the Trustee) as Trustee 

and true and lawful attorney-in-fact of the Registered Owners of the Bonds for the purpose of 

exercising and prosecuting on their behalf such rights and remedies as may be available to such 

Registered Owners under the provisions of the Bonds, this resolution and applicable provisions 

of any law. Upon the Occurrence and continuance of a lkfault or othn occasion giving rise to a 

tight in the Trustee to represent the Registered Owners, the Trustee may with the consent of the 

1999 Bond Insurer, and shall at the direction of the 1999 Bond Insurer, and upon the written 

request of the Registered Owners of not less than 25% in aggregate principal amount of the 

Bonds then Outstanding with the consent of the 1999 Bond Insurer. and in all cases upon being 

indemnified against anticipated expenses and liabilities to its satisfaction therefor (which 

indemnity is a condition precedent to its duties hereunder), shall, proceed to protect or enforce its 

rights or the rights of such Registered Owners hy such appropriate action, suit, mandamus or 

other proceedings LIS it shall deem most effectual to protect and enforce any such right, at low or 

. in equity, either for the specific performance of any covenant or agmncnt contained hcrein, or 

in aid of the execution of any power Acrein granted, or for the cnforcsment of any other 

appropriate legal or equitable right or rcmtdy vested in the Trustee or in such Registered Owners 

under this molution, each resolution authorizing the issuancc of Future Parity Bonds OF my law; 

aiid upon instituting such procctxIing, the Trwtm shall be entitid, as 8 matter of right, to the 

appointment of a reccivcr of the Pledged Revenue and other assets pledj~ed under this resolution, 

pendirig such proceedings. All rights of action under this resolution or the Bonds or othcrwisc 

may be prosecuted and enforced by the Tru..ttec without the pcrsJession of  any of the Bo* or the 

production thereof in any proceeding nfating thento, and any such suit, action or prtxteding 

instituted by the Trustee shaf! bc brought in rhc name of Ihe Trus!w for the 'benefit and pmtrction 

of all the Registered Ownen of such Elonds and the 1999 Bond Insurn, subjcct to the pmvisians 

of this resolution. 

Section23, &@stend Owners' Direction of P m i n ~ .  Subject to the prior 

written consent of tRe 1929 Bond Insurer, the Registered Owners of a majority in aggregate 

principal amount of the Bonds then Outstanding MI have the right. by an instnuncna or 
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concurrent instruments in writing executed and delivered to the Trustee, to d i w t  the method of 

conducting all remedial proceedings taken by the Trustee hereunder, upon indemnification 

satisfactor?. to the Trustee, provided that such direction shall not be, otherwise than in accordance 

with law and the provisions of this resolution, and that the Trustee shall have the right to decline 

to follow any such direction which in the sole discretion of the Trustee would be wijustly 

prejudicial to Registered Owners not parties to such direction. The Trustee shall not be 

responsible for the propriety of or iiable for the consequences of following such a direction given 

by the 1999 Bond Insurer or by the Registered Owners of a majority in aggregate principal 

amount of the Bonds Outstanding. 

Section 24. Limitation on Rqistercd Owners’ Right to Sue. No Registered Owner 

of any Bond shall have the right to institute any suit, action or proceeding at law or in equity for 

the protection or enforcement of any right or remedy under this resolution or any other applicable 

law unless the Registered Owners of not less than 25% in aggregate principal amount of the 

Bonds then Outstanding, with the prior writfen consent of the 1994, Bond tnsurcr, shall have 

made written request upon the Trustee to exercise the powers hereinbcforc granted or to institute 

such suit, action or proceeding in its own m; and such Registered Owner or said Rcgistercd 

Owners shall have tendered to the Trustee indemnity satisfactory to i t  agtainst the costs, expenses 

and liabilities to be incurred in complying with such request; and the Trustee: shall have refuscd 

or omitted to comply with such request for a period of 60 days after such written rcquest shall 

have Seen received by, and said tender of indemnity shall Imve been madc to, thc Twtec. 

Such notification, request, tender of indemnity and refusal or omission we hereby 

declaml, in every case, to be conditions precdent to thc exercix by any Registered Owner of 

Ronds of my remedy hereunder ar under law; it being understood and intended that no one or 

more Registered Owners of Bonds shall have any right in any manner whatever by his or their 

action to affect, disturb or prejudice the security of this tesolurion or the rights of my o h  

Registered Owncn, or to enforce any right under this rcmlution or other applicable law with 

respect to the Bonds, except in thc m m e r  herein provided, and that all proceedings at law or in 

equity to enforce my such right sMl be instituted, had and maintained in the nianncr herein 

provided and for the benefit and protection of dl Registered Owners of the Outstanding Bonds. 
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. Section25 Termination of Proceedings. In case any proceedings taken by the 

Trustee or 011)' one or more Registered Owners on account of any Default shall have been 
4 

discontinued or abandoned for any reason or shall have been determined adversely or if any 

Default is cured, then in every such case the Port, the Trustee, the 1999 Bond Insurer and the 

Registered Owners. subject to any determination in such proceedings, shal.1 be restored to their 

former positions and rights hereunder, severally and respectively, and all rights, remedies, 

powers and duties of the Port, the Trustee. the 1999 Bond Insurer and the Registered Owners 

shall continue as though no such proceedings had been taken. 

. 

Section 26. Remedies Not Exclusive. - No remedy herein conferred upon or reserved 

to the Trustee or to the Registered Owners of the Bonds or to the 1999 Bond Insurer is intended 

to he exclusive of any other remedy or remedies, and each and every such remedy, to the extent 

permitted by law. shall be cumulative and in addition to any other remedy given hereunder or 

now or hereafter existing at law or in equity or otherwise. 

&tion 2'7, - No Waiver of Jkfault. No delay or omission of the Trustee or of any 

Registered Owner of the Bonds or of the 1999 Bond Jnwer  t:, exercise any fight or power 

wising upon the Occurrence of any Default including, but not limited to any right of the 1999 

Bond Insurer to direct a termination of the Lease Bock, shall impair my such right or power or 

shall bc construed to be a waiver of any such default or an acquiescence therein, and every power 

and rcmedy given by this resolution to the Trustee or to the Registered Owners or to the: 1999 

Bond lnsurcr moy be cxercised from time to time and as often as may be deemed expedient. 

Section 28. -1- Duties innmunitlea and Liabilities of.Trustce; Co-Trustee!. I 

(a) Chase Manhatten Trust Company, National Association is hereby 

appointed fts the Ttwtet under this resolution. The Tmtea shall execute B certificate accepting 

and agreeing to perform its duties and responsibilities under this resolution. The Trustee shall 

prepare nnd provide Trustee Reports to the Port and to the 1999 Bond lnsurcr on a monthly basis 

tbllowing the Closing Date. The Trustee is hereby authorid and directed to enter into the Base 

Lease. the Lease Back, the Assignment, the G\raMnty, thc Independent Engineer Contract. h e  

Suppleniental Crane Agreement, and the Subordination, Nondisturbanct and Attornment 

Agreement between SSA, SSAT and the Trustec and to engage, at tRc direction of the 1999 Bond 

Iilsurer, the services of an Independent Enginccr arnd an Sndepcdent Insurance Consultant. 
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(b) The Trustee shall, prior to a Port Payment Default of which the Trustee 

has actual notice or is deemed to have notice pursuant to Section3O(e) hereof, or prior to the 

Trustee‘s receipt of actual notice of the Occurrence of any other Default, and after the curing of 

all Defaults which may have occurred, perform such duties and only such duties as are 

specifically imposed upon it as set forth in this resolution and no implied duties or 

responsibilities shall be read into this resolution against the Trustee. The Trustee shall, during 

the existence of any Port Payment Default of which the Trustee has actual notice or is deemed to 

have notice pursuant to Section 30(e) hereof, and during the existence of any other Default of 

which the Trustee has actual notice (which Default has not been cured) and during my period in 

, 

which the Port is performing Curative Action, exercise such of the rights and powers vested in it 

by this resolution in accordance with the instructions of the 1999 Bond Insurer, and use the same 

degree of care and skill in their exercise, as a prudent person would exercise or use under the 

ciwmstances in the conduct of his or her own af i in;  provided that, if in the reasonable opinion. 

of the Trustee any such action may tend to invoke expense or liability to the Trustee, it shall not 

tx ohlignttd to tnkc such action unless it is  first furnished with funds for payment of such 

expense or with indemnity therefor satisfactory to it. 

(c) Upon 30 days’ advance witten notice to the Trustee. the Port may unless a 

Part Payment Default or a Default shall have occurred and then be continuing, and upon written 

request of the 1999 bond S’nsurct oti with the prior written consent of the 1999 Bond Insurer and 

upon the q u e s t  of the EPC Contractor following any unexcused norrpaymcnt by the Trustee of a 

Requisition opprovcd by thc Port, T-18 Co, and the lndcpendcnt Engineer and submitted by the 
I 

Pon f03 payment in accordance with this rcsolution, shall, remove rhc Trustee at any time and 

shall removc thc Twtce if at any time quested to do so by an instrument or concurrent 
I 

! 

instrwncnts in writing signed by the Registered Owners of not less than a majority in aggregate 

principal aniomt ofthe Bonds then Outstanding (or their attorneys duly authorized in writing) or, 

without the neceuity of advance witten notice, if at any time the Trustee sMl cease to bc , 

eligible in accordance with subsection (0 of this Section, or shall become incapable of acting, or 1 

I 

shall be adjudged a W p t  or irmlvent, or a receiver of the Trustee or its property shdl be 

appointed, or any public ofker shall take control or charge of the Tmtte  or of its property or 

affair% rw the purpose of rehabilitation, conscwation or liquidation, in each casc by giving 



. 

written notice of such removal to the Trustee and thereupon shall appoint a successor Trustee by 

an instrument in writing. 

(d) The Trustee may at any time resign by giving written notice of such 

resignation to the Port and the 1999 Bond Insmr and by giving the Registered Owners notice of 

such resignation by first class mail at tht addresses shown on the Bond Register. In order to 

discharge this obligation, the Trustee shall deliver a form of such notice to the Registrar with a 

request to distribute the Same to Registered Owners. Upon receiving such notice of resignation, 

the Port shall promptly appoint a successor Trustee approved by the 1999 Bond Insurer by an 

instrument in writing. The Trustee shall not be relieved of its duties until such successor Trustee 

has accepted appointment. 

(e) Any removal or resignation of the Trustee and appointment of a successoi 

Trustee shall become effective only upon acceptance of appointment by the successor Trust=. If 

IIG successor Trustee shall have been appointed and have accepted appointment within 45 days of 

giving notice of removal or notice of resignation as aforesaid. the resigning Trustee. the 1W 

Dotid insurer or any Registered Owner (on behalf of himself and all other Registered Omen) or 

the EPC Contractor, under the cixurnst~nces described in Section 28(c), may petition any court 

of compctcnt jurisdiction for the appointment of e successor T t ~ t b ~ ,  and such court may 

thereupon, after such notice (ifany) as it may deem proper, appoint such successor Tnrsttc. Any 

successor Trustee appointed under this resolution shall signify its occeptanco of such 

appointment by executing and delivering to the Port and to its prcdcccssw Trustee a wtitten 

occcptancc thereof, and thereupon such successor fnutce, witbut any further act. deed or 

conveyance, shall bccome veskd with all the money, estates, -ptopcrties, rights, powers. trusts, 

ii 
i 

9 
i duties and obligations of such predecessor Trustee, with like effect as if originally nanicd Tmtec 

hcrcin; but, ticverthcltss, at the requesl of the Putt or Ihe tcqwt Of the SuccesISor Tnrste, such 

prcdeccsor Trustee shall, at the expense of thc Pon execute and deliver any and all instmments 

of conveyance or further iusurancc and do such olhcr things as may reasonably be required for 

morc fully and certainly vesting in and confirmiq to such successor Trustee all the rights, title 

and interest of such predecessor Trustee in ttnd to any pmptrty held by it under this rcmlution 

and shall pay over, transfer, assign and deliver to the smxxsmr Trustee any money or 0th 

property subject to the trusts and comiitions hestin sct forth subject to this Section 28. Upon 
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request of the successor Trustee. the Port shall execute and deliver any and all instruments (1s 

may be reasonably required for more fully and certainly vesting in and confirming to such 

successor Trustee all such money, estates. properties, rights, powers, trusts, duties and 

obligations. Upon acceptance of appointment by 8 successor Trustee as provided in this 

subsection, such successor Trustee shall mail a notice of the succession of such Trustee to the 

trusts hereunder to the Registered Owners at the addresses shown on the Bond Register. The 

successor Trustee shall effect this notice by giving a form of notice to the Registrar with a 

request to mail such notice to the Registered Owners. 

(f) The Trustee shall have no responsibility with respect to any information, 

statement or recital in the official statement or other disclosure material prtpared or distributed 

with respect to the Bonds. 

(g) The Trustee's rights to immunities, indemnity, md protection from 

liability hereunder and its rights to payment of fees and expenses shall swvive its resignation or 

removai and the final payment or defeasance of the Bonds or the discharge of this resolution. 

(h) The l'mstee is hereby authorized and directed to cxccute each of the Other 

. Documents and Related Documents to which it is  a partyI subjcct to the Trustee's rights, 

protections and immunities hereunder, whether or not expressed in such Other Docwnents or 

Reiatcd Documents, to accept any collatcml provided thereunder and further to perform all thc 

duties and obligations ascribed to it thereundcr. %%enever the terns of any Related k w n e n t  

provide that the T ~ s r e e  is permitted to exercise rights and remedies at thc dlrtc~ion of thc lgond 

Insurer or the Independent Engineer, in each case for the benefit of Registered h e n  ond thc 

Bond Insurer, the ' hs tec  is authorized and directed to follow such direction. 

(i) Thc Trustee may appoint a c t ~ ~ ~ ~ t r e  or scpatfl~e trustee k u n d c r ,  but 

only as necessary or desirable to enable the: provisions of this resolution to be carried out rvithoui 

violating the laws of my jurisdiction (including, in particutar, the law of tbe State) denying or 

restricting the right of banking corporations or associ~tiosu to transsct business as required of the 

Trustee hereunder. 

(j) If ihc Trustee appoints an additional individual or institution as a scprrnrte 

or co-trustee, each and every necessary and appropriate remedy, power, right, obligation, claim, 

demand, c a w  of action, immuniry, estate, title, intcmt and lien expressed or intcnitcd by this 



resolution to be imposed upon, exercised by or vested in or conveyed to the Trustee with respect 

thereto shall be imposed upon, exercisable by and vested in such separate or co-trustee. and shall 

run to and be enforceable by any of them to the extent deemed necessary and appropriate to the 

exercise thereof by such separate or co-trustee. Such separate or co-trustee shall deliver an 

instrument in writing acknowledging and accepting its appointment hereunder to the Port, the 

Trustee and the 1999 Bond Insurer. 

(k) Should any instrument in writing from the Port be required by the separ-te 

trustee or co-trustee so appointed by the Trustee for more fully and certainly vesting in and 

confirming to him or it such properties, rights, powers, trusts. duties and obligations. any and all 

such instruments in writing shall, on request, be executed, acicnowledged and delivered by the 

Port. In case any separate trustee or co-trustee, or a successor to either, shall die, become 

incapable of acting. resign or be removed, all the estates, properties, rights, powers, trusts. duties 

and obligations of such separate trustee or co-trustee or successor to such separate trustee or 

co-trustee, so far as permitted by law, shall vest in and bc txereistd by the Trustee until the 

appointment of G new trustee or successor to such separate trustee or co-trustee. 

(I)  The appointment of a co-trustee hereunder shall not in any way aMmt the 

Trustee's fiduciary duties and obligations hereunder. 

Swtioa 29, Merger or Coasolidstion. Any company into which the Trustee may be 

merged or convetlcd or with which it may bc consolidated or to which i t  may scfl sll or 

substantially ail of its corporate trust business or any company resulting fmm any melgcr, 

conversion, consolidation or sale to which it shall bc a party shall be the successor to sllch 

Trustee and Trustee's odministratioir hcrsoi without the necessity of cxccuting or filing of any 

paper or any further act, anything herein to the contrary notwithstanding. 

Section 30. Liability obTrustsc. 

(a) Thc recioals of facts herein and in the Bonds (othcr than in the Certificate 

of Authentication) shall be taken as statements of the Port (or thc Registrar, in the case of the 

Certificate of Authentication). and the Trustee shall have no responsibility for the corttct~~ss of 

the same or for the validity or suficiency of this resolution or any security hereunder or for the 

Bonds, or any representations therein including without limitation the Certificate of 

Authentication. The Trwtce shall incur no msporuibMy in respect of any such documents, other 



than in connection with the duties or obligations herein or in the Bonds assigned to or imposed 

upon it. in all cases subject to the terms of Section 28. this Section 30, Section 31 and Section 33. 

The Trustee shall not be liable in connection with the performance of its duties or exercise of 

discretion hereunder or under any Related Documents or Other Documents, except for its own 

negligence or willful misconduct. The Trustee may execute any of the trusts or powers 

hereunder or perform any duties hereunder either directly or through Bgents or attorneys .and shall 

not be responsible for any misconduct or negligence on the part of any attorney appointed with 

due care. None of the Port, any Tenant, the independent Engineer or the independent Insurance 

Consultant shall be deemed an agent of the Trustee for any purpose, and the Trustee shall not be 

responsible for the compliance by the Port, by my Tenant or by the independent Engineer or the 

independent Insurance Consultant with its duties under, or the compliance by any other party 

with, this resolution, the Other Documents, the Related Documents or the Terminal 18 Lease in 

connection with the transactions contemplated herein or therein. The Trustee shall not be 

accountable for the use or application by the Port of the Bonds or the proceeds thereof or of any 

moneys paid to the Pon or any other person purswt to the terms of this resolution. The Trustee 

may become the Rcgistercd Chvncr of Bonds as principal with the m e  rights it would have if it 

were not Trustee md, io the extent pennittcd by law, may act as depository for and peronit my of 

its oficcrs or directors to act as m c m h  of, or in any other capacity with sespcct to, any 

committcc formed to protect the rights of Registered Ownen, whether or not such committee 

shall represent the Registered Owners of a majority in pdncipal amount of Ihc Bonds then 

Oulstanding. 

(b) The Trustee shali not be liable for any tmr of judgment made in good 

faith by a responsible offrcer, unless it sbil bc proved that the Trustee was negligent in 

ascertaining the pertinent facts. 

(c) Subject to the rights of the 1999 Bond insurer to dim[ and control, $0 

long as the 1999 Bond lnturcr is  not then in default of its obligations under the terms of the 

Bond Insurance Policy to pay a claim duly pmented under the Bond Insmce Policy (provided 

that all rights of the Bond lnsunr shall be restored upon the cure of my such default), the Trustee 

shall not be liable with respect to any action taken or omined to bc taken by it in good faith in 

accordance with the dimtion of the Registered Owmrs of not less than 25% in aggregate 
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prinqipal amount of the Bonds at the time Outstanding rclating to the time, method and place of 

conducting any proceeding for any remedy available to the Trustee or exercising any trust or 

power conferred upon the Tristee under this resolution. 

(d) The Trustee shall not be liable for any action taken by it in good faith and 

believed by it to be authorized or within the discretion or rights or powers conferred upon it by 

this resolution. 

(e) The Trustee shall not be deemed to have knowledge or act9d notice of any 

default. Default or Port Payment Default (other than the Defaults described in Section l9(zp) and 

(b) h e w 9  unless it shall have witten notice thereof at the address specified by the Trustee in 

accordance with Section 34 herein; provided that the Trustee shall be deemed to have notice of 

(i) any failure by the Trustee to receive any payment of Rent in accordance with the most recent 

rent schedule provided by the Port to the Trustee; (ii) any failure by the Trustee to receive any 

deposit required under any Independent Engineer’s Certificate delivered to the Trustee in 

connection with a Covered C-change, Port Covered Cost, or Port Covered Delay Cost; (iii)a 

failure by the Tenant to deliver any Security Instrument or amendment thereto and required by 

this resolution. The Trustee shall not be bund to ascertain or inquire as to the performance or 

observance of any of thc tcnns. conditions, covenants or agreements h t n i n  or of any of the 

documents executed in connection with the Bonds. or as to the existence of (t Dtfiwlt thereunder. 

The Trustee shall not bc responsiblc for thc validity or effectiveness of any collateral given to or 

held by it. Tlic TNSkc shall not be responsible for filing, maintaining or continuing the priority 

of any finsncing statement. 

(0 The pemsissive tight of the Trustee to perform acts under this resolution 

shall not bc construed as a duty. The Trustee shall not be required to give any bond or surety in 

respect of the execution of the trusls c o n f c d  kreuncilcr or othewisc in respect of the premises. 

Section -I__ 31. lUg ht to Rely on Documents. The Trustee shall be protected in acting 

u p n  any notice. resolution, request, Rquioition, consent, order, certificate, direction, report, 

opinion, Bond or other paper or document believed by it to be genuine and to have been signed 

or presented by the pmpcr party or parties. but the Tnutce shall examine the evidence h i s h e d  

to i t  in ardct to dctcminc whether or not such evidence conforms to the q u i r e m t n t s  of this 

wsolution; provided, that nstwi!hstanding anything to the cY)ntmy conlAiiicd herein, the Trust= 



. 

may conclusively rely and shal! be fully protected in relying upon any Requisitions or 

Independent Engineer's Certificates, without independent verification or investigation of any 

representations or warranties contained therein or of any underlying facts and circumstances. SO 

long as such Requisitions or Independent Engineer's Certificates are in the form required under 

this resolution. At the expense of the Port, the Trustee may consult with counsel, engineers or 

accountants who may but not need be counsel, engineers or accountants employed by the Port, 

with regard to legal questions concerning interpretation of this resolution or otherwise, and the 

opinion or advice of such cornsel, engineers or accountants shall be full and complete 

authorization and protection in respect of any action taken or sufl'ered by it hereunder in good 

faith and in accordance therewith. 

Whenever in the administration of the trusts impsed upon it by this resolution the 

Trustee shall deem it necessary or desirable that a matter be proved or established prior to taking 

or suffering any action hereunder, such matter (unless other evidence in respect thereof be herein . 

specifically prescribed) may be deemed to be conclusively proved and established by (L ccrtificatc 

of the Port, and such ccrtifrcatc shall be full w a m t  to the Tnistec for any action taken or 

suffered in good faith slnder the provisions of this resolution in reliance upon such certificate, hut 

in its discretion the Trustee may, in lieu thereof, accept other evidence of such matter or may 

requirc such sdditiond evidence 8s to i t  may deem rcasombit. 

E:ctloa 32* Preservation and Inspetion of Documen&. All documents maintained 

by the Trustee under ~ h c  provisions of this resolution shall be retained in iu possession and shall 

be subject at all ecosonablc times to the inspection of C d i t  Facility Issuers, the hrt ,  thc Tenant 

and their agcnts and eepresentativcs duly authorized in writing. at rea~onablc hours and under 

reasorurblc conditions with wasonable prior notice. 

-- Stctioa 35, Compcasoiioa rad ~qdcmmlfkation. TtK: Trustee sheik be entitled to 

receive compensation from Ihc Port for the strviccs of thc Twk?e and rendered under or 

pursuant to this resolution, which compensation shall he dctermincd in tux~rdancc with the 

Hriitc11 fa schedule of the Tmtee  furnished to Ihe Port by the TIUS~CC in its written proposal to 

the Port, as the m e  miry bc amended from time to time by q m m e n t  of the parties, or as of the 

date of appointnrcnr of any swcssor Ttutct (or which campcwtion, in the absence of any such 

witten fec schedule, shall bc rcasonablc compensation), and dso all e x p ~ s  charges, legal 
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consulting fees and other disbursements a d  those of its attorneys, agents and eniployees, 

incurred in and about the performance of its powers and duties under this resolution in 

accordance with the fee agreement between the Port and the Trustee (or which fees expenses and 

charges, in the absence of any such fee agrcement, shall be reasonable). 

To the extent permitted by applicable law, the Port agrees to indemnify and hold harmless 

the Trustee and its directors, officers. officials, employees and agents (the “Indemnified Parties”) 

from and against any and all losses, claims, damages, liabilities. taxes or expenses, of every 

conceivable kind, character and na tw  whatsoever including, but not limited to, Iosses, claims, 

damages, liabilities, fines, penalties or expenses, including out of pocket incidental expenses and 

legal fees (“Losses”) arising out of, resulting from or any way connected with ( I )  the Site or with 

respect to the Port’s capital improvements project with respect thcreto contemplated under this 

rcsolution (the “Project”) or the conditions, occupancy. usc, possession. conduct or management 

of, or work done in et about. the Site or the Project or any part themof; (2) thc issuance of the 

Bohds and the carrying out of any of the transactions contemplated by this resoIution, any 

Related Document, any Other Document or any other document or agrecment pursuant to which 

the Project is  accomplished (collectively, the “Dcrcuments”) (including, without limitation, 

following any instructions or other directions upon which the Trustec i s  entitled to rely d e r  the 

terms of this resolution or any other Documents); (3)any Untrue statement or allegcd untrue 

statement of any material fact or omission or alleged omission to SWC a material fact necessary 

to make! the statements made, in light of the circumstances under which they were made, no1 

misleading in my ofYerhg statement or other offuing document utilized in connection with thc 

sale ofthe Bonds; (4) nctiviries on the Sitc or any other mal ptopcrty owncd or IC& by the Port 

md located adjacent to the Site which dircctly or indirectly mulls in the Site bccominy 

contaminated with ihardous Substances; or ( 5 )  the alteration, reconstruction, repair, clean-up or 

detoxification of Hazardous Substances from, and the p r e p t i o n  and implementation of any 

C~OSUW, remedial or other required p l m  wih rcspcct to the Sitc, the costs and expenses relating 

to which the Port shall k solely responsible for, as b e a w n  the Port and the Twice. The Port 

further agrees, to the extent permitted by law, to pay or to reimburse the Trustee and its 

respective directors, ofliccn, employees and agents for any and all costs, reasonable attorneys’ 

1 
L 

fees, liabilities or expenses incurred in connection with investigating, defending against or 
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otherwise in connection with any such losses, claims, damages, liabilities or actions. The 

Indemnified Parties shall give the Port written notice of any such losses, claims. damages. 

liabilities. expenses or actions of which they receive actual knowledge, but their failure to do SO 

shall not relieve the Port of its obligations under this Section 33. Notwithstanding anything to 

the contra? contained herein, the Port shall not be obligated to indemnify or defend the Trustee 

against Losses adjudicated to have been caused by or contributed to by (but only to the extent of 

the Trustee's contribution) or resulting h m  the negligence or wil1fi.d misconduct of the Trustee. 

The Trustee shall be under no obligation to institute any suit, to take any proceeding 

under this resolution, to enter any appearance or in any way defend in any suit in which it may be 

named as defendant, or to take any steps in the execution of the trwts hereby created or in the 

enforcement of any rights and powers hereunder, unless and until it shall have reasonable 

grounds for believing that prompt repayment of all costs and expenses, outlays and counsel fees 

and other reasonable disbursements in connection therewith, and adequate indemnity against all 

risk and iiability. is reasonably assured to it; provided that the Trustee shall not be entitled to 

seck indemnity under the circumstances described in Section 10 or Section 12 or prior to drawing 

undct any Security hwtrument or prior to making any claim under any Credit Facility. However, 

the Trustee may begin suit, or appear in and defend suit, or do anything else in its judgment 

proper to be done by it as such Truttee, without assurance of reimbursement or indemnity, and in 

such case the Trustee shall Be reimbursed or indemnified by the Rtgisrercd Owners requesting 

such action, if any, or by the Port in all other cases for all fees, costs, and expenses. liabilities, 

outlays mid counsel fees and other reasonable disbursements properly incumd in connection 

therewith, unless such liability or disbursement is  adjudicsted to have resulted from the 

negligence or willful misconduct of the Trustee. If the Rtgis tcd Owners or the Port, as 

appropriate, shall fail to make such reimbursement or indemnification, the Trwtec may 

rcimburse itself from any money in its possession under the provisions of this rcsolution (other 

than proceeds of any Bond Insurance Policy or of draws under any other Credit Facility), subject 

only to the prior lien of thc Bonds for the payment ofthc ptii~cipl thereof and the premium (if 

any) and irrterest thereon and to the right of each Bond lnsurcr to reimbursement for payments of 

regularly scheduled principal and interest made on the Bonds pursuant to its Bond lnsurancc 
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Policy and interest thereon. Nothing herein shall affect the priority of the Trustee’s right to 

payment and reimbursement pursuant to Section 10. Section 21 or this Section 33. 

None of  the provisions contained in this resolution shall require the Trustee to act or to 

expend or risk its own b d s  or otherwise incur individual financial liability in the performance 

of any of its duties or in the exercise of any of its rights or powers if it shall have reasonable 

grounds for believing that prompt payment of fees or repayment of such funds or adequate 

indemnity against such risk or liability is not reasonably assured to it. 

Notwithstanding anything to the contrary contained herein or in any Other Document or 

Related Document, the Trustee’s rights, protections and immunities, including without 

limitation, the Trustee’s rights to compensation and indemnification, under this resolution shall 

be estended to the Trustee under each Other Document or Related Document. 

Section 34. Notices. Any notice to or demand upon the following parties under this 

resolution shall be given by certified mail, return receipt requested, as set forth below, or to such 

tlthcr addresses as may from time to time be furnished, effective upon the receipt of notice 

thereof given as provided for in this Section 34. 

If to the Port: Poro of Seattle 
271 1 Alaskan Way 
Pier 69 
P.O. Box 1209 
Seattle, WA 981 1 I 
Attention: Director of Finance and Budget 

ff to the Ttustce: Chase Manhattan Trust Company, 

c/o Chase National Corporate Services. Inc. 
1301 Fifth Avenue, Suite 3410 
Statrlt, WA 98101 
Attention: Corporatc Trust Division 

National Association 

ff to the Registrar: Thc Bank of New Yo& 
101 Barclay Street, 21 W 
New York, NY 10286 
Attcntion: Corporate T w t  Administration 

MBlA lnsuraflce Corporation 
113 King Sirect 
Armonk. New York 10504 
Anention: Insured Portfolio Management 
(with manner of delivery of notice as specified in 
Section 42icKE)) 

If to the 1999 Bond insurer: 

The fect and date of Phc execution by any person of any request, consent or other 

instrument or writing may be proved by the cmificritt of any notary public or other officer of any 



jurisdiction. authorized by the laws thereof to take acknowledgments of deeds, certifying that the 

person signing such request. consent or other instrument acknowledged to him the execution 

thereof. or by an affidavit of a witness of such execution duly sworn to before such notary public 

or other officer. 

The registered ownership of Bonds shall be proved by the Bond Register held by the 

Registrar. 

Any request, consent, or other instrument or writing of the Registered Owner of any Bond 

shall bind every future Registered Owner of the same Bond and the Registered Owner of every 

Bond issued in exchange therefor or in lieu thereof, in respect of anything done or suffered to be 

done by the Trustee or the Port in accordance therewith or reliance thereon. 

-- Section 3s. Defeasance. -- In the event that money and/or Escrow Securities maturing 

or having guaranteed redemption prices at the option of the owner at such time or times and 

bearing interest to be emed thereon in mounts  (together with such money, if any) sufficient 

without any reinvestment thereof (assuming the due and punctual payment of the principal of and 

interest on such Escrow Sccuritics) to redeem and retire part or ail of any Bonds (including 

Reimbursement Amounts in thc event that a Credit Facility has been drawn upon to make any 

pynient on such Bonds) in accordance with their terms, are hereafter irrevocably set s i d e  in D 

s p i n 1  account and pledgcd to effect such redemption and retirement. and, if such Bonds arc to 

bc rcdccmed prior to maturity, inevocable notice, or irrevocable instructions to give notice of 

such wdcmption has bccn delivered to the Registrar and the conditions described in (a), (b), (c), 

(d). (e) and (0 k l o w  arc also satislied a d  if such Bonds arc Fully Paid, then no further 

payments need be made into thc Debt Service Account or my subaccoun! therein for the paymen! 

of rlre principal of, premium, if any, lind interest on the Bonds so provided for and such Itllonds 

shall then ce41se to be cntitled to any lien. benefit or security of this resolution, except the right to 

receive the funds so set aside and pledgcd and notices ofcariy redemption, if any, and such 

Bonds shall no longer bc d e e d  to bc Outstanding hereunder, or under any resolution 

authorizing the issuance of bonds or other indebtedness of the Port except as described below. 

(a) Escrow Securities must not be subject to redemption prior to their 

respective maturities at the option of thc issuer of such securities, 

(I>) If my Bond is to 'be redeemed prior to its wjxctive maturity, eithw 



(i) the Trustee shall receive evidence that notice of such redemption 

has bcen given by the Registrar in accordance with the provisions of this resolution or the 

Supplemental Resolution pursuant to which such Boqds were issued and such Bonds or 

(ii) the Port shall have conferred to the Registrar, with a copy to the 

Truster. irrevocable instructions to give such notice on behalf of the Port. 

(c) The Trustee and the 1999 Bond Insurer solall receive a Favorable Tax 

Opinion acceptable to the 1999 Bond Insurer and 8n opinion of Bond C o w l  acceptable to the 

1999 Bond lnsurer and to the effect that following the establishment of such trust. the Bonds 

defeased thereby shall no longer be considered Outstanding under the terms of this resolution. 

(d) The Trustee and the 1W Bond Insurer shall receive a report acceptable to 

the 1999 Bond Insurer From a firm of nationally recognized certified public xcountants or such 

other independent certified public accountant or other consultant as m y  be acceptable to the 

Trustee and the 1999 Bond lnswet stating in cffkct that the principal of and intenst on the 

Escrow Securities in such trust, without reinvestment following the initial deposit of Exrow 

Securities, together with the cash (if any) initially deposited therein, will be suffciotnt io make 

the required payments from such trust to pay all principal of, interst and premium, if any on the 

Rods (and Rcimburscment Amounts) being d e f e d .  

(e) In rhe case of the 1699 Bonds, the Tmta  shall receive an opinion of 

counsel or other confirmation acccptablc to ~ h c  Trustee, Oh 1991) Bond Insurer and each Rating 

Agewy that maintains a rating with rcspccl to the 1999 Ron& to the effect that upon the 

occ\icTcncc of an Act of Bankruptcy with respect lo the Port or thc Tenant. moncy and 

investments in such trust will not bc recoverable from the Trustee or tftc Rcgistcred Owners of 

the I999 Bonds under provisioru of the United States Bankruptcy Code relating to voidable 

prefcrcnces or any similar provision of any appticablc bankruptcy, insolvency, rctorgsniration or 

similar law then in cfft’ec~, The dcfemcc provided for herein sholi no1 be effective unless or 

until rha: funds on deposit in the escrow shall not, in the opinion of such counsel, be rrxoverable 

m voidable preference payments. 

(f) All Reimbursement Amounts and $11 fees and expenses of the Trustee thm 

due are paid in full. 
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Whenever the Bonds and ali Reimbursement Amounts have been Fully Paid, then the 

lien. rights and interests created hereby shall cease. determine and become null and void (except 

as to any surviving rights of transfer or excharige of the Bonds herein provided for and the 

obligation of the Registrar to pay the Bonds fiom such escrow account) and, upon payment of all 

amounts then due and owing to the Trustee. the Trustee shall pay, assign, transfer and deliver to 

the Port or upon the order of the Port, all cash and secun'ties then held by it hereunder that are 

then pledged to the Bonds. 

Notwithstanding the foregoing, in the event that the principal and/or interest due on the 

Bonds have been paid by a Bond Insurer pursuant to a Bond Insurance Policy, such Bonds shall 

remain Outstanding for all purposes, shall not be defeased or otherwise satisfied and not be 

considered paid by the Port, and the assignment and pledge of assets under this resolution and all 

covenants. agreements and other obligations of the Port to the Registeied Owners of such Bonds 

shall continue to exist and shall run to the benefit of the applicable Bond Insurer, and such Bond 

Insurer shall be subrogated to the rights of such Registered Owncrs. 

if cash andor Escrow Securities are deposited with the Trustee pursunnt to this 

Section 35, the Trustee shall hold such cash or Escrow Securities as a stpsrate, imvacable tnrst 

fund for the benefit of the Registered Ownen of the Bonds to bc paid from such funds: provided 

that the Trustee shall be entitled to compensation from the Port for its fecs and expenses incumd 

thereunder. Such cash and the principal and interest payable on such Escrow Securities shall tn: 

applied by thc Trustee solely to the payment of the principal of and premium, if any, nnd intcrcst 

on such Bonds. 

For so long as the 1999 Bond Insurance Policy is in- effect and the 1999 Bond hsurer is 

not in default of its payment obligations thereunder, the consent of  Ihe 1999 Bond lnsucr shall 

be required prior to the execution of any escrow float agmmcnt, forward supply contract or any 

similar derivative instrument in connection with any escrow to dcfemc 1999 Bonds. 

Within 30 days after any Bonds arc defwed, wkther or not such Bonds arc Fully Paid, 

the Registrar shall provide noticc of defeasance of such Bonds to Registered O ~ w m  of the 

Bonds being defeascd, to each Credit Facility Issuer and to each NRMSlR and SID, if any, in 

accordance with Section 4 I .  
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Section 36. Tax Covenants; Rebate Fund. The Port covenants that it will not take or 

permit to be taken on its behalf any action that would adversely affect the exclusion from gross 

income for federal income tax purposes of the interest on the Bonds (other than any Bonds the 

interest on which was intended to be includable in the gross income of the owners thereof for 

federal income tax purposes) and will take or require to be taken such acts as may reasonably be 

within its ability and as may from time to time be requkcd under applicable law to continue the 

exclusion from gross income for federal income tax purposes of th~: intemt on such Bonds. The 

Port shall comply with its covenants set forth in the Arbitrage Certificate. 

If the Trustee receives amounts or instructions to transfer amounts on deposit in any of 

the funds hereunder for the payment of Rebatable Arbitrage, determined in accordance with the 

Arbitrage Certificate. the Trustee shall establish a Rebate Fund and deposit such amounts therein. 

The Trustee shall withdraw such amounts to pay Rebatable Arbitrage required to be paid to the 

IJnited States of America in accordance with the Arbitrage Certificate but shall have no duty to 

determine Rebatable Arbitrage. 

Section37. - Lost, Stolen, Mutilated or Destroyed Bond!. ln  case any Bond or 

Bonds shall bt: lost, stolen, mutilated or destroyed, &e Registrar may execute and deliver B new 

Bond or Bonds of like Serics, interest rate, maturity, date, number and tenor to the Registered 

Owner thcrmf upon thc Registered Owner's paying the expenses and charges of  the Port in 

cormction therewith and upon hisher surrendering the murilated Bond or filing with the Port 

cvidcnce satisfactory to the Port that such Bond was actually lost, srolcn or destroyed and of 

hidher ownership thereof, and upon furnishing the Port with indetnnity satlsfnctory to the Pofi. 

11- Scction 38, Forms of 1999 Bolads and Reglstntioa Certificate. 

1999A Bonds. The 1 W A  Bonds shall be in substantidly the following fa) 

form: 

STATEMENT OF INSURANCE 

MBlA Insurance Corporation (the "Insurer") has issued a policy containing the following 
provisions, such policy being on file ai the principal OKKC of the F i d  Agency of the State of 
Washington in Seattle, Washington, or New Ycrk, New Yo&. 

The Insurer, in consideration of the payment of the premium and subject to the terms of 
the policy, hereby unconditionally and imvocably gumntees to owner, 9s hereinafter 
defined, of the following described obligations, the full and complete payment requited to be 
made by or on behalf of the Port of Seattle, Washington (the "issuer") ta the Fiscal Agency of 
the State of Washington, or its successor (the "Paying Agent'j, of an mount  qusl to (i) rh 
principal of (either at the stated mamity or by m y  advancement of maturity pursuant 8 



mandatory sinking fund payment) and interest on, the Obligations (as that term is defined below) 
as such payments shall become due but shall not be so paid (except that in the event of any 
acceleration of the due date of such principal by reason of mandatory or optional redemption or 
acrcleration resulting from default or otherwise, other than any advancement of maturity 
pursuant to a mandatary sinking fund payment, the payments guaranteed hereby shall be made in 
such amounts and at such times as such payments of principal would have been due had there not 
been any such acceleration); and (ii)the reimbursement of any such payment which is 
subsequently recovered from any o m  pursuant io a final judgment by a court of competent 
jurisdiction that such payment constitutes an avoidable prefermce to such owner within the 
meaning of any applicable bariiptcy law. The amounts ref& to in clauses (i) and (ii) of the 
preceding sentence shall be refmed to herein collectively as the "Insured Amounts." 
"Obligations" shall mean: 

s 
Port of Seattle 

Special Facility Revenue Bonds 
(Terminal 18 Project), Series 1 W A  

Upon receipt of telephonic or telegraphic notice, such notice subsequently confirmed in 
writing by registered or certified mail, or upon receipt of writtzn notice by registered or certified 
mail. by the Insurer from the Paying Agent or any owner of an Obligation the payment of an 
Insured Amount for which is then due, that such required payment has not been made, the Insurer 
on the due date of such payment or within one Business Day aAer receipt of notice of such 
nonpayment, whichever is later, will make a deposit of firnds, in an accomt with State Strett 
Bank and Trust Company, N.A., in New York, New York, or its successor, sufficient for the 
payment of any such Insured Amounts which art then due. Upon presentment and surrender of 
such Obligations or p~entment  of such other proof of ownership of the Obligations, together 
with any appropriate instruments of assignment to evidencs the assignment of the Insured 
Amounts due on the Obligations as arc paid by the Insum, and appropriate instnunens to effect 
the appointment of the Insurer as agent for such owners of the Obligations in any legal 
p r a d i n g  related to payment of Insured Amounts on the Obli(;ations, such instruments being in 
a form satisfactory to State Street Bank and Trust Company, N.A., State Stmtt Bank and Trust 
Company, N.A. shall disburse to such o m  of the Paying Agent payment of the Insuml 
Amounts due on such Obligations, less my amount held by the Paying Agent for the payment of 
such lnsuml Amounts and legally available therefor. This policy does not insure against loss of 
any prepayment premium which may at any time be payable With respect to any Obligation. 

As used herein, the term "owner" shall m a n  the registered owner of any Obligation as 
indicated in thc books maintained by the Paying Agent, the Sssw, or any designee of the Issuer 
for such purpose- The term o m  shall not include the Issuer or any party whose agreement 
with the Ismer constitutcs the underlying security for the Obligations. 

Any service of process on the Insurer may bc made to the Insurer at its omces located at 
113 King Strecr, Amccnk, New York 10504 and such service of process shall be valid and 
binding. 

This policy is non-cbntelable for any IYBSOG. Ttpt premium on this policy is not 
refundable for any t e m n  including the payment prior to mturi:y ofthe Obligations. 

MBIA InsupaPIce Corporation 
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UNITED STATES OF AMEWCA 

NO. 

STATE OF WASHINGTON 
PORT OF SEATTZE 

SPECIAL FACILITY REVENUE BOND 
(TERMINAL 18 PROJECT), SERIES 1999A 

Maturity Date: 
Interest Rate: 

s 

CUSIP No. . 

Registered Owner: Cede & Co. 
Pri ;IC i pal Amount : 

THE PORT OF SEATTLE, a municipal corporation organized and existing under and by 
virtue of the laws of the State of Washington (the "Port,'), promises to pay to the Registered 
Owner identified above, or registered assigns, on the Maturity Date identified above, so!.ely fiom 
the special fund of the Port known as the "Port of Seattle Special Facility Revenue Bond 
Account" (the "Debt Service Account*) created by Rcsolution No. 3321, as amended, of the Port 
Commission (the "Bond Resolutior,") the Principal Amount indicated above and to pay interest 
thereon from the Debt Service Account from October 28, 1999, or the most recent date to which 
interest has been paid or duly provided for or until payment of this bond at the Interest Rate set 
forth above, payable semiannually on the first days of each March and September, beginning on 
March I.  2ooQ. The principal of, premium, if my, and interest on this bond arc payable in lawhl 
money of the United States of America. lntetwr shall bs paid as provided in the Blanket lsswr 
Letter of  Representations (the "Letter of Representations") by the Port to  The Depository Trust 
Company ("DTC"). Principal shall be paid as provided in the Letter of  Representations to the 
Rcgistered Omcr or assigns upon presentation and s~merrcier of this bond at the principal oflice 
o f  the fiscal agency of the State of Washington in either Seattle, Washington, or New York, New 

Capitalized terms wid in this bond which arc not 
specifically defined hmc the mcanings given such twms in h e  Bond Resolution. 

. York (colkctivcly the "Registrar**). 

This bond is one of a series of bonds of the Porl in the aggregate principal amount of 
f59,740,UOO of like date, tcncr and eWect. except as to number, amount, rate of interest and date 
of maturity and is issued punuant to the Bond Resolution to finance additions and improvements 
to its properties and facilitics. Simultaneously hcrc-with, the Port is issuing additional series of 
special facility revcnuc bonds. Scrie5 19998, in the aBgregate pritxipal ~UM)LUI~ of $87,605,000 
and Scrics 19WC in the aggregate principal moun t  of $70,080,000 (collectively, together with 
the Series I W A  Bonds. the "S999 h&"). 

The bonds of this ismc shall be subject to optional redemption in advance of their 
scheduled maturity on and afkr March 1,2010 in whole or in part on any date at the following 
prices. expPesscd as a perccntagc of  the principal amount. plus accrued interest to the date of 
redemption. 

Rdcmplion Dates (nl! dates we inclwive) Redemption Prices - 
March 1.2OiO through Febwry 28.201 1 
March I ,  201 1 and thcreaficr 

IOl.o?/b 
108.0 

Unless redeemed pursuant to & foregoing aptinnal redemption provisions, the bonds of 
this series maturing on September 1,2029 shall be redeemed by the Port on September 1 of the 
following years in the foliowing principal amounts at a price of par, plus accrued interest to the 
date of dcmption: 
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Year Principal Amount 

2026 $ 5,660,000 
2027 1 5,6 1 5,000 
2028 20,020,000 
2029' 18,445,000 

* Maturity 

The bonds of this series are not private activity bonds. The bonds of this series are not 
"qualified tax exempt obligations" eligible for investment by financial institutions within the 
meaning of Section 265(b) of the Internal Revenue Code of 1986, as amended. 

. 

So long as this bond i s  held by DTC or its nominee, the manner of selection of bonds of 
this issue within a matwity for reciemption and transfer of bonds and the provision of notice of 
redemption shall be governed by the Letter of Representations and DTC's operational 
arrangements. The Port acd Registrar sMl d m  the person in whose name this bond is 
registered to be the absolute owner hereof for the pwpose of receiving payment of the principal 
of. premium, if any. and interest on the bond and for any and all other purpc?ses whatsoever. 

The Port hereby covenants and agrees with the owner and holder of this bond that it will; 
keep and perform all the covenants of this bond and the Bond Resolution. 

The Port ha. conveyed, pledged, encumbered and granted all of its right, title and intetest 
in Pledged Port Revcnue, all special funds and accounts created under the Bond Resolution, all 
Pledged Port Revenue therein and any right, title and interest, if any, that it may have in all 
Pledged Other Revenue and Pledged Other Revenue an Beposit in such special funds and 
accaunts. As provided in the foregoing sentence. the Bonds shall be payable f h m  and securcd 
by lien on Pledged Revenue. 

The Port does hereby bind itself ta scrt lapi& from Piedged Revenue in the manner 
described in the Bond Resolution the various amounts required by the Bond Resolution to be 
paid into and maintained in said accounts, aII within the times provided by said Bond Resolution. 

Said moun1s SO pkdged arc hcreby declared to be a prior lien and charge upon thc 
Pledged Port Revenue superior to all other charges of  any kind or nature whatsocvtr except for 
the prior claim of' Senior Psymcnb and except for charges quat in rank that may be made 
thcrcon EO pay nnd secure ~ h c  payment of the principal of, premium, if any, and interest on thc 
Scries 1 W B  Bon& and the Scrics 199!X Bonds issued in accordance with the provisions of the 
Bond Resolution. 

This bond shall not be vdid or become obligatory fir any purpose or be entitled to any 
sccuriiy or benefit under the Bond Resolution until the Certificate of Authentication hcmn shall 
have k e n  manually signed by or on beha!€ of the Registrar. 

It is hereby certified and declared that this bond and thc bonds of this ISJUC 8 1 ~  issued 
pursuant to and in strict csmpliawe with the Constitution aMi Laws of the State of Washington 
and ntsoiutioru; of the Pan nnd that all acts, conditions and thiqp q u i d  to BC done prrcedcnt 
to and in the issuance of this bond hsvc happened, b c e ~  dam and perfarmed. 
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. IN WITNESS WHEREOF, the Port of Seattle has caused this bond to be executed by the 
manual or facsimile signatures of the President and Secretary of the Port Cemmission. and the 
corporate seal of the Port to be impressed or a facsimile thereof imprinted hereon 11s of the 
26'" day of October. 1999. 

PORT OF SEATlZE 

BY Id 
President, Port Commission 

ATTEST: 

- /s/ 
Secretary, Port Commission 

King County Comptroller's Reference No. __ 

CERTIFICATE OF AUTHENTICATION 

Date of Authentication: 

This bond is one of the bonds described in the within mentioned Bond Resolution and is 
one of the Special Facility Revenue Bonds (Terminal 18 Project), Series 1999A of the Port of 
Seattle dated October 28, 1999. 

WASHINGTON STATE FISCAL 
AGENCY, Registrar 

BY 
Authorized Signer 

In the event any 1999A Bmds are no longer in fully immobilized fom, the form of such 

Bonds may be modified to conform to printing quiremcnts mJ the terms of this resolution. 

(b) 19WD B o n k  Thc 1 W B  Bonds shall be in substantially the following 

form: 

STATEMENT OF INSURANCE 

MBIA lnsurmcc Corporation ( t k  "insurer") has issued a policy conmining tlic following 
provisions. such policy being on file at rhc principal oflice of the Fiscal Agcncy of the State of 
Washington in Seattle, Washington, or New York. New York. 

i 

The Insurer, in consideration of the payment of [he premium and subject to the terms of 
thc policy. hemby unconditionally and irrevocably guarantees to any owner, as hereinafter 
defined. of the following described obtigations, the full apMi complete payment required to be 
made by or on behalf of the Port of Seattle, Washington (thc "issuer") to the Fiscal Agency of 
the State of Washington, or its successor (the "Paying Agent"), of an amount qual to (i) thc 
principal of (either at the stated maturity or by any advancement of maturity pursuant to a 
mandatory sinking fund payment) and interest on, the Obligations (ts that term i s  defined belaw) 
as such payments sb\l become due but shall not be so paid (except that in the event of any 
acceleration of the due date of such principal by mason of mandatory or optiorutl redemption or 

pursuant to a mandatory sinking fund payment, thc paymciits guaranteed henby shall bc made in 
such miounts and tit such times as such payments of principal wauld have btcn due had h r c  mil 
been any such acceleration); and (ii)the tcimbursemcnt of any such payment which is 

-. 
acceleration resulting from default or otherwise, other than any advancement or matwit). 6 



subsequently recovered from any owner pursuant to a final judgment by a court of competent 
jurisdiction that such payment constitutes an avoidable p*ference to such owner within the 
meaning of any applicable bankruptcy law. The amounts referred to in clauses (i) and (ii) of the 
preceding sentence shall be referred to herein collectively as the “Insured Amounts.” 
“Obligations” shall mean: 

$ 
PortofSeattle . 

Special Facility Revenue Bonds 
(Terminal 18 Project), Series 19998 

Upon receipt of telephonic or telegraphic notice, such notice subsequently confirmed in 
writing by registered or certified mail, or upon receipt of written notice by registered or certified 
mail. by the Insurer from rhi! Paying Agent or any owner of an Obligation the payment of an 
Insured Amount for which is then due, that such required payment has not been made, the Insurer 
on the due date of such payment or within one Business Day after receipt of notice of such 
nonpayment, whichever is later, will make a deposit of funds, in an account with Sate Street 
Bank and Trust Company, N.A., in New Yo&, New Yo&, or its successor, suficient for the 
payment of any such Insured Amounts which are then due. Upon prescntrnent and sunender of 
such Obligations or presentment of such other proof of ownership of the Obligations, together 
with any appropriate instruments of assignment to evidence the assignment of the Insured 
Amounts due on the Obligations as are paid by the Insurer, and appropriate instruments to effect 
the appointment of the Insurer as agent for such owners of the Obligations in any legal 
proceeding related to payment of Insured Amounts on the Obligations, suck instruments being in 
a form satisfactory to State Street Bank and TN3t Company, N.A,, State Street Bank and Trust . 
Company, N.A. shall disburse to such owners or the Paying Agent payment of the Insured 
Amounts due on such Obligations, less any amount held by the Paying Agent for the payment of 
such insured Amounts and legally available therefor. This policy does not insure agdnst loss of 
my prepayment premium which may at any time be payable with respect to any Obligation. 

As used hemin, the tern ‘*oowner” shall mcm the rtgistmd owner of my Obligation 83 
indicated in the books maintained by the Paying Agent, the Issuer, i)r my designee of the Issuer 
for such purpose. The tcrm owner skall not include the tssuer or any party *hose agreement 
with the Issuer constitutcs the underlying security for the Obligations. 

Any service of process on the Insurer may bc made to the Insurer at Its oflczs located at 
113 King Street, Amtank, New York 10504 and such m i c e  of process shall bc valid and 
binding. 

This policy is non-cancelable for any rcason. The premium on this policy is not 
refundable for m y  muon  including the payment prior to maturity of the Obligations. 

MBlA Imurancc Corporation 



NO. 

UNITED STATES OF AMERICA 

Maturity Date: 

STATE OF WASHINGTON 
PORT OF SEATTLE 

SPECIAL FACILITY REVENUE BOND 
(TERMINAL 18 PROJECT), SERIES 19991) 

CUSlP No. 

Interest Rate: 

Registered Owner: Cede & Co. 

Principal Amount: 

THE PORT OF SEATTLE, a municipal corporation organiizd and existing under and by 
virtue of the laws of the State of Washington (the "Port"), promises to pay to the Registered 
Owncr identified above. or registered assigns, on the Maturity Date identified above, solely from 
the special fund of the Port known as the "Port of Seattle Special Facility Revenue Bond 
Account" (the "Debt Service Account") created by Resolution No. 332 1, as amended, of the Port 
Commission (the "Bond Resolution") the Principal Amount indicated above and to pay interest 
thereon from the Debt Service Account fmm October 28,1999, or the most recent date to which 
interest has been paid or duly provided for or until payment of this bond at the Interest Rate set 
forth above, payable semiannually on the first days of each March and September, beginning on 
March 1,2000. The principal of, premium. if any, and interest on this bond are payable in lawful 
money of the [Jnited States of America. interest shall be paid BS provided in the Blanket Issuer 
Letter of' Representations (the "Letter of Representations") by the Pori to The Depository Trust 
Company ("DTC"). Principal shall be paid as provided in the Letter of Representations to the 
Rcgistcrcd Owner or assigns upon presentation and sunrtr,der of this bond at the principal office 
af the r'rscal.agency of the State of Washington in either Seattle, Wsshington, or New York, New 
York (collectively the "Rcgistrarf'). Capitalirted terms used in this bond which are not 
specifically defined have the meanings given such terms in the Bond Resolution. 

' 

This bond iu one of a series o f  bonds of the Port in the aggregate principal amount of 
$87,603,!300 of like date, tenor and effect, except as to number, mount, rate of interest and date 
of  maturity and is issued pursuant to the Bond Resolulion 10 finance additions and improvements 
to its properties and facilities. Simultaneously herewith, the Port is  issuing additional series of 
spccial facility revenue bonds, S c k s  i999A, in the aggregate principal amount of $59,730,000 
and Sctics 199W, in the aggrcgate principal amount of f70,080,OQO (collectively, together with 
thc Series I9998 Bonds, the "I 999 Bonds"). 

The bonds of  this issue shall be subject to optional redemption in advance of their 
scheduled maturity on and after March 1,2010 in whole or in part on any dm at the following 
prices, expressed ~ t s  a percentage of  Ihe principal amount, plus accrued interest to the date of 
redemption. 

Redemption Dates (all dates eue inclusive) Redemption Prices -- 
March I ,  2010 through February 28,201 I 
March 1.201 1 and thereafter 

101 .oo/o 
100.0 

Unless d e e m e d  pursuant to the foregoing opt iod  redemption provisions, the bonds of 
this series maturing on September 1,2020 shall be redeemed by the Port on September 1 of thc 
following years in the following principal amounts at a pricc of par, plus accrued interest to rhe 
dkte of redemption: 
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Year Principal Amount 

201 7 S 2.765,OOO 
201 8 4.840.000 
2019 5,145.000 
2020' 5.475,OOO 

Maturity 

I'nless redeemed pursuant to the foregoing optional redemption provisions, the bonds of 
this seiies maturing on September I ,  2026 shall be redeemed by the Port on September 1 of the 
following years in the following principal amounts at a price of par, plus accrued interest to the 
date of redemption: 

Year Principal Amount 

202 1 s 7,155,000 
2022 7,625,OW 
2023 10,675,000 
2024 1 1,365,000 
2025 12.1 05,OOO 
2026' 9,O 10,OOO 

Maturity 

The bonds of this series are private activity bonds. The bonds of this series are not 
"qualified tax exempt obligations" eligible for investment by financial institutions within the 
mcaniny of Section 265(b) of thc I n t m l  Revenue Code of 1986, BS amended. 

So long as this bond is held by DTC or ib nominee, the manner of selection of bonds of 
this issue within a maturity for redemption and transfer of bonds and the provision of notice of 
redemption shall be govcmed by the tetter of Representations and DTC's operational 
amtyemenrs. The Port end Registrar shall deem the person in whose name this bond is 
rtgistercd to be the absolute o w r  hereof for the purpose o f  receiving payment of the principal 
of. ptcmiurn. if any. and interest on the bond and for any and dl other purposes whatsoever. 

The Port hereby covenants and agms with the omcr and holder of this bond that it will 
keep and perform all the covcnants of this bond and the Bond Resoiuiion. 

The Port has conveyed, plcdged, encumhered and granted all of its right, title and interest 
in PIedgeC) Port Revenue, all special funds atld accounts created under tfre Bond Resolution, all 
Plcdgcd Port Rcvcnuc therein and any tight, title and interest. if any, that it may have in all 
Pledged Other Revenue and Pledged Other Revmuc on deposit in such special funds and 
accounts. A5 providcd in the foregoing sentence, the Bods shall be payable from and secured 
by n lien on Pldged Revenue. 

'phc Port docs hereby bind itself to set aside from Pledged Revenue in the manner 
described in the Bond Resolution the various amounts required by the Bond Resolution to be 
paid into and maintained in said accounts, all within thc times provided by said Bond Resolution. 

Said mounts so plcdgnl we henby dcclared to bc a prior lien and c h g c  upon the 
Pledged Port Revenue superior to all other charges of any kind or nature whatsoever except for 
the prior claim of Senior Paymcrrts and except for chargm q u a l  in rank that may be made 
thereon to pay and secure the paynient of the principal of, premium, if any, and interest on the 
Series 1 W A  Bonds and the Series 1999C Bonds issrred in accotdance with the pruvisions of the 
Rond Resolution. 

This bond shall not be valid or become obligatory for any purpose or be entitled to my 
security or benefit under the Bond Resolution until the Ccaificate of Authentication hercon 
hove k e n  manually signed by or on behalf of the Registrar. 
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I t  is hereby certified and declared that this bond and the bonds of this issue are issued 
pursuant to and in strict compliance with the Constitution and laws of the State of Washington 
and resolutions of the Port and that all acts, conditions and things required to be done precedent 
to and in the issuance of this bond have happened. been done and performed. 

IN WITNESS WHEREOF. the Port of Seattle has caused this bond to be executed by the 
manual or facsimile signatures of the President and Secretary of the Port Commission. and the 
corporate scal of the Port to be impressed or a facsimile thereof imprinted hereon as- of the 
28th day of October. 1999. 

PORT OF SEAITLE 

BY Id 
President, Port Commission 

ATTEST: 

/sl 
Secretary. Port Commission 

King County Comptroller's Reference No. ___ 

CERTIFICATE OF AUTHENTICATION 

Date of Authentication: 

This bond is one of thc bonds described in the within mcntionid Bond Resolution and is 
onc of the Special Facility Revenue Bonds (Terminal 18 Project). Series I W B  of the Port of 
Scattle datcd October 28, 1999. 

WASHINOTON STATE FISCAL 
AGENCY, Registrar 

BY 
Authorized Signer 

(c) 1999C' BonrLr. The 3% Bands shall be in substantially the following 

form: 

STATEMENT OF INSUWNCE 

MBlA Insurance Corporation (the "Insurer+') has issued e policy containing the following 
provisions, such policy being on file at thc principal oflice of the Fiscal Agency olthe State of 
Washington in Seattle, Washington, or New Yo&, Ne% York. 

The Insurer, in considcration ofthe payment of the premium and subject to the terms of 
the policy, ticreby unconditiodly and inrevocably guarantces to any OWXT, as hereinafter 
defined, of the following described obligations, the fuli and complete payment required to be 
made by or on behalf 0; the Port of Seattle (the "Issuer") to tht Fiscal Agency of the State of 
Washington, or its successor (the "Paying Agent"). of an amount qual to (i) the principal of 
(either at the stated mlurity or by any advancement of maturity pursuant to Q mandatory sinking 
fund payment) and interest on, the Obligations (as that tenn is  defined below) as such payments 
shall become due but shall not be so paid (except that in h e  event of my acceleration of the d L !  
&IC of such principal by reason of mandarory or optional redemption or acceleration resulting 
ftom default or otherwise, other than any sclvarwement of maturity pursuant to B mandatory 
sinking fund payment, the payments @maWX!d hereby shall be made in such amounts and at 



a 

such times as such payments of principal would have been due had there not been my such 
acceleration); and (ii) the reimbursement of any such payment which is subsequently recovered 
from any owner pursuant to a final judgment by o court of competent jurisdiction that such 
payment constitutes an avoidable preference to such owner within the meaning of any applicable 
bankruptcy law. The amounts rcfemd to in c l aws  (i) and (ii) of the preceding sentence shall be 
referred to herein collectively as the “Insured Amounts.” “Obligations” shall mean: 

$.- 
Port of Seattle 

Special Facility Revenue Bonds 
(Terminal 18 Project), Series 1% 

Upon receipt of telephonic or telegraphic notice, such notice subsequently confirmed in 
writing by registe-d or certified mail, or upon receipt of written notice by r e g i d  or certified 
mail, by the Insurer from the Paying Agent or any owner of an 0bliga.iion Eht payment of $I! 
Insured Amount for which is then due, that such required payment has not been d e ,  the Insum 
on the due date of such payment or within one Business Day after receipt of notice of such 
nonpayment, whichever is later, will make a deposit of funds, in an account with State Street 
Bank and Trust Company, N.A., in New York, New York, or its successor, sufficient for the 
payment of any such Insured Amounts which are then duc. Upon presentment and sufmdct of 
such Obligations or presentment of such other proof of ownership of the Obligations, together 
with any appropriate instruments of assignment to evjdence the assignment of the Ins& 
Amounts due on the Obligations as are p d  by the insurer, and appropriate instruments to effcct 
the appointment of the Insurer EU agent for such o m  of the Obligations in any l e d  
proceeding related to payment of lnswed Amounts on the Obligations, such inswms nts being in 
a form satisfactory to State Street Bank and Trust Company, N.A., State S t m t  Bank and Tnut 
Company, N.A. shall disbusc to such owners or the Paying Agent payment of tRe I d  
Amounts due on such Obligations, less any amount held by the Paying Agezit for thc pagmKno of 
such Insured Amounts and tcgally availabk therefor. This policy does not insure against loss of 
my prepayment premium which may at any time be payable with mptct to any Obligation. 

As used hemin, the term “owncf)‘ shall mean tho registered owner of any Obligation 
indicated in the books maintained by the Paying Agent, thc Issuer, or tiny designee of the lssw 
for such purpose. The tcrm owner shall not include the Issuer or my party whose agreemen$ 
with the Issuer constitutes the underlying security for the Obligations. 

Any service of process on the lnsrorcr may be made to thc Insurer at its ofsicts located at 
i 13 King Street. Annonk, New Ycsrk 10504 and such service of process shall be valid cud 
binding. 

This policy is non-cancclable for any reason. The premium on this pl i cy  is  not 
refundable for any t e m n  incIuding the payment prior to matwiry of !he Obligations 

MB1.4 lnsurarffc Corporation 

-89- 



UNITED STATES OF AMERICA 

. 

NO. s 

STATE OF WASHINGTON 
PORT OF SEATTLE 

SPECIAL FACILITY REVENUE BOND 
(TERMINAL 18 PROJECT), SERIES 39% 

Maturity Date: CUSlP No. 

Interest Rate: 

Registered Owner: Cede & Co. 

Principal Amount: 

THE PORT OF SEATTLE. a municipal corporation organized and existing under and by 
virtue of the laws of the State of Washington (the “Port”), promises to pay to the Registered 
Owner identified above, or registered assigns, on the Maturity Date identified above, solely from 
the special fund of the Port known as the *‘Port of Seattle Special Facility Revenue Bond 
Account” (the “Debt Service Account”) created by Resolution No. 33231, as amended, of the 
Port Commission (the ”Bond Resolution”) the Principal Amount indicated above end to pay 
interest thereon from the Debt Scrvicc Account from October 28, 1999, or the most recent date to 
wlricb interest has been paid or duly provided for or until payment of  this bond at the Interest 
Rate set forth above, payable semiannually on the first days of each March and September, 
beginning on Match I, 2000. The principal of, premium, if any, and inferest on this bond are 
payable in lawful money of the United States of America. Interest shall be paid as provided in 
the Blanket Issuer Letter of  Rcprcsentrttions (the “Letter of Representations”) by the Port 10 The 
Depository Trust Company (“DTC”). Principal shall be paid as provided in thc Letter of 
Representations to the Registered Owner or assigns upon premtation and sumnder of this bond 
at the principal office of the fiscal agency of the State of Washington in either Seattle, 
Washington, or New York, Hew York (collectively the “Registrar”). Capitalized tcnns used in 
this bond which arc not specifically defined have the meanings givcn such terms in the Rond 
Rcsolution. 

This bond is one of a series of bonds of the Poro in the aggregate principal amount of 
$70.080.000 of like date, tcnor and effect, except as to number. amount. rate of interest and date 
of maturity aid is issued pursuant to the Bond Resolution to finance additions and impmvcments 
to its groprties and fiicilitics. Simultaneously herewith, the Port is issuing additional series of 
special facility revenue bonds, Series 1999A. in the aggregate principal amount of $59,790,000 
md Series 19998. in the aggregate principal mount of 587,605,000 (collectively, together with 
the Series 1999C Bonds. the “1 990 Bonds”). 

The bonds of this issue shall be subject to optional redemption in advance of t k i r  
scheduied maturity on and after March 1,2016 in whole or in put on any date 8t the following 
prices, expressed as a pcrccntrige of the principal amount, plus a c c d  interest to the date of 
redemption. 

Redemption Datcs (all dates are inclusive) Redemption prices 

March 1,2010 through February 28,201 1 
March 1,201 1 and thereafter 

101% 
100 

Un!ess redeemed pursuant to the foregoing optional redemption provisioru, thc bonds of 
this serics matwing on Ssptemkr 1,2020 shall be redeemed by the Port on September 1 of &C 
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following years in the following principal amounts at a price of pat, plus accrued interest to the 
date of redemption: 

Year Principal Amount 

201 7 s 1,345,000 
201 8 2,325,000 
2019 2,475,000 
2020+ 2,630,000 

* Maturity 

Unless redeemed pursuant to the foregoing optional demption provisions, the bonds of 
this series maturing on September 1,2029 shall be redeemed by the Port on September 1 of the 
following years in the following principal mounts at a price of par, plus accrued interest to the 
date of redemption: 

Year Principal Amount 

202 1 $ 3,430,000 
2022 3,645,000 
2023 5,075,000 
2024 5,395,000 
2025 5,730,000 
2025 6.9 15,OOO 
2027 7,350,000 
20215 9,420,000 
2029. 8,675,000 

'fhe bonds of  this series are private activity bonds. The bonds of this series arc not 
"qualificd tax exempt obligatisns" eligible for investment by financial institutions within the 
meaning of'Scction 265(b) of the Internal Revenue Code of 1986, tu amended. 

So long as this bond i s  held by DTC or its nominee, the m m r  of seiection of bonds of 
this isswc within a maturity for redemption and transfer of bonds snd the provision of notice of 
redemption shnfi be governed by the Letter of Representations and DTC's operational 
iwrangernents. The Port and Registrar shll deem the person in whose name this bond is 
rcgistcied to be thc absolutc owner hereof for the purpose of receiving payment of the principal 
of, premium. if any, and interest on the bond and for any and all other purposes whabwver. 

The Pon hereby covenants and agms with the owner and holder of this bond that it will 
keep and perform all the covenants of this bond and the Bond Resolution. 

The Port has conveyed, pledged, encumbered and granted a11 of its right, title and interest 
in Pledged Poft Revenue, all special funds and accounts created under tha Bond Resolution, all 
Pledged Port Revenue therein and any right, M e  and interest, if any, that it may have in dI 
Pledged Other Revenue and Pledged Other Revenue on deposit in such special funds and 
accounts. As provided in the foregoing sentence, the Bonds shall be ptiyablc from arid secured 
by a lien on Pledged Revenue. 

The Port does hereby bind itself to set asidc from Pledged Revenue in the manner 
described in the Bend Resolution the various amounts required by the Bond Resolution to be 
paid into and maintained in said accounts, all within the times provided by said Bond Resolution. 

Said amounts so pledged are hewby declared to be a prior lien and charge upon the 
Pledged Port Revenue superior to all other charges of any kind or nature whatsoever except for 
the prior claim of Senior Payments and except for charges equal in rank that may bc made 
thereon io pay and securc the payment of the principal of, premium, if any, and interest on the 



Sei ,ts 999A Bonds and the Series 9998 Bonds issued in accordance with the provisions of the 
Bond Resolution. 

This bond shall not be valid or become obligatory for any purpose or be entitled to any 
security or benefit under the Bond Resolution until the Certificate of Authentication hewn shall 
have been manually signed by or on behalf of the Registrar. 

I t  is hereby certified and declared that this bond and the bonds of this issue are issued 
pursuant PO and in strict compliance with the Constitution and laws of the State of Washington 
and resolutions of the Port and that all acts, conditions and things required to be done precedent 
to aid in the issuance of this bond have happened, been done and performed. 

IN WITNESS WHEREOF, the Port of Seattle Ras caused this bond to be executed by the 
rnanmaal or facsimile signatures of the President and Secretmy of the Port Commission, and the 
corprzte seal of the Port to be impressed or a facsimile thweof imprinted hereon as of the 
28th day of October, 1999. 

PORT OF SEATTLE 

BY Is/ 
President, Port Commission 

ATTEST; 

Id ... 
Secretary, Port Commission 

King Cwnty Comptroller's Refenncc No, - 
CERTlFICAm OF AUTHENTICATlON 

Date of Authentication: 

This bond is one of thc bonds &scribed in the within mentioned Bond Resolution and is 
one of thc Special Facility Rcvmuc Bonds (Tcnninal 18 Project), Series 1999C of the Port of  
Seattle dated &tobet 28, 1999. 

WASHINGTON STATE FISCAL 
AGENCY, Registrar 

BY 
Authorized Signer 

SuczPon .39. ExccuQioa. The 1999 Don& shrrll be executed on behalf o f  the Port with 

the manual or facsimile signature of thc President of its Commission, shall be attested by the 

manual or facsimile signature of the Secretary thereof and sMI have thc seal of thc Port 

imprr.Lsscd ot a facsimile thereof imprinted hereon. 

Only such 1999 b n d s  as shall bear thereon 8 Certificate of  Authentication in the form 

hereinbefore rccitcd, mmually executed by the Registrar or the Trustee, shall be valid or 

obligatory for any purpose or entitled to the benefits of this resolution. Such Certificate of 
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Authentication shall be conclusive evidence that the 1999 Bonds so authenticated have been duly 

executed. authenticated and delivered hereunder and are entitled to the benefits of this resolution. 

In case either of the omcers of the Port who shall have executed the 1999 Bonds shall 

cease to be such officer or offcers of the Port before the 1999 Bonds so signed shall have been 

authenticated or delivered by the Registrar, or issued by the Port, such 1999 Bonds may 

nevertheless be authenticated, delivered and issued and upon such authentication, delivery and 

issuance, shall be as binding upon the Port as though those who signed the same had continued to 

be such officers of the Port. Any 1W Bond may also be si@ and attested on behalf of the 

Port by such persons as at the actual datc of execution of such 1999 Bond shall be the proper 

officers of the Port although at the original date of such 1999 Bond any such person shall not 

have been such officer. 

-_I__ Seetion 40. Sale of 1999 Bonds. The 1 W A  Bonds and the 1999B Bonds shall be 

issued and delivered by negotiated sale to Goldnian, Saehs & Co. (the "Undmvriter") under the 

terms of an Extended Forward Delivery Bond Purchrrse Contract, dated March 5, IW, and the 

1999C Bonds shall be sdd by negotiated sale to the Underwriter under the terms of a 8ond 

Purchase Contract, dated ds of this date (oogether, the "Bond huchnst Con!raa"). Upon the 

adoption of this tesoluiion, the propcr of'ficials of the Port ineluding the Lksigritccf Port 

Representative, art authorized and directed to undertake all action necessary for the prompt 

cxcculion and delivery of tk 1999 Bonds to the Underwriter thereof ta putchnse the 19% Bond 

Insurance Policy and further to CXI~CUIP the B o d  Purchase Contract and ail closing certificates 

and documents required to eflecr the closing and delivery of thc 1999 Bonds in accorJancc with 

the terms of&e Bond Purchase Contract. 

The Desigtrated Port Rcprtscntativc is adwized to rat@ and to approve for putposcs of 

ttK: Rule, OR behalf of& Port the Official Statement (and any Preliminary Oflrcial Swttcmmt) 

(both as ilefincd in the Bond Plrrclterse Contrect) relating to the issuance and sale of the 1999 

Bonds and rhc distribution of the Offkid Statement pursuant t h m m  whh suck changes, if any, 

as may be deemed by him/hcr to be appropriate, 
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Section 41. Undertaking to Provide Ongoing Disclosure. The Designated Port 

Representative is authorized to, in his or her discretion, execute and deliver a Continuing 

Disclosure Certificate providing for an undertaking by the Port to assist the Underwriter in 

complying with Rule 15~2-12 promulgated by the Securities and Exchange Commission. 

Section 42. Bond Insurance Policy; Provisions Relating to 1999 Bond Insurer. 

Acceptance oflnsurunce. In accordance with the offer of Underwriter to 

purchase the 1999 Bonds, the Port hereby approves the commitment of the 1999 Bond Insurer to 

provide a bond insurance policy or policies guaranteeing the payment when due of regularly 

scheduled principal of and interest on the 1999 Bonds (the "1999 Bond Insurance Policy"). The 

Port further authorizes and directs all proper officers, agents, attorneys and employees of the Port 

to cooperate with the 1999 Bond insurer in preparing such additional agreements, certificates. 

(a) 

and other documentation on behalf of the Port as shall be necessary or advisable in providing for 

the Bond Insurance Policy. 

(b) Poymenis Unde. !he Bond lnrurance Poky .  

(1 )  In the event that. on the second Business Day, and again on the 

.Business Day, prior to the payment date on the 1999 Bonds, the Trustee has not meiared 

sufficient money to pay all principat of and intcrust on the 1999 Bonds duc on the second 

following or following, as the case may be, Business Day, the Trustee shall immediatcly notify 

the 1999 Bond Insurer or its designee on the same Business Day by tclcphonc or tclegmph, 

conlimed in writing by registered or certified mail, of &e amount ofthc deficiency. 

(2) If the deficiency is made up in whole or in part prior to or on thc 

paymcni date, the Trustee shall so notify the 1999 Rond lnsurcr or its dcsignec, 

(3) In addition. if the Trustee b ncticc that any Registered Owner of 

a l999 Bond has been required to disgorge payments of principal or internst on the 1999 Bonds 

to P trustee in bankruptcy or creditors or oihers pursuant to a final judgment by a court of 

competent jurisdiction [hat such payment constitutes an avoidable prcfcttncc to such Registered 

Owner of a 1999 Bond within the meaning of any applicable brtnknrptcy laws, Lhcn the Trustee 

shall notify the 1999 Bond lnsurcr or its designee of such fact by telephone or telegraphic ROriCc, 

confirmed in writing by registered or certified mail. 
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(4) The Trustee is hereby irrevocably designated, appointed, directed 

and authorized to act for Owners of the 1999 Bonds as follows: 

(i) If and to the extent there is a deficiency in amounts 

required to pay interest on the 1999 Bonds, the Trustee shall (x) execute and deliver to State 

Street Bank and Trust Company, N.A., or its successors under Ihe Bond Insurance Policy (the 

b'Insurance Paying Agent"), in form satisfactory to the Insurance Paying Agent, an instrument 

appointing the 1999 Bond Insurer as agent for such owners in any legal proceeding related to the 

payment of such interest and an assignment to the 1999 Bond Insurer of the claims for interest to 

which such deficiency relates and which are paid by the 1999 Bond Insurer, (y)receive as 

designee of the respective owners (and not as Trustee) in accordance with the tenor ofthe 1999 

Bond Insurance Policy payment from the Insurance Paying Agent with respect to the claims for 

interest so assigned, and (2)  disburse the same to such respective owners; and 

(ii) If and to the extent of a deficiency in amounts rquimt to 

pay principal of the 1999 Bonds, thc Tmtee shall (A)txccutc and deliver to the Insurance 

Paying Agent in form satisfactory to the Insumce Paying Agent an instrument appointing the 

1999 Bond Insurer as agent for such owner in any legal proceeding relating to the payment of 

such principal and an assignment to the 1999 Bond Insurer of any of the 1999 Bonds surrendered 

to the lnsumce Paying Agent of so much o f  the principal amount thtrcof as has not previously 

been paid or for which mor.eys arc not held by the Trustee and available for such payment (but 

such assignment shall be delivered only if payment from the Insurance Paying Agent is 

received!, (B) rcccive HS designee of the respective owners (and no1 os Trustee) in accordsncc 

with the tenor of the Bond Insurance Policy payment krefor  fmm the I n s w c t  Paying Agent, 

and (C) disburse the same to such owner. 

( 5 )  Payments with respect to claims for interest on and principal of 

1999 Bonds d i s b d  by the Tmee from procc(rtiis of the Bond Insurance Policy shall nor bc 

considered to discharge the obiigation of the Port with respect to such 1999 Bonds, and the 1W 

Bond Insurer shall become the owner of such unpaid 1999 Bonds and claims for the payment of 

interest in accordance with the temr of the assignment m d e  to it under thc provisions ofthjs 

subsection or otheiuise. 
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(6) Irrespective of whether any such assignment is executed and 

delivered. thc Port and the Trustee hereby agree for the benefit of the 1999 Bond Insurer that: 

(i) They recognize that to the extent the 1999 Bond.Insurer 

makes payments, directly or indirectly (as by paying through the Trustee or the Registrar), on 

account of principal of or interest on the 1999 Bonds, the 1999 Bond Insurer will be subrogated 

to the rights of such Registered Owners to receive the amount of such principal and interest from 

the Port, with intcrest thereon as provided and solely from the sources stated in this rewiolution 

and the 1999 Bonds, and 

. 

(ii) They will accordingly pay to the 1999 Bond Insurer the 

amount of such principal and interest (including principal and interest recovered under 

subparagraph ( 5 )  of the first paragraph of the Bond Insurance Policy, which principal and interest 

shall be deemed past due and not to have been paid), with interest thereon as provided in this 

resolution and the 1999 Bonds, but only from the sources and in the manner provided herein for 

the payment of principal of and interest on the 1999 Bonds to owntrs, and will o h i s c  treat 

the 1999 Bond Insurer ILP the owner of such rights to the amount of such principal and interest. 

(c) Rjghts of1999 Bond Insurer. 

(A) In connection with the issuance of‘ Future Parity Bonds, the Port 

shall dclivcr to the 1W Bond Insurer a copy of the disclosure document, if any, circulated with 

rcspcct ta such Future Parity Bonds 

(B) The 1999 Bond lnsurer shall receive copies of h e  Port’s audited 

financial statements and annual budget. 

(C) Copia of any amendments made to the docunients cxecuted in 

connection with the i sswce  of the ly99 Bonds which are consented to by the 1999 Bond Insurer 

shall be sent to Standard & Poor’s Ratings Services, a Division of The McGmw-Hill Companies, 

Inc. 

(0) The 1999 Bond Insurer shall receive notice of the resignation or 

renew1 of the Registrar and/or the Tnrstn and the appointment of a suc~essor Registrar or 

Trustee, other than the designated slate fiscal q a t .  

(E) Any nutim required to tw given by my party under this resolution 

shall also be given to the 1999 Bond Insurer ru#l scnt by registcml ot certified mail addressed to: 
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MBIA Insurance Corporation, 113 King Street. Armonk, New York 105n4, Attention: Insured 

Portfolio Management-PCF. 

(F) Anything herein to the contrary notwithstanding, but nevertheless 

subject to the provisions of Section 16 of this resolution, if the Bond Inmrance Policy is in effect 

with respect to the 1999 Bonds and provided that the 1999 Bond Insurer is not then in default of 

its obligations under the terms of the Bond lnsurance Policy to pay a claim duly presented under 

such Bond Insurance Policy (provided thtd all rights of the Bond lnsufer shall be restored upon 

the cure of any such default). the 1399 Bond Insurer shall be deemed to be the sole Registered 

Owner of all 1999 Bonds for all purposes (including, without limitation, the granting of all 

approvals. consents. waivers, authorizations, directions, instructions, requests and the institution 

of any action required or permitted to be obtained, given or made under this resolution, and the 

Registered Chvners shall have RO independent right to grant, give or make or withhold such 

approvals, consents, waivers, authorizations, directions, instructions or requests or to institute . 

any such sction), provided that nothing in this Section 42 shall impair the rights of the Registered 

O~mcrs of thc 1999 Bonds t~ receive all payments due under the 1999 Bonds at the times and in 

the amounts originally specified in this resolution and its rights with rcspcct to Supplemzntttl 

Rcsolutions affccting payment dates, payment amounts and redemption provisions. The 1999 

f3ciwI lnsurct shall have the exclusive right to exercise or direct the exercise of remedies on 

k h d f  of the Rcgistcred Owners oi' the 1999 Bonds in accordance with the terms of this 

resolution followins a Default. . 

(0) While thc Bond insurance Policy is in effect, the Trustee will 

furnish thc 1999 Bond Insurer with such information as it may reasonably feqwst regotding thc 

1999 Bonds, as appears from the books and records under its custody and control, or a5 athenvise 

known to it. Thc Trustee will permit thc 1999 B o d  f nswt to have access IO and mokc copies of 

all such books and records a1 any reasonable time. 

(H) While the R o d  Iruurancc Policy is in cfkct, the Port agms bo 

permit the I999 Bond Insurer to examine, visit and inspect, at any reasonable time, upon 

reasonable notice. thc property ccnstituting the projects financed or refinanced with the net 

proceeds of the 1999 Bonds (such right of entry to be limited to the rights of mtry ptrmitted 

under the Terminal 18 Least and any Subsequent Lease), and its facilities (but only to !he extent 
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that the Port retains access to such faciiities). and any accounts, books, records and documents of 

the Port that are subject to public disclosure as the 1999 Bond Insurer may reasonably request. 

The Port's chief financial officer shall, at the reasonable request of the 1999 Bond Insurer, 

discuss its firmcial matters with the 1999 Bond Insurer arid provide the 1999 Bond Insurer with 

copies of any documents that are reasonably requested by the 1999 Bond Insurer or its designee 

and have a material financial effect on it. 

(1) The 1999 Bond Insurer shall be notified by the Trustee and the 

Pod (i) immediately upon the Occurrence of a default by the Tenant to pay Rent and of  any 

Default and of any event that with notice and/or with the lapse of time could become 8 Defauit, 

and (ii) of any redemption of 1999 Bonds at the same time that the Registered Owners of the 

1999 Bonds to be redeemed are notified, provided that the Trustee shall have such duty to notify 

the 1999 Bond Insurer of only those Defaults or other evenis of which the Trustee has actual 

notice. All notices, reports. statements, sc~redulcs and certificates to be dclivered to or by the 

Trustee, or to a holder of a 1999 Bond or available from the Trustee at the request of the 

Registered Owners of the 199!l Sonds shall also be provided by thc Trustee to the 1999 Bond 

Insurer. In addition, ail opinions required by this resolution to bc delivered to or by the Tnrstec, 

or to a Registered Owner of'the 1999 Bonds shnll a h  be addmsd ta thc 1999 Bond Jnsuwr. 

(J) This resolution shall constitute n contract for the kncfit of the 

Kegistcrcd Ownen pnd thc 1999 Bond Insurer. and the Registered Ownen and thc 1999 Bond 

Insurer shall bc entitled to cnforccc the provisions hereof. Notwithstanding the foregoing, the 

rights granted IQ the 1999 Bond lnsutcr to give consents ot approvals at to direct remcdics 

hcrcundcr $hall not bc in cfTcct during my period in which the Bond Insurcr is then in default of 

its obligation under the terms of the Bond lnsmcc Pelicy to pay a claim duly presented, 

provided that all rights of the Bond Insurct ~bll be rtsromi upon the cure of any such default. 

Notwithstanding the fotegoing, the obligation to pay Reimbursement Amounts shal! not be 

discharged or altered, and the 1099 Bod Insurer nisy exercise fights as a Registered Owner to 

thc cxtcnt it is the Rctgiskrcd Own&; of any Bond. 

(K) Thc 1999 Bond lnsurcr Mi be paid all costs and expenses, 

iricluding legal fees. in connection with any cownt, waiver or a p p v a l .  
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(L) All approvals, consents or waivets of the 1999 Bond I n s m  

liereunder shall b;. in writing. Unless otherwise expressly provided for herein. all approvals, 

consents and waivers of the 1999 Bond Insum, shall be in the 1W Bond Insurer's sole 

discretion. \ 

(M) The Port shall not enter into any swap, hedge agreement or other 

derivative that requires or that could require any payment fiom Pledged Port Revenue without 

the prior written consent of the 1999 Bond Insurer. 

Scctioa 43. Severability. If any one or more of the provisions of this resolution stdl 

be declared by any court of competent jurisdiction to be contrary to taw, *h such provision or 

provisions shall be deemed separable from, and shall in no way a€€cct the validity of, any of the 

other provisions of this resolution or of the Bonds issued pmuant to the terms hereof. 

ADOPTED by the Port Commission of thc Port of Seattle at a regular meeting thereof, 

held this 2 1 st day of October, 1999, and duly authenticated in open session by the s i p t u n s  of 

the Commissiam present and voting in favor thereof. 

PORT OF SEA'TTLE 

&&- 
I 

.----$ 

Commissioners 
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APPENDIX A 

DEFINITIONS, RULES OF CONSTRUCTION 
AND DEFINITION AMENDMENTS 

Part 1. Definitions 

Except as otherwise defined elsewhere in the Base Lease, the Lease Back, the 
Pevelopment Agreement, the Subordination Agr: ments, the Terminal 18 Idease, the Resolution, 
the C m e  Agreement and the Supplernental Crane Agreement (each as defined below), the 
following woids, terms and phrases shall have the following meanings, unless the context or use 
indicates another meaning or intent: 

Act means Titles 39 and 53 of the Revised Code of Washington, 8s amended from time to 
time. 

Act of Burtkmptcy means, as used in the Resolution, the filing of a petition in bankruptcy 
(or the other commencement of a bankruptcy or similar proceeding) by or against a person under 
any applicable bankruptcy, insolvency, reorganization, or similar law, now or hereafter in effect. 

Actual Cost or Actual Costs means: 

(1) In the case of a Bond Improvement, the cost provided by the EPC Contractor and 
agreed upon by the Port and the Lessee, plus applicable Washington State sales tax. In the event 
the Port and the Lessee are unable to agree upon such Actual Cost, the matter shall be resolved 
by arbitration pursumt to Section 9.8 of the Terminal 18 Lease. 

(2) In the case of a Port Improvement, all costs for construction, outside smices,  
management, and overhead relating to any such Port Improvenmt with respect to the completed 
construction project contemplated by the Terminal 18 Lease. These costs are more fully 
desclribcd as follows: 

(st) Construction costs consist of mounts  paid under construction contracts 
and change orders, taxes payable by the Port in connection with the constnrction 
activities described in the Terminal 18 L a c ,  and permit acquisition costs. 

(b) Outside services, which consist of design services relating to the 
construction cnlicd for under the Tuminal 18 Lcw. 

(c) Mmagcmcnt and ovcrhead costs which consist of  Port engineering 
(prorated overhead), construction managmcnt, and project managmcnt. 

Costs of oulside services. manogtmtnt, and overhcad described in 2(b) and 2(c) abovc 
arc fixed et 15% of 1Ac construction costs specified in item 2(a) of this definition, above. 

Additfund B o d s  means Bonds, the proceeds of which will bc used in whole or in part to 
pay Costs of T-18 Projects or to refund Bonds or other indebtedness of tho Port not previously 
issued as Bonds. all fur the piirposes and mder the conditions specified in Section 14@) of the 
Rwlurion. 

Additional Future Impmwmmts Rent mtms the additional Rent that may become 
payable for lrnprovtmcnts agreed to after tile date of the Terminal 18 Least as set forth in 
Scctior; 4.3 of the Terminal 18 tease. 

Rddirlonuf Land means additional acreage identified as CATX Land on Exhibit A-l to 
the Terminal 18 Lease and the Radio Tower Area ltgally desc-ribcili in Exhibit A-9 to the 
Terminal 18 Lease. 

At@ustCd # ? C W R M ~  means T-18 Revenue minus Senior Payments and minus Special 
lmprovcmtnts Rent Without a Prepayment Covenant, as cach of the foregoing is projected by the 
Consultant io be rcccivcd in each year during the remaining term of the Bonds including any 
Additional Bonds then proposed to be delivered. 
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Annual Disclosure Reporr has the meaning given such term in the Continuing Disclosure 
Cerlikate authorized to be executed pursuant to Section 41 of the Resolution. 

Approved Application for Payment means an application for payment from the EPC 
Contractor approved in writing by T-18 Co. azd by the Independent Engineer. 

Arbitruge Certpcute means the certificate of that name executed and delivered by the 
Port on the Closing Date. 

Assignment meam the Assignment and Pledge Agreement, dated as of the Closing Date, 
under which the EPC Contract, the Contract Documents (as defined in the EPC Contract) and the 
other Related Documents (other than the Assignment and the Independent Engineer Contract) are 
assigned for security purposes to the Trustee. 

Base Lease means the Ease Lease, dated as of October28,1999, between the Port and 
$he State of Washington acting by and through the Port, as lessor, and the Trustee, as lessee, as 
such Base Lease may be amended fiom time to time in accordance with the Resolution. 

Base Rent means the amount of rent payable annually by the Trustee to the Port under 
the Base Lease. 

Basic Land and Improvements Rent means the Rent payable in accordance with 
Section 4.2 of the Terminal 18 Lease. 

Basic Land and Improvements Renr Rae  has the meaning set forth in Section 4.2(b) of 
the Terminal I8 Lease. 

Berocflciul Use or SeneflciuS& Usable prior to Total Facility Complclion rncafw whai 
(i) a particular Facility Cornpw-f lor, with the consent of' the Port and thc approval of the 
Independent Engineer, a portion of a Facility C'amponcnij is  or operated by the Lessee for 
its intended purpose ~t the Site or (ii) a particular Facility Component has been substantially 
completed in accordance with the EPC Contml, in thc case of' Facility Components that m 
Bond Improvements, or to Port PIaw and Specifications, in the ease of Facility Compuncnts that 
ate Polf Improvemcnis (except in each case fix my minor item contained on a punch list that is 
ogred to by T-18 Co. and the EPC Contrsctor or by the etJsee and the Port, as applicable); 
provided that in the case describeel in (ii)abovc, there is adequate access to the Facility 
Component with minimal disruption to overall operations, and the Facility Component can bc 
operatcd in a fashion that docs not require additionat labor. overtime or equipment beyond what 
would otherwise normally bc required. 

Bmefdai Owner means any person that has or shims the power, directly or indirectly, 
to make investment decisions concerning cwneeship of any Bonds (including persons holding 
Bonds through nominees, depositories or other intcnnediarics). 

Bond Counsd means a firm of lawyers nationally ncognizkd and accepted as bond 
counsel and so employed by the Port and acceptable to h e  1999 Bond Insurer for any purpose 
under the Resolution applicable to the use of that tcrm. 

B o d  F u d  nicans the Port of Seattle Spccial Facility Rcvcnuc Bonds (Terminal 18 
Project) Bond Fund, established pursuant to Section 1 1 of the Resolution. 

Bond fmprowmrnts means those lmprovmicnts idcntifid in ExhibitC to thc 
Tcminai 18 tease to be constructed pursuant to the EPC Contract. 

Bond Insurance Pdfcy m a n s  the finsurciat guaranty iruurance policy or policies 
guaranteeing the payment wheir due of  regularly schcdukd principal of and interest on the Bonds 
of a Series, iwed by a Bond Insurer. 

Bond hsunrr means the 1999 Bond Insurer and any other insurer of scheduled payments 
of the principal of and intmst on the Bonds d o n a  or mom Stria, 

A-2 



I 

Bond Purchase Contract means, together, (i)the Extended Forward Delivery Bond 
Purchase Contract, dated March 5,1999, between the Port and the Underwriter, and (ii) the Bond 
Purchase Contract. dated as of the date of the Resolution between the Port and the Underwriter. 
relating to the 19WC Bonds. 

Bond Register means the books or records maintained by the Registrar containing the 
name and mailing address of the owner of each Bond or nominee of such owner and the principal 
amount and number of Bonds held by each owner or nominee. 

Bonds means the bonds, notes or other evidences of indebtedness issued from time to 
time in Series pursuant to and under authority of Sections 3,4, f4, or I S  of the Resolution. 

Business Day means any day other than a Saturday, a Sunday or a day that is a Pdrt 
holiday or that is a day on which banks in Seattle, Washington, New York, New York or in the 
city in which the Trustee has its main corporate trust ofice, are authorized or required to close. 

Capitalized Debt Sewice Account means, callectively, the Capitalized Debt Service 
Account-Shes 1999A. the Capitalized Debt Service Account-Series 19998 and the Capitalized 
Debt Service Account-Series 1999C and any capitalized. interest account established in 
connection with the issuance of Completion Bonds or Additional Bonds. 

Capitalized Debt Service Acconnr4eriest999A means the account of that name 
maintained within the Project Fund pursuant to Section %a) of the Resolution. 

Capitalized Debt Sewice AcconnrSnSes 19998 means the account of that name 
maintained within the Project Fund pursuant to Section 9(a) ofthe Resolution. 

Capitalized Debt Smice Accowntdedes1999C means the account of that name 
maintained within the Project Fund pursuant to Section 9(a) of the Resolution. 

Carualry Event means the destruction or damage by fire or other casualty of all or a 
substantial portion of the Site wd any buildings or structures thenon, including the Crancs (to 
such an extent that the damaged or destroyed propmy c m o t  bc repaired or repiaced within o m  
hundred eighty (1 $0) days, as confirmed by the Indepctndcnt Engineer), occufl.ing oihmvisu than 
as a result O ~ M  Excluded Risk. 

C-chrrtsge means 

(a) any modification requested by the Tenant in writing after the data of the 
Terminal 18 Lease, which ('i) in the case o fa  Bond Improvement results in o Change Order that 
affects the Contract Price or (ii)in the case of a Por? Improvement, by mutuai agreement or 
arbitration affcts  the estimated Actual Cost of such Port Impmvemcnt, or of any other Facility 
Component, at the tinic of thc rquest andfor aflixts thc Schcdulcd Total Facility Completion 
Date for Total Facility Completion and 

(b) 
Tcminal 18 Lease. 

any Prior Mdifrcatien idtritificd as a 'Chipnga" on Exhibit C or Exhibit G to the 

C-changc Contfngrrrcy Acconttt4We$I999C means the account of that name 
established pursuant to Seetion 9(a) oftha Resolution. 

C-changc Cantimgency Cosr Subucwunt means the subaccount of that nme established 
in the C-change Contingency Account-Series 1% pursuant to Section 9(a) of the Resolution. 

C-ckange Co!thhgewy Delay Subsccenrrt m m  the subaccount of that name 
p m w t  to Section of &e established in the C-change Contingency Account-Series 

Resolution. 

C-change Cost means the increase in the Contract Price occ~uring as a result of 8 
Covered C-chmge. 
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C-shange De@ means the time period during which projected Project Completion is 
extended or delayed as a result of a Covered C-change. 

C-change Deluy Cost means the amount projected by a Consultant or by the Independent 
Engineer to be required during a C-change Delay to make the deposits and payments set forth in 
Section 10(b)( 1)-(3) of the Resolution that are projected to accrue during such C-change Delay. 

Change Order when used in connection with Bond Improvements, has the meaning 
assigned thereto in the EPC Contract and when used in conrlection with Port Improvements, 
means a written direction from the Port to a contractor to effect the modification set forth in such 
direction. 

Closing Dute means the date on which a Series of Bonds is issued and delivered to the 
original purchasers. 

Clositig Memorandum means the certificate of the Uesignakd Port Representative 
delivered on the Closing Date identifying the initial disbursement of 1W Bond proceeds. 

Code means the Internal Revenue Code of 1986, as amended, and shall include all 
applicable regu!ations and rulings relating thereto. 

Commission means the Commission of the Port, or any successor thereto as provided by 
IiW. 

Completion Bonds mems Future Parity Bonds issued pursuant to Section 14(a) of the 
Resolution. 

Completion Certitcate means the certificate of :he Designated Port Representative with 
the written approval of T-18 Co.. the Tenant, the Independen! Engineer and the EPC Contractor 
(in the form attached to the Resolution as Exhibit F) speciFj4ng Project Completion and delivered 
to the Trustee. 

C'omputution Dare means the date sclected by the Port to make arbitrage rebate 
computations. 

Concepfuol Docrrmmts has the meaning set forth in the EPC Contract. 

Conflmurlon Letter means a written dctcrmination by the Port, confirmed by the Cranc 
Consultant, that: 

(A) the useful life of the replacement Crane@) is not shorter than the useful lifc of the 
Crane or Cranes being replaced or, in the case of a reduction in the number of Cranes at 
Teminal 18. the average useful lift of the Cmes that will remain on the Site after the reduction 
will not bc shorter than the average useful life of the Cmes prior to the reduction; 

(b) the throughput capacity of the Cranes at Terminal 18 (calculated as the number o f  
TEUs of containerized cwgo the Cranes are expected to handle under peak expcctcd Qpc?IIting 
condilions, assuming the same number of qualified operators) will be adequate to provide g m d  
customer sewicc to existing custonicrs and those anticipated in the foreseeable future, Le., a five 
( 5 )  year period. The determination must taku into account (i) modernity; (ii) capacity; 
(iii) number of Cranes located at Terminal 18; (iv) vcsscl schedule; (v) vcascf cargo exchanges; 
(vi)vessel size; and (vii)capacity of Terminal 18 and the supporting transportation 
infrastructure. 

(c) the expected annual costs of operating and mahtainhg the replacement Crane(s) 
(zr the remaining Cranes, in thc w e  of a reduction in the number of Cranes, will not be 
materially greater, relative to the level of productivity of such rcplaccrnmt Cranc(s) or remaining 
Cranes, than the m u a l  maintenance costs ofthe Cranes prior to such replacement or reduction. 

Construction Management Agreement meam the Construction Management Alpeemmt 
dated as of Oetober 28,1999, among thc Port, SSA, SSAT and T-18 CO., and any supplcmcnts 
and amendments thereto permitted thercbjj and by the Resolution. 
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Corrsulrunr means at any time an independent consultant or consultant firm nationally 
recognized in marine tcnninal matters or an engineer or engineering firm or other expert 
appointed by the Port, with the consent of the 19W Bond Insurer, to perform the duties of the 
Consultant as required by the Resolution. The term Consultant shall also include an independent 
certified public accountant or public accounting firm appinted by the Port to make such 
calculation or to provide such certificate or an independent nationally recognized financial 
advisor or firm of financial advisors appointed by the Port, with the consent of the 1999 Bond 
Insurer. for purposes of making calculations required by the Resolution. 

Cuntainer Terminals means all Port-owned terminals which regularly serve ocean-going 
container ships, and which also handle only incidental or minor amountr of non-containerized 
Cargo. 

Container Yurd means the property identified as the “container yard” in Exhibit A-I to 
the Terminal 18 Lease. 

Cmtainer Y u ~ d  Rute or CYR has the meaning set forth in Section 4.2(c) of the 
Terminal 18 Lease. 

Conruiner Yurd Sfundurds means consistent with the level of  deuzlopment and 
improvement existing in areas occupied by the Lessee for which the Lessee is paying Rent. 

Contiguous Proper-@ means the property located in King County, Wasnington and 
described in Exhibit D to the Terminal IS Lease, or, under certain circumstances, other real 
property agreed to by the Port and SSA that the Port may From time to time acquire and make 
available under the Terminal 18 Lease for container terminal use, and which is  added by 
amendment executed by the Port and SSA to Exhibit D or A-3 to the Terminal 18 Lease. 

Contruci frice has the meaning given such term in the EPC Contract. 

Contract Time has the meaning given such tetm in the EPC Contract. 

Cosr Dfffererence means the difference between (i)tha Actual Cost of constructing the 
Existing IY Facilities and the Expansion 1Y Facilities and (i i)  Actual Costs far the equivalent 
Terminal 5 internodal yard facilities described in Scction 5.9 of the Terminal 18 Lease. At the 
time the I Y  Facilities Upgrade i s  constructed or financed, the mount of such difference shall bc 
reduced by the value of replacement container handling quipmcnt the Lessee would otherwise 
have becn requircd to purchase. 

Cost oJOeluy means any cost, including without limitation, the am0ur.t of Rent foregone 
by the Port, and any expenses and charges incurred by the Port because of delay. 

I 
f 

Costs of T-28 Projects means all costs paid or incuntd in connection with the 
acquisition, design and construction of capital additions, improvements and bettem!ents to and 
cxtcnsions oftha T-18 Projcct. including, but not limited to dredging and other pier and channel 
improvements retared to !lie maktenancc and operation of T- 18, and the placing of the m c  in 
operotion, including, but without limiting the generality of the foregoing, paying all or a portion 
of the intercst on Bonds or any pr t ion thereof issued to finance the costs of  such improvements 
duricg the period of construction of such improvements, and for a pcrid of time thereafter; 
paying amounts required to meet any reserve requirement for the fwKt or account established or 
maintained for such Bonds &om the procceds thereof; paying or reimbursing the Port or any fund 
thereof or any other person for expenses, including planning, permitting and design expenses, 
incident and properly allocable to the acquisition and construction of said improvements or to 
acquiring and preparing the site thereof and tha placing of the wit in operation; and all other 
items of expense incident and propcrly allocable to the acquisition and construction of said 
additions and improvements, the finoncing of the same and the placing of the same in operation. 

Co-Trusree means any co-trustee appointed hereunder pursuant to Section28 of the 
Resolution. 
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Counsel means the General Counsel to the Port, in the case o Counsel to the Port; Port 
Bond Counsel; or any other firm of attorneys admitted to practice law in the State of Washington 
and not objected to by the Bond Insurcr. 

Covered C-chunge means (a) any modification requested by the Tenant in writing after 
the date of the Terminal 18 Lease to the scope or specifications of a Facility Component, which 
(i) in the case of' a Bond Improvement results in a Change Order that affects the Contract Price, 
the Contract Time and/or the Scheduled Total Facility Completion Date or (ii) in the case of a 
Port Improvement, by mutual agreement or arbitration affects the estimated Actual Cost of such 
Port improvement, or of any other Facility Component, at the time of the request anc;/or affects 
the Schedded Total Facility Completion Date for Total Facility Completion and (b) any Prior 
Modification identified as a "Change" on Exhibit C or Exhibit C to the Tenninal 18 Lease. 

Crme Account means the account of that name established within the Operating Reserve 
Fund pursuant to Section 1 l(i)(l) of the Resolution. 

Crane Agreement means the Crane Agreement among the Port and SSA and SSAT, 
jointly and severally, dated the date of the Terminal 18 Lease, and any amendments and 
supplements thereto not prohibited by the Resolution. 

Crune Consultant means an independent crane expert (which may be the Independent 
Engineer) appointed by the Port in accordance with Section 2.3 of the Crane Agreement. 

Cranes means (i) the following preferentially assigned container cranes owned by the 
Port: ciane nos. 36.37, 5!,52,53, 70, 71, 72 md 73 and (ii) other container cranes owned by 
the Port that may be added by written agreement of the parties to the Crane Agreement or to the 
Supplemental Crane Agreement, as applicable, and any substitute by the Port or by the Tenant 
for any of the foregoing as agreed in writing by the parties and 8s permitted by the Crane 
Agreement or the Supplemental Crane Agreement, as applicable. 

Cred#t Faciliw means a Bond Insurance Policy, a letter of credit, surety bond, tine of 
credit, guarantee, standby purchase agreemen! or other financial instrument which obligates a 
third party to make payment or provide funds for the payment a f  financial obligations of the 
Port, including but not limited to payment of the principal of, interest on or purchase price of 
Bonds, including !he 1999 Bond Insurance Policy. 

Credit i;SclIi@ Issuer means the issuer of my Credit Facility with respect to the Bonds 

Curable Defuult (ih as used in or with rcspect to thc Tminal 18 Lease. has the meaning 
set forth in Section 4.7(d) of the  Terminal 18 Lcasc and (ii), as used iti the Resolution, has the 
mewing set forth in Section 13Q) of tho Resolution. 

nnJ shall include the 1999 Bond Insurer and my other Bond Insurer. 

(8) if a Le&e Default Event has occmcd 8s 8 resul! of a f a h e  by the Tenant to pay 
Kcnt in ~ ~ o r d a n c c  with the terms of the Terminal 18 Lease or Subsequent Lease, the Port pays 
an amount OR or beforc tha 2S* day (or the preceding Businsss Day if the 2 9 '  day is not a 
Business Day) of each month to the Trustee for deposit into the "-18 Revenue Fund, which 
amount shall be suficient together with othw T-I8 Revenue on deposit in the T-18 Revenue 
Fund as of such day to make the payments dcxribed in Section 1O(b)(t) through (6) of the 
Resolution; 

(b) upon the occurrence of a Lease Default Event occuning ;as a resuit of a failure to 
pay Rent. the Port take3 all actions that the Port (within its own discretion) deems eppropriatc to 
collect the maximum amount of scheduled Rent when due from the Tenant; 

(c) in the cvcnt that the Terminal 18 Lease is terminated for my teason, the Port us- 
its best efforts to secure a Subsequent Tenant reasonably wxcptablc to the 1999 Bond Insum 
and to enter into a Subsequent Leasc and a Suhqumt Crane Agreement having terms 
substantially similar to the! terms of the Terminal 18 Lease and the Crane Agreement, 
mpccrively, ard in the  cas^ of ihc St i :S~~)umt  Le=, Rcuu>nably Gcceptabla to the 1999 Bond 
Insurer; provided, horwwr, that the 1999 Bond litsurer shall not withhold or delay its appmva1 
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of a Subsequent Lease so long as rent under the Subsequent Lease is at least q u a l  to Rent under 
the Terminal 18 Lease and so long as the other terms of the Subsequent Lease are substmtiab' 
the same as the terns of the Terminal 18 Lease (or if certain obligations are not included in the 
Subsequent Lease, the Port agrees in writing with the Trustee and the 1999 Bond Insurer, a d  
confirms such agreement in a resolution, to perform the obligations not included in the 
Subsequent Lease) and provided, further, the approval of a Subsequent Tenant (but not the 
Subsequent Lease) shall be wholly within the reasonable discretion of the Port so long as the 
Subsequent Tenant is a shipping line or terminal operator having an annual volume of  TEUs in 
the top 20 world-wide (as confirmed by the Condtant): and 

(d) if a Lease Default Event has occurred for any reason, the Port maintains 
Terminal 18 or causes Tenninal 18 to be maintained and provides written assurance to the 
Trustee and the 1999 Bond Insurer, satisfactory to the 1999 Bond Insurer, that the Port will 
continue to maintain or to cause Terminal 18 to be maintained in accordance with the covenants 
of Section 12(a) of the Resolution. 

Debt Assumption means Debt Assumption-Type M or Dtbt Assumptian-Type V. 

Debt Assumption Resofarfon means tho: resolution of the Commission adopted pursuant 
to Sectian 13(k) of the Resolution to provide for Debt Assumption. 

Debt Assumption-Type M mans the irrevocable pledge of Port Ravenue-TyFc M. 

tiebr Assumption-Type Y means the irrevocable pledge of Port Revenue-Type V. 

Debt Semite means the annual aggregate of alf Monthly Debt Service Deposits (net of 
capitalized interest) on all outstanding Bonds (including any proposed Additional Bonds, 
Completion Bonds and Refunding Bonds). 

Debt Sewice Accourrt means the special fund established by Section ll(a)of the 
Resolution f i r  the purpose of paying the principal of. interest on and redemption price, if any, of 
Bonds. 

De& S d c e  Resume Accmnt means, colkctivaly, the 1999 Debt Scrvicc Reserve 
Account, which secures thc 1999 Bo& and any Completion Bonds, and any other debt service 
rCiserVc account established for Additional Bonds or Refunding Bond3 of one or moru Strib. 

(a) for the 1- Bonds md any Completion Bonds, the 1999 Rcscrve Deposit; ad 

(b) for any Additional Bonds and Refunding Bonds, thc least sf: 

(i) the maximum amount of regularly scheduled principal and interest 
payable in any ycx  on such +4ddi:ional Bonds or Refunding Bonds, 

(ii) 100/0 of the initial principal amount of such Additioirtrl Bonds or 
Refunding Bonds, md 

(iii) 125% of the averagu annual scheduled principal and interest paya!dc on 
such Additional Bonds or Refunding Bonds. 

Default, when used in the Resolution, mcans any of' tho events specified as a Default in 
Section 19 ofthe Resolution and, when used in or with respect to the Terminal 18 Leasc, means 
any of the events sph-ifid in Section 8.1 of the T m i n a l 1 8  Lease and when used in or wirh 
respect to thc Crane Agmmmt, means any of the cserrts specified in Section 18 of the Crane 
Agreement. 

Dq-msonce A m o m  means the lesser of (i)rhc balance on hand in the Project 
Contingency Cost Subaccount on & i  date show in the Completion Certificate a5 h e  date of 
Project Completion and (ii) the Estimated Ammulation. 
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, Deposit Date means the date shown as the "Deposit Date" in the Closing Memorandum. 

Drsignated Port Project Representative means the Manager of the Marine Capital 
Improvement Program of the Port, or such other person as may be directcd from time to time by 
the Executive Director of the Port, delivered to the Trustee. 

Designated Port Representative means the Executive Director, the chief financial officer, 
director of finance and budget of the Port or such other person as may be directed from time to 
time by resolution of the Commission, delivered to the Trustee, and any designee of any such 
Designated Port Representative identified in writing to the Trustee by such Designated Port 
Representative. 

' 

Designated T-18 C". Representative means the President of T-18 Co. or such other 
person as may be designated from time to time by resolution of T-18 Co., delivered to the 
Trustee. 

Discharge occurs 03 the date that all amounts due under the tcrms of a 1999 Bond are 
actua!ly and unconditionally due if cash is available at the place of payment, and no interest 
accmes with respect to such 19W Bond after such date. . 

DNR means the Washington State Department of Natural Resources. 

Drawings and SpeciJcations has the meaning given that term in the EPC Contact. 

Drop Dead Dute means September I ,  2005 plus the number of days, if any, by which the 
Scheduled Total Faciiity Completion Date has been extended as B result of changes requested or 
causcd by the Tenant, including, but not limited to, C-changes. 

DTC means The Depository Tntst Company, New York, New York, a limited purpose 
INSI company organized under the laws of the State of New York, and its successors as 
depository for the 1999 Bonds pursuant to Section 8 of the Resolution. 

Eagle Lease means Terminal 5 Leasc No. L-16-48, as amended rhrough tho Sixth 
Amendment, between the Port and American President Lines. ttd., as assigned to Eagle Marina 
Services Ltd. 

Eagle Rate has' the meaning set forth in Section 4.2(b) of thc Termini) 18 Lease as 
supplemented by Exhibit 8-3 $0 the Terminal 18 Lease. 

Easement Use mcans thc exercise by the Port of its casement rights under the 
Terminal 18 Lease or the excrcise by DNR of its eascmcnt righrs undn the Port Mmgcmcnt 
Agrement in a mdnricr that (i) blocks access to the Site during busincss hwrs, or (ii) deprives 
the Tenant of the use of a "Substantial Portion" of the Site for any period during business horn; 
or (iii) dtprivcs the Tenvlt of the use of my portion of the Site for a continuous period of thirty 
(30) days or more. 

EPC Controd means the Standard Form of Agreement Between T-18 Co. and 
Design/Builder on the Basis of a Stipulated Price, between thc EPC Contrgtor and "-18 Co., 
and any amendments and supplcments thereto permitted thercby and by the Resolution hmby 
and any other enginecring, procurement and constructior; contract substituted therefor in 
accordance with the Resolution. 

EBC Contructur means Morrison Knudsen Corporation, an Ohio corporation, its 
pemiitted SUCC~SSO~S and assigns, and following any invalidity or early termination of the EPC 
Ccntract, the contractor undcr any other engineering, procurement md oonotruction conlrnct 
subslituted therefor in accordance with the Resolution. 

E s m w  Sernriries means noncaliable direct obligations of or obligations the full and 
timely payment of which is guaranteed by the United States of America 

Estimated Accnmnlutim m m s  the dollar amourit shown as the "Ettimattd 
AccumuIatioIi" in the Closing Mcniorardum. 
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Excluded Risks means the risks listed in the closing certificate executed by the 
Independent Insurance Consultant attached to the Resolution. 

Esisting Cfass I Railrotads means The Burling:on Northern and Santa Fe Railway 
Company and the Union Pacific Railroad Company. 

Existing GArXPreferetrtial Use Area means the berth and apron areas designated by the 
Port as of the date of the Terminal 18 Lease for preferential use by GATX, as described in 
Section 2.3(a)(i) of the Terminal 18 Lease and depicted in Exhibit A-5 of the Terminal 18 Lease. 

Existing Infermodal Yard means the area identified as the "existing intermodal yard" in 
Exhibit A-1 to the Terminal 18 Lease. 

Existing It' Facilities means all Improvements constructed or installed in, on or under, 
attached to or otherwise located in or upon the Existing Intermodal Yard as of the date of the 
T-18 Lease. 

Existing Preferential Use Area means the Existing GATX Preferential Use Area or the 
PM Ag Preferential Use Area. 

Existing Site mesns, collectively, the real property located in King County, Washington 
and described in Exhibit A-2 to the Terminal 18 Lease and all existing Improvements ahereon 
(including the Existing !Y Facilities), together with the 6,150 lineal feet (less the GATX 
Preferential Use Area described in Exhibit A-5 to the Terminal 18 Lease and the PM Ag 
Preferential Use Area described in Exhibit A-7 to the Terminal 18 Lease) of preferentially 
assigned non-exclusive apron area (described in Exhibit A-2 and shown on Exhibit A-1 to the 
Terminal t 8 Lease) on 8 vessel-by-vessel basis (not exceeding five consecutive days). 

Erpansion IY Fucifiries means Improvements to the Existing IY Facilities that are 
described in Pms LE. and LF.1 of Exhibit C attached to the Terminal 18 tease, 

Expansion Sife means the real property located in King County, Washington, and 
&scribed in Exhibit A-3 to the Terminal 18 Lease. 

Fucffiw Component means any individual facility or Improvement described tu a 
"Facility Component" in Exhibit C to the Terminal 18 Lease, as such Exhihit may bc amcndcd 
from time to time in accordmcc with the Terminal 18 Lease and the Resolution. 

Furifiry Component Completiun means the point in time when any individual Facility 
Component is determincd by the Lessee, t~ be Bcncficially Usable and in compliance with the 
Drawings and Specifications or the Port Plans and Specifications. as applicable, cxccpt, for any 
minor items contained on a punch list which is  mutually a g e d  to by both parties. The date ofa 
Facility Component Completion shall be five (5) Business Days after the date writtm notice of 
Facility Component Completion is received by the Lcssee and the lndcpcndent Engineer fmm 
the Port. in the case of' 8 Porl Improvement, or from the EPC Contmctor in tile case of a Bond 
Improvement, unlcss the Lessee or the lndepctrdent Engineer disagree that Facility Component 
Completion has been achieved, in which case the data of Facility Component Completion shall 
be determined in accordance with Section 9.8 of thc  Termii18l 18 Lease. Notwithstanding the 
forcgoing ( i )  in the event the Port or the EPC Contractor, BS the case may bt, does net within 
such five (5)-Business Day pet id  receive from the Lcsw or the Independent Engineer a written 
lis! of the Lcssec's or the Independent Engineer's objections to Facility Component Completion, 
Facility Component Completion shall be deemed to have occurred with respect to such Facility 
Component on the fifih Business Day after the date the Lessee and tho Independent Engineer 
received notice from the Port or from the EPC Contractor as described above; and (ii) should an 
event occur during the construction period that, after Facility Component Completion and prior 
to Total Facility Completion, c a w s  the Lessee to lose Bcncficial Use of any FaGility 
Component, the Lessee shall promptly notify the Port in writing, stating the details of the event 
and shall dim! the EPC Contractor (ifprior to the date of Project Completion) or the Port, as the 
case may be, to rectify the same within five ( 5 )  Business Days or such longer ptricxl as the Port 
and the Lessee may agree in writing. Should the situation not be resolved within such five- 
Business Day period or within such longer period as the Port, the lndcpcndcnt Engineer and the 
Lessee may a p e  in writing, the Facility Compmeat shall be deemed not to have achievd 
Facility Component Completion for the period commencing on the date the Port receives the 
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Lessee’s written notice of loss of Beneficial Use and ending on the date the Lessee first regains 
Beneficial Use of the Facility Component. 

Favorable Opinion of Bond Counsel means, with respect to any action, a written legal 
opinion of Bond Counsel addressed to the Trustee and to each Bond Insurer and acceptable to 
each Bond Insurer, to the effect that such action is permitted undcr the laws of the State and 
under applicable resolutions of the Commission, iacluding the Resolution, and will not impair 
the exclusion of interest on a Bond from gross income for federal income tax purposes (subject 
to the inclusion of any exceptions contained in the opinion delivered upon original issuance of 
such Bond). 

Favorable Tar Opinion means a written opinion of Bond Counsel addressed to the 
Trustee and to each Bond Insurer and acceptable to each Bond Insum, to the effect that the 
proposed action, together with any other changes with respect to the Bonds made or to be m d e  
in connection with such action, will not impair the exclusion of interest on a Bond from gross 
income for federal income tax pluposes (subject to the inclusion of any exceptions contained in 
the opinion delivered upon original issuance of such Bond). 

Find Design means (i)in the case of a Bond Improvement. the Drawings and 
Specifications as defined in the EPC Contract and (ii) in the case of a Port Improvement, the 
contract documents, including detailed costs estimates and drawings and specifications that 
represent a level of detail equivalent to one hundred pcrcent (IW!) completion of the design 
necessary to construct or improve all of the Facility Components required for Total Facility 
Completion in a good workmanlike manner. 

. 

Fitch IBCA means Fitch IBCA, Inc., a corporation organized and existing under the laws 
of the State of Delawarc,,its successors and their assigns, or, if such corporation shall be 
dissolvcd or liquidated or shall no longer perform the functions of a sedurities rating agency, the 
term Fircb fBCA shall be dmned to refer to any other nationally recognized securities rating 
agency (other than SIP or Moody’s) designated by the Port by noticc to Trustee and approved 
by the 1999 Bond Insurer. 

Farce MaJenre (i) when used in the Terminal 18 Lease, m m s  any act of God (other than 
ordinary storms or inclement weather), earthquake, !iunicane, lightning, floods, lmcisfidcs or 
other acts of overwhelming force, explosions, fires, dots, insurrections, sabotage, blockages, 
embargoes, epidemics or labor strikes or strife, including lockouts; or (ii) when u96d in or with 
respect to the EPC Contract, has the meaning set forth in Section 1 1.02 of &e EPC Contract. 

Fo,rtndurlm has the meaning set forth in Section 6.1 (a) of tho Terminal 18 Lease. 

Full Dkt/easahtcc occurs when all i3onds are deemed Fully Paid. 

FulJY Pa&k A Bond shall bc d m e d  Fully Paid if e trust for tho payment of such Bond 
has bccn established in accordance with Section 35 of the Resolution, and, Mer with respcct to 
a Bond secured by a Bond 1nsurar-m Policy, all Reirnbursemcnt Amounts have tmn paid. 

Furure C)clrrrz;n has thc meaning set forth in Section 8.2(b) of the Terminal 18 Lease. 

pitrum Par& Bonds means Additional Bods, Completion Bonds and Refiurding Bonds 
issued in thc future (afier the issuance of the 1999 Bonds) as Bonds p w s w t  to Section 14 or 
Section 15 of the Resolution. 

GAAF means applicable generally accepted accounting prhciplcs as in affect from time 
to time. 

GAW means GATX Terminals Corporation, a Delaware corporation, and its successors 
and assigns. 

GA 7X Acreage means GATX Land and the GATX Prefmtial Use Ana. 

GATX&reemeni meam the agreement dated August 1 I ,  1975, providing for the ri&t of 
GATX to usc the GATX Land. 



GATX Land means approximately 1.5 acres of real propaty located on Harbor Island in 
King County, Washington located within the Site and described on Exhibit A-4 to the 
Terminal 18 Lease, which land may be used by GATX from time to time pursuant to the terms of 
its agreement wi!h the Port for equipment storage as o f  the date of the Terminal I8 Lease. 

GATX Prefeenriai Use Agreement means the Agreement of Purchase and SaIe between 
the Port and GATX, dated December 15, 1993, which created the Existing GATX Preferential 
Use Area and the Proposed GATX Preferential Use Area. 

GA TX freferentid Use Areu means the Existing GATX Preferential Use Area or, aAer 
GATX relocates, the Proposed GATX Preferential Use Area. 

G.47X Seemduty Use Area has the meaning set forth in Sec t ion2 .q~)  of the 
Terminal 18 Lease. 

Government Obligations has the meaning given such term in RCW Ch. 39.53, as now or 
hcreafler amended. 

Guamnr). means the Guaranty Agreement from Morrison Knudsen Corporation, a 
Delaware corporation, to T-18 Co. and the Trustee. 

H a ~ r d o u s  Substunces when used in the Terminal 18 Lease or !he Resolution, has the 
meaning set forth in Section 6.8 of the Terminal 18 Lease. 

Historic Revenues means T-18 Revenues minus Senior Payments for any consecutive 
12-month period during the 30 months preceding the delivery of the certificate of the Designated 
Port Representative pursuant to Section I4(b)(i) of the Resolution. 

{HI Crunes m a s  the thrtc iHt c r a m ,  Cranes 5 I ,  52 and 53 owned by the Port. 

Jmprowmmts means, collectively, all buildings, structures, F~ilities* paving, puvements, 
grading, dntinagc, fencing, gates, landscaping, imgation systems, lighting, lighting switching 
systems, fire alarm sy3tems, sccurity systems, emergency notification systems, conduits, cab!es, 
telecommunication sy~tems, werterlints, fire hydrants, electrical distribution systems, sanitary 
scwers, stonn scwers, sprinkler systems, rccfer plugs, plug outlets, parking stalls, oil separation 
facilities, tanks. dispenscts, fire extingukhing equipment, spill containmant amenities, signago, 
flag poles, dredging, fendcrhl) systems. nrechanical, heating, ventilation. air conditioning and 
electrical systems, rail tracks. rail switches and rail connections, vehicle overpasses, surface 
street tmfic revisions and improvcmcnts, traffic signals nnci sidewalks (but excluding any Lessee 
Impmvcments), constnrcml or installed or to be constructed or installed in, on or under, attached 
to, or otherwise located irk or upon, the Site; and ali off-Site Bond Improvements and Port 
Improvements that serve the Sire. 

lordepndmr Engineer mcans the indcpcndcnt engineer appointed by the Trustee at the 
direction of the 1999 Bond Insurer, initially Black and Veatch Corporation, its sticcessors and 
assigns. 

Indepmdetir Ettgincer’s Cett!flcare means my certification by the Independent Engineer 
of which rhc Trustee has actual notice in the form of a ctrtifieak of the Independent Engineer 
dclivercd to thc Tntstcc and mccting the q u i r t m a t s  oftht Resolution. 

Iordcpcndenr Euglncer Cn~rrud mcans the contract between the Independent Enginccr 
and the Trustee, the t m s  of which have bctn approved by the 1999 Bond Insurer. 

Independear /rtsunmce Consulrtw means my independent insuranca consultant 
appointed by the Trustee at the direction of the 1999 Bond Insurer, initially Robcri Wilkinson. 

Ifisotweorcy means (a) the commencement by SSA, SSAT or any Tenant of  a voluntary 
case or other proceeding by SSA, SSAT or any Tenant seeking a judgment of bankruptcy or 
irrsolvcncy of SSA, SSAT or any Tenant or protection from its creditors; (b) the commencement 
against SSA. SSAT or any Tenant of an involuntary case or other proceeding seeking a judgment 
of insolvency or bankruptcy; (c) the appointment of a meiver  or similar official for the property 
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of SSA in any proceeding brought by or against SSA, SSAT or any Tenant; (d) ~SA’S ,  SAT’S 
or any Tenant’s making an assignment for the benefit of creditors or admitting in writing its 
inability generally to pay its debts when due; or (e) the cornmencement of any proceeding to 
foreclose any mortgage or other lien (other than a mechanics’ lien being contested in good faith 
and for which a bond has been posted or reserves created to the extent required by or in 
accordance with GAAP) on SSA’s, SSAT’s or any Tenant’s interest in the Site or 09 any 
personal property kept or maintained on the Site by SSA, S A T  or any Tenant. 

Insurance Policies means the insurance policies delivered to the Trustee by the EPC 
Contractor in accordance with the EPC Contract and any insurance policies delivered to T-I8 
Co. and assigned and delivered to the Trustee by T-18 Co. pursuant to the Assignment and any 
insurance policies required to be delivered by a contractor pursuant to Section 12(b) of the 
Resolution. 

Intemodul Lifr means the loading or unloading of a single cantainer to or f h m  a rail car 
at the IY Facilities. 

Intermodd Yard or IY means, collectively, the areas identified as the Existing IY Yard 
and the Expansion IY Yard in Exhibit A-1 to the Terminal 18 Lease. 

Intermodd Yard Facilities Rent OP I Y  Facilities Rent means the Rent (other than Basic 
Land and Improvements Rent and other than IY Facility Charges) payablz in connection with the 
I Y  Facilities as set forth in Section 4.2(e) of the Terminal 18 Lease. 

lntermdal Yant Fncillry Churgr or IY Fad& Charge means the charge per 
Intcrmodal Lift or, in the case of nan-containctized cargo, the charge per individual rail car 
assessed against a railroad company utilizing the IY Facilities. 

I Y  Facllifh means the Existing IY Facilities arid the Expansion IY Facilities identified 
in ExhibitC to the Terminal 18 Lcase, as well DS other impmvcmmts;, modifications and 
C-changes thcrefo agreed to by the Port and the Lessee in accordancc with the Tenninal 18 
Lese. 

I Y  Fudlitia Umrads means the htum Improvements a d d 4  to the IY Facilities as 
described in Section 5.9 of the Tcrminal 18 L..casc, 

f,uw or Rtgulslion, when uatd in Section 6.8 of fhc Terminal 18 Lcasc, has the meaning 
sct forth in Scction 6.8(a) of the Tennimi 18 Lase. 

tease Buck meas the Leaseback, doted as of October 28,1999. berwcen the Trustee and 
the Fort and any supplcmenls and mendmerits thereto permitted thhmby and by the Resoolution. 

Lease Default f iunt  means: 

(A) Iha ~ ~ c ~ r r e n c e  of any of the Defaufts specifid in Section 8.1(i), (ii), (vi) and (vii) 
of the Tcrminal I8 Leasc (or comparable provisions of any Subsequent Lcaje); 

(8) a paynient Default by the Lessee under the Crane Agreement or a payment default 
by the Subscqucnt Tenaqt undcs any Subsequent Crme Agreement; 

(G) dclivery of written notice by the Part io the Tenant and the ‘crustae that a Default 
specified under Section 8.l(iii) or (v) of the Tcrminal 111 W e  (or comparable provisions of any 
Subsequent Lease) has occurred; or 

the delivery by the Port of writtcn notice to the T a m  that the Terminal 18 Le- 
(or Subsequent Lxast) is Bctng terminated parsuant to Section 8.2 of the T m i n a l  18 Lease or 
any comparable provision of any Subsequent Lease. 

(D) 

b . w e  means SSA, SSAT and any subtenmi of either of the fortgoing fmm time to time 
under the Terminal 18 Lcasc. 

Lessee Improwmcmts means, collectively, the maintenance and repair building and all 
furniture, furnishings and trade fixtures (in each CBSC that C B ~  be removed without injury to thc 
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Site and any Improvements thereon) and all quipment (including container cranes obtained by 
SSA or SSAT at no cost 10 the Port in accordance with the Crane Agrement) and all inventory 
and other personal property, in each case scquired by SSA or SSAT at its own expense and 
located on the Site. 

Lessee’s Pro Ratu Share means the percentage of the cost of each Special Improvement 
paid for by the Lessee through pre-paid Special Improvements Rent or for which the Lessee 
applied gain-sharing credit. 

Lessee’s Special Improvement Value has the meaning given that temi in Section 7.3(a) 
of the Terminal 18 Lease. 

Letter of Represenrutions means the blanket issuer letter of representations from the Port 
to DTC, dated August 28,1995. 

Muster Plan means the July 16, 1996 plan indicating improvements to be made, 
including building types nnd sizes, improvement location, and any other information necessary 
for the commencement of Conceptual Design (as defined in the “-18 Lease). 

Masrer Resolu~ion means Resolution No. 3059 of the Commission, adopted on 
February 2,1990 and most recently amended by Resolution No. 3241, adopted on April 8,1997, 
as such resolution may be further amended fiom time to time in accordance therewith. 

Minimum IY FucWes Charge has the meaning set forth in Section4,2(g) of !he 
Terminal 18 Lease. 

MitigptoH Damages has the meaning set forth in Section 8,2(a) of the T m i n a l  IS 
Lease. 

Monthly Dfbr Semlee Deposit means an approximatcly q u a l  amount to be deposited 
monthly from the T-18 Revenue Fund into the Debt Service Account taking into account 
amounts then on deposit in the Debt Servicu Account and the n u m b  of months prior to the next 
Payment Date, such that the amount of funds projected IO bc on hand in the Debt Service 
Account on the next succeeding Payment Date shall be auficicnt tu pay the ytincipnl of, 
premium, i f  any, and interest on Bonds then coming due, on the assumption !hat the Monthly 
Debt Service Deppsit with rtspect to interest and with respect to principal shall $e made intach 
month commencing with tha later of (i) the month preceding the date of issuance of Bonds or 
(ii) the month preceding the month in which capitalircd debt servicc is  no longer available for 
deposit in the Debt Service Account. 

Moody’s means Moody’s invesion Scrvicc, a corporation organized and existing under 
the laws of the State of Oclawarc, its succe9sors and their a s s i p ,  sad, if such corporation shall 
bc dissolved or liquidated or shall no longer perform the functions of n securih rsting agency, 
the term hfw&’s shal! be dmied to refer to any other nationally recognized xcuritics rating 
agency (other than S&P or Fiteh IBCA) designated by the Post by written notice to the Trustee 
and approved by the 1999 Bond Insurer. 

MSRB m t m  the Municipal Stcstritios R u l d n g  Board or any successor to its 
functions. 

1999 %and lnsvrunre Polk,, means tho financial guaranty i n s w w e  policy or policies 
guaranteeing the payment whcn due of regularly schadulcd principal of and interest on the 19y9 
Bonds, issued by the 1999 Bond tnsurer. 

1994 B o d  It~srrm means MBIA Insurance Corporation, a stock iruurancc C O ~ Y I ~ M Y  
incorporated undw t h t  laws of the State of Ncw York, and shall include any succts3on. 

1999 B o ~ d s  means, collectively, the IW9A Bonds, the 19998 Bonds and the 
1999c Bonds. 

1999 Debt Service Resew Accsunt means, collectively, the 1 W A  Debt Service 
Reserve Account, the 19998 Debt Service Reserve Account and tha 1!WC Debt Ssrvice 
Reserve Account. 
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1999 Reserve Deposit means the amcunt to be dqmsited to the 1999 Debt Service 
Reserve Account from proceeds of the 1999 Bonds, as shown in the Closing Memorandum. 

1999 Reserve Deposit Allocation means the poriion o f  the 1999 Reserve Deposi! 
allocated in the Closing Memorandum on the Closing Date among the 1999 Bonds of each Series 
in accordance with the initial principal amount of each Series of 1999 Bonds. 

1999A Bonds means the Port of Seattle Special FaciMy Revenue Bonds (Terminal 18 
Project), Series 1999A issued pursuant to the Resolution. 

199914 Debt Service Reserve Account mean5 the special account of that name established 
pursuant to Section 1 I(a) of the Resolution. 

1999B Bonds means the Port of Seattle Special Facility Revenue Borids (Terminal 18 
Project), Series 1999B, issued pursuant to the Resolution. 

19998 Debt Serwice Reserve Account means the special account of that name established 
* pursuant to Section 1 l(a) of the Resolution. 

1999C Bonds means the Port of Seattle Special Facility Revenue Bonds (Terminal 18 
Project), Series 1999C, issued pursuant to the Resolution. 

1999C Debt Service Reserve Account means the special account of that name Iwtab?ished 
pursuant to Section 1 l(a) of the Resolution. 

Net- Proceeds, when used with reference to the 1999 Bonds of a Series, means the 
principal amount of such 1999 Bonds, plus original issue premium, if any, and less original issue 
discount, if any, and less the proceeds of the 1999 Bonds deposited in the 1999 Debt Service 
Reserve Account to satisfy the portion of the 1999 Reserve Deposit allocable to a particular 
Series of 1999 Bonds and less the premium for the i999 Bond lnsumce Policy. 

Net Rzve~ues has the meaning given such t m  in the Master Resolution. 

NRMSIR means a nationally recognized municipal securities information repository for 
purposes of the Rule. 

Ofl4ite Improvemettts means the overpass, the other off-premises irnprovcments 
identified in Part I1 of Exhihit C to the Tcminal 18 Lease, dredging and any other 
improvCmeiits, additions, renovations or changes on property not owned or corrtmlled by the Port 
or the Tenant. 

Operating Reserve Fund means the fund of that ~ M I C  established pursuant to 

Operatirtg Reserve Reqwlrcntenr mcans, initially, the sum set forth in the Closing 
Memorandum and thereatler such other mount as may be establirhed by the Port in iu 
discretion, with written notice to thc Trustee to bc an amount not lcss than the total o f  (a) the cost 
of maintaining Cranes in idle state for three years as determined by the Crane Consultant and 
(ii) two years of Scnior Payments; provided, however, that the Bond Insurer may d i m t  the 
Trustee. upon clio days' prior writton notice, to retain a Conquitant for the purpose of establishing 
the Operating Reserve Rcquirement (in an amount estimated to be M) less than two years of 
Senior Payments plus the cost of maintaining Cranes in idle state for thrce y e m  as dc tmined  
by the C m c  Consultant). 

Scetion I I ( i )  of the Resolution. 

Other Documents mean the Track Agreements, the Crane Agreement, any Subsequent 
Crane Agmment, the Suppfmental Crane Agreement, the Bast Lease and the Lease Back. 

Outside Desigtt Services means design services to be provided in connection wi!h 
Improvements, other than design services provided or to be provided by the EPC Contractor 
purs\;ant to the EPC Contract. 



. .  

Oufsfundhg in connection with Bonds means. as of the time in question, all Bonds 
authenticated and delivered by the Port, except: 

(a) Bonds theretofore cancelled or required to be cancelled pursuant to the terms of 
the resolution authorizing their issuance; 

(b) Bonds which are deemed to have been paid in accordance with the tcrms of the 
resolution authorizing their issuance; and 

(c) Bonds in substitution for which other Bonds .have been authenticated and 
delivered in accordance with the terms of the resolution authorizing their issuance; 

provided that Bonds paid by a Bond Insurer shall be deemed to remain Outstanding until such 
Bonds have been Fully Paid. 

dhvners means the Registered Owners of the Bonds. 

f q m e n r  Bund means the payment bond or payment bonds delivered and/or assigned to 
the Trustee in accordance with the EPC Contract and any additional or substitute payment bonds 
required to be delivered in accordance with the EPC Contract. 

faymenr Dote means (i)for the 1999 Bonds, each March I and September 1, 
commencing on March 1,2000 and (ii) fQr the Bonds of any other Series, the dates specified in a 
Supplemental Resolution as dates for the payment of interest on such Bonds 

Performance Bond means the performance bond issued pursuant to the EPC Contract to 
T-18 Co. and assigned to the Trustee pursuant to the Assignment, and any substitute or 
additional performance bond delivered in accordance with the EPC Contract. 

Permunenf Euvement means, when used in the Resolution, the exercise by the Port of its 
rights punuant to Section 2.9(a) o f  the Terminal 18 Leasc (or any similar provision of a 
Subsequent Lease) or the consent by the Port to any casement requested by the State pursuant to 
the Port Management Agcemcnt, in either case resulting in substantial deprivation of the 
Tenant's beneficial use or occupancy of any portion of the Site for a period of two years or more. 

Pemonenf Gncurnbrunct means, when used in the Resolution, with respect to 
Terminal 18 any Permitted Encumbrance as described in (a) or (b) of the definition thcrcof, 
which results in substantial deprivation of the Tenant's beneficial use or occupancy of any 
podon of thc Site for a period of two years or more. 

Permined Encumbrances means, when used in the Resolution,: 

(a) those encumbrances shown on Schedule B to the Title Insurance Policy; 

(b) with respect to the portions of Terminal 18 that am subject to the Port 
Management Agrement, only those cncumbrances that are permitted under the Port 
M magsmen t Agrcement ; 

(c) liens for taxes or Ossessmcnts which are not delinquent or unpaid; or 

(d) the Terminal 18 Lease, any Subsequent Lease, the Base Lease and the Lease 
Back. 

Permitted kkceprions means, when used in the Terminal 18 Lease, the exceptions to title 
shown on Exhibit H to thc Terminal 18 Lease. 

Permitted Invcstmelrrs means and includes any of the following obligations, including 
those offered by the Trustee or any affiliate of the Trustee and/or for which the Trustee or its 
afiliate reccivcs a management or advisory fee, where applicable, to the extent the same at 
the time iegal for investment of hundg of the Port under applicable law, os such legality is 
determined by the Port (but not by the Trustee): 



(a) Cash; 

(b) Direct obligations of the United States of America (including obligations issued 
or held in book-entry form on the books of the Department of the Treasury, and CATS and 
TIGRS) or obligations the principal of and interest on which are unconditionally guaranteed by 
the United States of America; 

(c) Bonds, debentures, notes or other evidence of indebtedness issued or g u m t a d  
by any of the following federal agencies and provided such obligations are backed by the full 
faith and crcdit of the Unitcd States of America (stripped securities are only permitted if they 
have been stripped by the agency itself and if the principal portion of such security is not callable 
by the issuer): 

(1) U.S. Export-Import Bank (Eximbank): Direct obligations or fully 
g u m t e e d  certificates of beneficial ownership. 

(2) Farmers Home Administration (FmHA) (now known as the United States 
of America, acting through the Department of Agricuiture): Certificates of beneficial ownership. 

(3) Federal Financing Bank. 

(4) 

( 5 )  

Federal Housing Administration Debentures (FHA). 

General Services Administration: Participetion certificates. 

(6) Government National Mortgage Association (GNMA or "Ginnie Mae"): 
GhMA - guaranteed mortgage-backed bonds and GNMA - guaranteed pass-through obliptions 
approved by the 1W Bond lnsum in writing. 

( 3 )  United States Maritime Administration; Guaranteed Title XI financing. 

(8) United State3 Department of Housing and Urban Dcvelopmcnt (HL?)): 
Project Notcs, Local Authority Bonds, New Communities zkbcntures, tlnited States 
Government guaranteed dtbcnturcs, United Statcs Public Housing Notes and Bonds, and Unirzd 
States government guanurtecd public housing notes and bonds. 

(9) Resolution Funding Corporation (REFCORP) interest strips. 

(d) Bonds. debentures, notes or other evidence of indebtedness issued or guaranteed 
by any of the following non-full faith and crcdit of the 'LIS. govcmmcnt agcr&es (stripped 
swunties are only permitted if they havc been stripped by the agency itself and if the pnncipal 
ponion of such security is not callable by the issuer): 

( I )  Pdcral Home Loan Banks (FHL Banks) Senmt debt obligations 

(2) Federal Hama toan Mortgage Corporation (FMLMC or "FndJic Mac") 
Participation Certificates and Senior debt obligations 

(3) Federal National Mortgqc .bsociation (FNMA or "Fannic Mae") Senior 
debt obligatiorw 

(4) Student Loan Marketing Association lSLMA or "Sallic: Mac") Scnior debt 
obligations 

( 5 )  Resolution Funding Corporation (REFCOW) obligations 

(6) Farm Credit Syatan Consolidated system-wide bo& and notes. 

(e) Money market eunds rcgistercd under the Federal Investment Company Act of 
1940, w h w  shares arc re&tercd under the Federal Securities Aot of 1933, and having a rating 
by S&P of .4.4Am-G; AM-m;  OT AA-m, and if r a t 4  by Moody's, rated Aaa, Aal or A d ;  
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( f )  Certificates of deposit secured at all times by collateral described in (a)and/or 
(b) above. Such certificates must be issued by commercial banks, savings and loan associations 
or mutual savings banks. The collateral must be held by a third party and the bondholders must 
have a perfected first security interest in the collateral; 

(g) Certificates of deposit, savings accounts, deposit accounts or money market 
deposits which are fully insured by FDIC, including BIF and SAIF; 

(h) lnvestment agreements, including guaranteed investment contracts, forward 
purchase sgeements and r e s m e  fdnd put agreements acceptable to the 1999 Bond Insurer; 

(i) Commercial paper rated, at the time of  purchase, “Prime - 1” by Moody’s and 
“A- 1 *’ or better by S&P; 

(i) Bonds or notes issued by any state or municipaiity which are rated by Moody’s 
and S&P ir? one of the two highest rating categories assigned by such agencies; 

(k) Federal funds or banken acceptances with a maximum term of one year of why 
bank which has an unsecured, uninsured and unguaranteed obligation rating of “Prime - 1” or 
“A3” or better; by Moody’s and “A-I*’ or “A” or better by S&P. 

( I )  Repurchase agreements for 30 days or less must meet thc following criteria. 
Repurchase agreements which exceed 30 days must be acceptable to the 1999 Bond Insurer. 

(i) Repurchase agreements must be among the Port, the Trustee and a dealer 
bank or securities firm that is 

(A) a primary deaiet on the Federal Reserve reportifig dealer list which 
is rated “A” or better by S&P and “A2” or better by Moody’s. or 

(ii) 

(iii) 

(8) 

The wsitten repurchase agrcemcnt must include the following: 

a bank rated “A” or better by S&P and “A2” or betier by Moody’s. 

(A) Securities which are acceptable for transfer are: 

(i) obligations of the United States of A m ~ c a ,  or 

( i i )  federal agencies backed by thc full faith and credit of the 
United States of America ( a d  FNMA & FHLMC). 

(0) The term of tho rcpmhasc agreement may be up to 30 days; 

(C) The collateral must be dtlivcrcd IO the Part, the Trusts (if the 
Trustee is not supplying the collateral) or third p a y  acting as 
agent for the Trustee (if the Tmsttc is supplying the collateral) 
befordsirnrtltanmus with paymcnt (pcrftction by possession of 
certificated securities); and 

(D} Thc securities must bc vdued wcckiy. markad-to-market at cumnt 
market price p& accrued intcrest. Thc valuc of collateral must bc 
q u a l  to 104% of the mount  of cash transferred by the Por~ to the 
dealer bank or secctriry firm tinder the qurehasc agrement plus 
accrued intcrcst. If the value of securities held as collateral falls 
below 104% of the value of the cash t r a n s f d  by ths Port, then 
additional cash and/or acceptable wruiaies must be transferred. If, 
however, the securities used as collateral ate FNMA or FHLMC, 
then the value of collatetal must q u a l  105%. 

A legal opinion which must be delivered to the Port to the e f k t  tha! the 
repurchase agreement m:eu guidelines under state law for legal investment of public funds. 
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(m) With the prior written consent of the 1999 Bond Insurer, any Washington county 
or State-administered pool investment fund in which in connection with the Bonds the Port is 
statutorily authorized to invest will be deemed a Permitted Investment. 

Pledged Other Revenue means: 

(a) 

(h) 

payments received by the Trustee as delay damages, and 

all payments with respect to Terminal 18 received by the Trustee pursuant to the 
EPC Contract and/or the Guaranty, including but not limited to, Performance Bcnd payments, 
Guaranty payments, letter of credit payments and insurance proceeds; 

(c) 

(d) 

Pledged Port Revt.nue means: 

(a) T-18 Revenue, 

(b) 

Supplemental Crane Revenue received by the Trustee; and 

income h m  all investment of the foregoing and the proceeds thereof. 

payments received by the Trustee under the Security Instrument, and 

(c) money and investments held in the following funds (excluding therefrom Pledged 
Other Revenue) the T-18 Revenue Fund, tne Project Fund, the 1999 Debt Service Reserve 
Account (in respect of the 1999 Bonds and any Completion Bonds), each additional Debt S w i c c  
Reserve Account (in respect of  the Bonds secured thereby), the Debt Service Account and the 
Operating Reserve Fund. 

Piedged Revenue means Pledged Port Revcnuc and Pltdged Other Revenue. 

PM Ag means PM Ag Products, Inc., a California corporation, and its successors snd 
assigns. 

PM Ag fiefmenrial Use Agreement means the apxrmerit daicd July 23, 1996, 89 

PM Ag Prefewntiai Use Arm means the a n a  designated for preferential use by DM Ag, 

PM Ag Secundaty Use Area means PM Ag's secondary right to use for working 
molusses vcsscls up to 300 feet of berth north of the PM Ag Preferential Use Area (for B total 
berth length of up to 700 feet including the PM Ag Preferential Use Area). 

amended, that crcatcd the PM Ag Ptcfemtial Use h a .  

as described in Exhibit A-7 to the Tenniilal I8 Lease as of the datc ofthc Terminal 18 Lwe.  

fort means tho Port of Scattlt, a municipal corporation of the State of Washington. i ~ 9  
now or hercaftcr constituted, or the cosporation, authority, board, M y ,  commission, department 
or offccr succeeding to the principal functions of the Port or to whom the powers vested in the 
Port ahall be given by law. 

fort Bond Corsnd mean5 the law firm of Preston Gate & Ellis LLP or such other finn 
as may be appointed by the Port. 

Part Bonds means the Port of Seattle. Washington Revenue Bonds. Series ! M A ,  1M8 
and 199UC. Port of Statilt, Washington Rcvenuc Bonds, Series 19928, Port of Seattle, 
Washington Revenue Bonds, Series 1 WSA, Port of Seattle, Washington, Rcvmnue Refunding 
Bonds, Series 1994A, Port of Seattle, VIashington Subordinnto Lien Rcvenue Bonds, Scrim 
1997A and 19978, the Port of Seattle, Washington Subdinate Lien Revetiue Notes 
(Commcrcial Paper), Series tY978, 19978, 1997C and 19972) and bonds issued to refund the 
foregoing or any other obligations issued by the Port to finance any improvements at 
Terminal 18. 
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fort Covered Cosrs means, when used in the Resolution, any increase in the Contract 
Price (other than a C-change Cost or a C-change Delay Cost) identified and certified by the 
lndependent Engineer as being: 

(i) requested by the Port, or 

(ii) the result of any interference by the Port or any delay in Project Completion due 
to a failure by the Port to perform the duties ascribed to it under the Terminal 18 Lease, ihe EPC 
Contract, the Construction Management Agreement or any Track Agreement, or 

(iii) the result of a Port Covered Delay, or 

(iv) incurred as a result of the implementation of &e terms ofthe Track Agreements, 
but only to the extent that such increase i s  not an obligation of the EPC Contractor under the 
terns of the EPC Contract. 

fort Cowred Delay means a delay (other than a C-change Delay) in projected Pra-iict 
Completion identified and certified by the Independent Engineer to be the result of 

(i) a change requested by the Port or the result of any in?erference by the Port or any 
failure by the Port to perform the duties ascribed to it under the Terminal 18 Lease, the EPC 
Contract, the Construction Management Agreement or any of the Track Agreements; 

(ii) the impositions required by the other parties to the Track Agreements pursuant to 
the terms of the Track Agreements; 

(iii) the failure by T-18 Co. to process applications for payment in a timely millmer, 

(iv) delay, interference or disruption by T-18 Co. undor Section 11.02.C of the 
General Conditions to the EPC Contract. 

(v) the failure by the Tenant or T-18 Co. or their successors or assigns to give their 
written approval of Project Completion upon a certification by the Inckpenclent Engineer of 
Substantial Completion as such term is defined in the EPC Contract; or 

(vi) the failure by the EPC Contractor to obtain an increase in the amount ‘of its 
Pcrfomiance Bond or in thc amount of its Payment Bond following a change order as required by 
the EPC Contract. 

Port Covered Relu,, Cos? means the amount projected by a Consultant or by the 
Independent Engineer to be required during a Port Covered Delay to make the payments and 
transfers set forth in Section 1O(b)(l)-<3) of t k  Resolution. 

Pew-Financed Changes means, in each case to the extent such changes, interests or costs 
are, or arc rcquired to be, financed, provided or paid directly by the Port: (i) any changes to, or 
Port interests in. Improvements or repairs requested by the Lessee or required under the 
Terminal 18 tease; (ii) the Port’s interests in any additional prspcrty and/or irnprovuments 
thereon added to the Site after the date thereof; (iii) any costs (including, without limitation, any 
Cost of Delay) of an Improvement that exceed the Actwl Cost of such lmprovement or any cost 
of a change or a Covered C-change; and (iv) any environmental mcdialion which the Port is 
obligated to effect at the Site after the data of the Terminal 18 Lease. 

Burr Imprrswments means those Improvcments, including Off-Site Improvements, listed 
in Exhibit C to the Terminal 18 Lease, to be constructed, performed or q u i r t 8  by the Port, and 
any Port-Financed Changes. 

fort Manugrwte~t Agncement means the Port Managcmcnt Agreement, with an cffcctivo 
date of Novembc: 1,1997, between the Port and the Department of Natural Resources of the 
State of Washington, as amended and supplemented from time to time in accordance with it$ 
terms. 
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Port fuyment Defaufr means a failure by the Port to pay any financial obligation of the 
Port 'at the time and in the amount required by any term of the Resolution or pursuant to the Base 
Lease. 

Port Plans und Specijcutions means the plans and specifications for the Port 
Improvements provided to the Lessce and the Independent Engineer, as such plans and 
specifications may be amended From time to time. 

Port Revenue-TypeM means Net Revenues (as such term is defined in the Master 
Resolution), on a parity with or subject only to the claim and lien thermn of the Port's Senior 
Lien Panty Bonds then outstanding under the Master Resolution. 

fort Revenue-Type V means revenue of a type and in an amount sufficient to obtain a 
rating (underlying) on the Outstanding Bonds of at least A3 from Moody's and A- from S&P. 

Preferential Use Areus means the GATX Preferential Use Area and the PMAg 
Preferential Use Area. 

Prior Modifications means C-changes agreed to after the date of the T-18 Lease and 
prior to the date of the Terminal 18 Lease. 

Project Accountderies 1999A means the account of that name maintained pursuant to 
Section 9(a) ofthe Resolution. 

Project Accountaeries 29998 means the account of that name maintained pursuant to 
Section 9(a) of the Resolution. 

Project Acccrunt4edes 2999C means the account of that name maintained pursuant to 
Section %a, of  !he Resolution. 

frujed Cumpletlon means final completion under the EPC Contract and Facility 
Component Completion for all Facility Components required for Total Facility Completion other 
than the apron and dredging. Project Completion shall be evidenced by and deemed to o ~ c u r  on 
the date s p i f i c d  in the Completion Certificate. 

Project Conthgettcy Account-Scries J999C means the account of that namt established 
pursuant to Section 9(a) of the Resolution. 

Pmjeci ContiMgency Cost SubaccorJnt means the subaccount of that name within the 
Project Contingency Accuunt-Series 1 H9C esrablished pursuant to Scction 9(a) of the 
P,csolution 

project Conti~gmcy Delay Subeccownt means the subaccount of that name within the 
Project Contiqcncy Account-Strim 199% established pursusnt to Section 9(a) of thc 
Resolution. 

?'rojecj F m d  mems the fbnd of that name, established pursuant to Section8 of t k  
Resotution, into which, infer alia, the Net Procetds of the 1999 Bonds will be deposited. 

ProjCcJ Reptestntatiue means the authorized representative of the PoFt or of the 1,csscc 
as applicable. 

Ppo/ccrad frojmt C'ompleriorr Dute means the date on which Project Completion is 
cxpectd to be achieved, (April 9,2002, as of  the Closing Date), as such date may be adjusted 
f'm time to time, with prompt written notice thmof to the Trustee and the 1999 Bond Insurer, 
in accordance with thc EPC Contract and certified by the Imtependent Engineer on the Closing 
Date and as of the date of each change in the Contract Time under the EPC Contract and as of 
the date of each change in the Scheduled Totd Facility Completion Date mdcr thc Terminat 18 
Lease. 

h p s e d  G.4TX PreJemtiad Usc Arm has the meaning rret forth in Stc6ion 2.3(a) of the 
Terminal 18 Lease. 
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fro-Rata Rent Credit means a reductio11 in Rent equal to the proportionate reduction in 
the Site available to the Tenant. 

Qualijied Jnsurance means any non-cancellable municipal bond insurance policy or 
surety bond having a term at least equal to the term of the Series of Bonds secured by the Debt 
Service Reserve Account to which such bond insurance policy or surety bond is to be credited, 
approved in witing by the 1999 Bond Insurer, issued by any insurance company, approved in 
writing by the 1999 Bond Insurer and licensed to conduct ah insurance business in any state of 
the United States (or by a service corporation acting on behalf of one or more such insurance 
companies) (i)  which insurance company, as of the time of issuance of such policy or surety 
bond, is rated in one of the two highest Rating Categories by one or more of the Rating Agencies 
for unsecured debt or insurance underwriting or claims-paying ability or (ii) by issuing its 
policies causes obligations insured thereby to be rated in one of the two highest Rating 
Categories by one or more of the Rating Agencies. 

Qtralifed Letfer of Credh means any irrevocable letter of credit naming the Trustee as 
beneficiary, approved in writing by the 1999 Bond Insurer, with a minjmum term prior to the 
final maturity date of Bonds of five years, issued by a financial instirition approved in writing by 
the 1999 Bond Insurer, which institution maintains an ofice, 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 
Rating Categories by one or more of the Rating Agencies. If a Qualified Letter of Credit may 
expire or be terminated in accordance with its terms prior to the stated maturity of any Bonds to 
be secured by the Debt Senpice Reserve Account to which such letter of credit is to be credited, 
the letter of credit shall provide that (unless the Qualified Letter of Credit is replaced with cash, 
Qualified Insurance or another Qualified Letter of Credit) it may be drawn upon in full prior to , 

its expiration or termination for deposit into the applicable Debt Service Reserve Account in 
accordance with the provisions of Section 1 l(c), 1 I@) or 1 1 (e) of the Resolution. 

Rudio Tower Arm is the a m  legatly described on Exhibit A-9 to the Terminal 18 Lease. 

RatCng AgemIes meatis Moody's if Moody's is then maintaining a rating on any Series 
of the Bonds; S&P if S&P is then maintaining st rating on any Series of the Bonds; and/or 
Fitch IBCA if Fitch IBCA is then maintaining a rating on any Series o f  the Bonds. 

Ruling Cakgmy means a generic rating category ofthe Rating Agency, without regard tci 
any rcfincmcnt or gradation of such rating catcgory by a numtrical modifier or otherwise. 

IpeburuMe Arbitrage means the payment obligations of the Port calculated $9 provided in 
thc Arbitrage Certificate. 

Rtbate Fund means the find of that name maintained and fund4 pursuant to Sections 10 
and 36 of the Resolution. 

. 
R,?firrdifig B O N ~  means BoRds, the proceeds of which will hc used to refund Bonds of 

another Series. 

R@tmd Owmt mcms the petson nmtd as the registered owner of a Bond in the 
Dond Register. 

Rqiurar means, collectivc:y, the fiscal agency of the State of Washington in Seattle, 
Washington. and Ncw Yo&, New York, appointed by the Treasurer for the purposes of 
rcgistcring and authenticating the Bonds, maintaining the Bond Register and cffwting transfa of 
ownership of the Bonds. The term "Registrar" shall include any successor to the fiscal agency, if 
any, htreaftqr appointed by the Trcasum. 

Reinnbumrmcnr Amounts mean5 (i) ell amounts paid by the 1999 Bond Insurer under the 
1999 Bond Insurance Policy, pfus (ii) interest thcmn from the date of any such payment until 
reimbursed a1 the rate on tha applicable 1099 Bonds and (iii) reasonable costs and expenses of 
the 1999 B o d  Insurer incurred in connection with my cumkive or mrrodial or enforcemen: 
action arising out of or rclnting to the Rcsolution, the '!'ermbal 18 h e ,  any Subsequent Lease, 
thc Other Documents, the Related Dacmcnts andlor the 1999Bonds (including, without 
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limitation, reasonable fees and expenses of attorneys, consultants, managers, brokers and 
auditors and reasonable costs of investigation and all costs and expenses incurred by the 1999 
Bond Insurer in connection with the operation and maintenance of Terminal 18 after any 
Default). The tern Reimbursement Amounts may be expanded in any resolution authorizing the 
issuance of Future Panty Bonds to include similar amounts due to a Bond insurcr or to another 
Credit Facility Issuer that guarantees the payment when due of the principal of and interest on 
such Future Parity Bonds. 

Reinsratenrent Term means the number of days that were remaining in the term of the 
Terminal 18 Lease on the date it was terminated pursuant to Section 7.1 of the Terminal 18 
Lease, including any extension. 

Relured Documclsts means the EPC Contract, the Assignment, the Performance Bond, 
the Payment Bona, the Guaranty, the Construction Management Agreement, the Independent 
Engineer Contract, the Insurance Policies and any Subsequent Lease. 

Remufnfng Bafunce means the dollar amount on hand in the T-18 Revenue Fund 
(excluding (i) prepayments of Rent by a Tenant. (ii) proceeds of delayed opening insurance. 
(iii) proceeds of m y  business intemption insurance, (iv) payments made under performance 
bonds, including the Performance Bond, (v) insurance proceeds, (vi) liquidated d m a g e  
payments and payments made under the Guaranty, (vii)C-clrange Delay Costs. (viii)Port 
Covered Delay Costs, (ix) the proceeds of draws under the Security Instrument, and 
(x)payments under the Guaranty) following the transfers required by Seciion 10(b)(1) 
though (8) of the Resolution). 

' 

Renf means the rent payable under the Terminal 18 Lease, including all Basic Land and 
Improvements Rent, JY Facilities Rent, fY Facilities Charges, additional Rcnt payable in lieu of 
I Y  Facilities Charges, Special Improvmcnls Rent, Rent payable for Contiguous Property under 
Section 2.4(8) and/or 2 4 c )  of the Teminal I8 tease, and Additional Future Improvements 
Rent. 

Rent Ahafemenf. for the purposes of the Resolution. means a reduction irr Rent occurring 
as a result of 

(i) . casualty or a Casualty Event, 

(ii) the existcncc of I Pmnirtcd Encumbrance as dcfincd in (a) or fb) of the definition 
t htrca f, 

(iii) Ihc Port's excrcise of its rights, or the Port's Cirilute to perform its obligations. 
under the Terminal I8 tcase (or any Subsequent Lcasc) OD any of the Track Agreements, or 

(iv) the State's excrciscs of its rights under the Port Management Agrccmtnt, 

if as a result of any of tha foregoing the Tenant.'s obligation to pay Rent undcr the Terminal 18 
Lease: (or any Subscquent Lcasc) will he d u c e d  or abate in whola or in part. 

Rem Abrrternent P e W .  8s & in the Resolution, means the time period during which 
thew is Rent Abatemcnt. 

Rearut Deylcfemy has the meaning set forth in Section 8.2(c) of the Terminal 18 Leruc. 

Rest DCffrrenflal meam the dollar mount ne~cjsap/, together with other receipts of 
Terminal 18 Revenues and additional revenue received under the Terminal 18 Lcasc, to cover 
Debt Service by a hctor of I . %  

Requfred Terms has the mrminng set forth in Section 7.2(bX2) ofthe Base Lease. 

Rquhftiun means any requisition delivered to the Trustee pursuant to Section 9 of the 
Resolution substantially in the form of Exhihi! A IO the Rewhtion. 
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Reserve Deficiency means the amount of any withdrawal from a Debt Service Rescrve 
Account. together with interest on the amount of any such withdrawal h m  the date of such 
ivithdrawal until satisfied. at the yield on the remaining investments in such Debt Service 
Reserve Account during the period of the deficiency. other than withdrawals permitted by 
Sections 1 l(f)( 1) and 1 l(f)(2) of the Resolution, plus 116 of the amount of any deficiency created 
in such Debt Service Reserve Account as a result of (i) the insolvency of the issuer of Qualified 
Insurance or a Qualified Letter of Credit or (ii) the termination or expiration of any Qualified 
Letter of Credit, together with interest on the amount of any such withdrawal from the date of 
such withdrawal until satisfied, at the yield on the remaining investments in such Debt Service 
Reserve Account during the period ofthe deficiency. 

Resolution means Resolution No. 3321, as amended, adopted by the Commission on 
October 2 1 * 1999 and any amendments and supplements thereto permitted thereby. 

Rule means Rule 15c2-12@)(5) adopted by the SEC under the Securities Exchange Act 
of 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, a corporation organized and existing under the laws of the State of New York, its 
successors and their assigns, and, if such corporation shall be dissolved or liquidated or shall no 
longer perform the functions of a securities rating agency, SdtP shall be deemed to refer to any 
other nationally recognized securities rating agency (other than Moody's or Fitch IBCA) 
designated by the Port by written notice to the Trustee and approved by the 1999 Bond Insurer. 

Savings Pool has the meaning set forth in Section 4.4 of the Terminal 0 8 Lease. 

Scheduled Total Faciliv Completion Date means the later of February 25, 2002, the 
expected date for Substantial Completion (as defined in the EPC Contract) of the EPC Contract 
(as may be adjusted pursuant to the EPC Contract for reasons other than changes requested or 
caused by the Tenant) or the actuai daie of completion of "interim dredging", as described in 
Exhibit "C". 

SEC means the Securities and Exchange Commission. 

Security Instrument means, collectively, cash or one or more irrcvacobiz, multiple draw, 
letter(s) of credit or surety bond(s) in an aggregate amounl qua4 to the Security Requirement, 
thc drawings or ciairris under which are, $s of  any datc, subject only to tho condition that a propa 
draw ccrfificate or claim be presented and to no other condition, issued by onc or more banks or 
insurance companies, in each case whose unsecured, long-tern mior  debt (in the case of a 
bank) or whose claims-payin8 ability (in the case of an insurance company) is rated at Icwt "A2" 
by Moody's and at least "A" by S&P. Each lcttcr o f  credit or surety bond comprising the 
Security lnstrument either ( i )  shall have an initial term of not less than two yean and shall haw 
an evergreen renewal provision (with not less than l8Odays' notice ofnontcntwal), or (ii) shall 
have a term that ends not earlier than five days aflcr the final maturity date of the Bonds and 
shall not Be subject to temiination without at least 180 days prior written notice. Each kcter of 
credit or surety bond shall provide for automatie increrrses in face aniount a the amount of the 
Security Requinment intrea. .  and shail bo payable solely to tho Trustee in accoidancc with 
Section 13(j) of the Resolution. 

Seeror& R l t l ( ~ i ~ m m l  means M aggregate face amount quat to 98% of the BUM of 
(i)  the maximum amount of Rent (other than Special ImprovmtPlts Rent) and other payments 
scheduled to be paid in thc immediately succeeding six-month period undw the Terminal 18 
Lease (or any Subsequent Lease), plus (ii) thc first six months of Special 1mgrovmentJ Rcnt. 
Thc amount of the initial Security Rcquiment shall be specified in the Closing Memorandum. 
Thc Port shall promptly noti& the Trustee and thc Tenant in writing of w h  change in the dollar 
amount of the Security Requirement. 

Smlur L i m  Paddy Bonds means any bonds issued by the Port under a "Sesiw 
Resolution" (as defined in the Master Resolution) and pursuant to the Matea Resolution whch 
provides that such bonds shall bc on a parity of lieti with other series of Senior tien Parity 
Bonds, w provided in the Mastcr Rcsolution. 
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Senior Payment Fund means the fund of that name established pursuant to Section 1 lu) 
of the Resolution. 

Senior Payments means: 

(a) Base Rent, if any is due after netting the payment due under the Lease Back; 

(b) Trustee’s (i) fees; and (ii) expenses; provided that so long as the 1999 Bond 
Insurer is not in default under the 1999 Bond Insurance Policy, any such expenses payable as 
Senior Payments hereunder shall not exceed $SO,OOO per year, together with any additional 
expense approved by the 1999 Bond Insurer, and provided fbrther, that such SS0,OOO per year 
limit shall not apply in the event payment of principal and interest on the Bonds is insured by 
any other Bond Insurer; and provided hrther, the Trustee’s expenses shall be payable as Senior 
Payments and shall not be subject to approval of any Bond insurer other than the 1999 Bond 
Insurer; md 

(c) fees and reasonable out-of-pocket expenses of the Independent Insurance 
Consultant iind the Independent Engineer prior to Project Completion, fces and reasonable out- 
of-pocket expenses incurred by the Independent Insurance Consultant and the Ind-qwndent 
Engineer after Project Completion, but only to the extent that such fees and expenses after 
Project Completion have been approved by the 1999 Bond Insurer. 

Senior Payment Reserve Account means the account of that name established within the 
Operating Reserve Fund pursuant to Section 1 I(i)( 1) of the Resolution. 

Series means any separate series of Bonds issued pursuant to the Resolution or pursuant 
to a Supplemental Resolution adopted ir, accordance with the Resolution. 

SID has the meaning set forth in the Continuing Disclosure Certificate executed pursuant 

Site mems the Existing Site, the Expansion Site and any rcal property the legal 
. description of which is added to Exhibit A of the Tnminal 18 Lcasc after the date of the 

Terminal 18 Lease, by amendment executed by the Port and the Leasc. 

to Section 41 of the Resolution. 

Site-Related Tar Amount has the meaning set forth in Section 3.1 of the Bast Lease. 

Special fmpnrwment or Special Smproucmenis means any one or more of the existing 
Special Improvements idcntificd in Exhibit B-1 to the Terminal 18 Lease, any one or more of the 
Facility Components specified as “Spccial” in Exhibit C to the Terminal 18 Lease and any 
additional Improvements for which Special Improvcnient Rent is or wili bc paid under the 
Terminal 18 Lease, including without limitation any one or more of the Cthanges to Special 
lnigrovcmcnts (other than the vehicle overpass) and any one or more of the C-changes to 
Standard Irrryrovcments (if such C-change or C-changes to 8 Standard lmpfovement result in an 
increase in the Actual Cost of such Standard Improvemen! 8s provided in Section 4.3 of the 
Terminal 18 Lese). 

Specid hiprowmeats Runt means Rcnt on the Special Improvements, as distinct from 
Basic Land and Improvements Rent, 1Y Facilities Rent and IY  Facilities Charges, as set forth in 
Sections 4-4 and 4.5 of the Terminal 18 Lease. 

Special tmptowmenis Rent Without a Prepaymefit Cowirant, when used in the 
Resolution, mcans Special lmprovcments Rent (as defined in the Terminal 18 Lease or in m y  
Subsequent Lease) which is subject to prepayment at the option of the Tentuit. with or without a 
penalty and for which a Tenant has not a p e d  in writing to waive imvocably its right :o prcpay 
such Special Improvements Rcnt. 

Special Pupenis means a monthly deposit to the T-18 Revenue Fund by or on behalf of 
the Port in an amount sumcicnt, together with T-18 Revenue then on deposit in the T-18 
Revenue Fund to make the payments required under Section IO(bK1) through (3) and, if  
required, monthly deposits to the Operating Reserve Fund. 
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SSA means Stevedoring Services of America, lnc., a Washington corporation, and shall 
include its successors and assigns as and to the extent permitted under the Terminal 18 Lease. 

SSAT means SSA Terminals, LLC, a Delaware limited liability company, and shall 
include its successors and assigns as and to the extent permitted under the Terminal 18 Lease. 

Srundurd Improvements means the standard container tenninal improvements identified 
as Slandurd in Exhibit C to the Terminal 18 Lease. whether existing or to be constructed. 

Srur Crane means the Star crane, Crane 36 owned by the Port. 

Srate means the State of Washington. 

Subordination Agreements means, together, the Subordination, Nondisturbance and 
Attornment A g r m e n t  between the Trustee and the Lessee and the Subordination, 
Nondisturbance and Novation Agreement between the Lessee and the Port and the State of 
Washington acting and through the Port, each dated as of October 28,1999. 

Subsequent Crume Agreement means any agreement approved by the Bond Insurer 
(other than the Sbpplemental Crane Agreement) between the Port and a Subsequent Teriant 
concerning the provision and use and maintenance of the Cranes, and any amendments and 
supplements thereto, provided that no consent of the Bond Insurer is required so long as the 
Subsequent Crane Agrt-ment incorporates Sections 2, 7, 18, 20, 2i and 22 of the Crane 
Agreement and that the Subsequent Crane Agreement includes no provisions that are 
inconsistent with or invalidate the Supplemental Crane Agreement. 

SHbsequenf tease means any lease (other than the Base Lease, the Terminal 18 Lease 
and the Lease Back) by the Port (or by the Trustee at the direction of the Bond insurer if the 
Lease Back has been terminated) of all or any portion of Terminal 18 with a Subsequent Tenant. 
having t e n s  substantially similar to the terms of thc Temrinal 18 Lease, satisfying the 
requirements of the Bast Lease and rcasor?ably acceptable to the 1999 Bond Instmr; provided, 
however, that the 1999 Bond lnsum shall not withhold or delay its approval of a Subsequent 
Lease so long IW rent under the Subsequent Lease is at least q u a l  to Rent under the Tminal18  
Lease and 90 long as the other terms of the Subsequent Lease are substantially !he Same as the 
tcms of  the Terminal 18 Lease (or if certain obligations are not included in the Subsequent 
Lease, the Port a p e s  in writing with !he Trustee and the Band Insurer, md confirms such 
agreement by resolution to perform the obligations not included in the Subsequent Lease). 

Subsequen: Tcnsnt means any individual, corporation or other person, entering into a 
Subsequent Lease with the Port (or with the Trustec, if the Lease Back and the Terminal 18 
Lease have been terminated). Except as provided in the definition of Curative Action, each 
Slrbsqucnt Tenant shall be approved in writing by the Port (unless the Lease Back has been 
tcrminatcd) and by the 1999 Bond Insurer. 

S&stunrial Portion, when used in connection with an Easement Use, meam any portion 
of the Site that the Tenant reasonably believes is esstntial to serve the then-current requirements 
of the Tenant's lcrminal operations. 

Supplumcntual Craae Agreement meam the Supplemental Crane Agreement, dated as of 
October 28, 1999, bctwwn !he Port and *e Trustee and any amendments and supplements 
thereto approved by the 1999 Bond Insurer. 

Supplemcurd Crane Revetwe means mvenue~ (other than taxes), if any, received by the 
Trustee From the operation or leasing of the Crancs provided to the Tmtcc by the Fort under the 
Supplemental Crane Agreement. 

Supplmmrat R e ~ ~ l ~ r l o ~  m a n s  any resolution adopted by the Commission amending or 
supplementing the Resolution in accordance with the provisions of Section 16 or Section 17, as 
applicable, of the Resolution. induding any resolution adopted by the Commission in connection 
with the issuance of Completiob Bonds, Additional Bonds or Refunding Bonds. 

Tehant merrtls (i) SSA and SSAT, jointly and severally, or (ii) any Subsequent TC~MI.  
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Terminal 5 means the container terminal and marine cargo handling facility referred to in 
the E&le Lease, as amended and supplemented. 

Tcrmirtal18 or T-18 means the Site and the on-Site Improvements. 

Terminal 16 Drawhgs and Specifications means the drawings and specifications 
identified in the Contract Documents (as defined in the EPC Contract). 

Terminal 18 Lease means the Terminal 18 Lease, dated as of October 28,1999, between 
the Port, the State of Washington acting by and through the Port, SSA and SSAT, as the same 
may be amended in accordance with its terms and in accordance with the terms hereof. 

. 

Ternination Deficiency has the meaning set forth in Section 8.2(b) of the Terminal 18 
Lease. 

Title Insurance Policy means the lender's policy of title insurance issued by Chicago 
Tit!e Insurance Company (ALTA form) approved by the 1999 Bond Insurer and delivered to the 
Trustee on the Closing Bate. 

7'48 Co. means Terminal 18 Development Company, Inc., a Washington corporation. 

T-18 Lease means the Terminal 18 Lease, dated as of December 18,1996. between the 
Port and SSA. 

T-18 froled or T-18 p+o/ccs means the improvements, additions and betterments 
described in Exhibit C to the Tminzl 18 Lease. 

T-18 Rcvccnue meaw all revenue received by the Port from time to time from the 
ownership and operation of Temiinal 18 and following any termination of the Leasc Back, all 
revenue rcccived by thc Trustee fmm operations at Terminal 18, including Rent, swd my 
investment income with respect thereto including pmceds thereof, all of which are pledged to 
payment of thc Bonds and Reimbursement Amounts, Thc !em T-18 Revenue shall no! include 
any money paid to the Trustee by the Port punuant to the Base Lease, any money payable to the 
Port under the Supplemental Crane Agreement or my money payable to the Port under the Cranc 
Agreement or any Subsequent Crane Agreement and shall not include any rent paid by tenants 
(other than SSA and SSAT) acupying Tarmitul 18 as of the Closing Date for the 1999 Bonds 
and. prior to any termination of thc Lease: Back, shall not include any dockage, wharfage or 
similar fees. 

T-18 Revewe Fund means the special account established pursuant to Section 10 of the 
Resolution into which all T-18 Rcvcnue shall bc deposited. 

TEU mcans a twenty-foot equivalent unit. 

Total Facility Completion or TFC means when: 

(i) all Facility Components identified in Exhibit C to the Terminal 18 Lease ab 
ncce-sary for TFC have achieved Facility Component Completion and 

(ii) written notice has been given to the Lessee, the Port and the 1999 Bond Insurer by 
the Independent Engineer confirming Facility Component Cornplelion of all Facility 
Components listed in Exhibit C to the Terminal 18 Lcase as rtquired for TFC and certifying f i l l  
compliance with 311 Terminttl 18 Plans and Specifications and df Port Plans and Specifications 
required by or arising out of the EPC Contract and !he Terminal 18 Lease. The Lcssec shall have 
six (6 )  Business Days afko delivery of such written notice to inspect any Facility Component and 
IO determine, in 11s sole opinion, whether Total Facility Completion has occurred. In the event 
!hc Lessee determines !hat Total Facitity Completion has not occutd,  the Lessee shall, within 
six Busincss Days after delivery of such written notica. provide the Port, the Independent 
Eiyincer and the 1999 Bond Insurer with written notice to the effect that Total Faciiity 
Completion has not occurred and spcciwng the incomplete items. Any dispute as to whekper 
Total Facility Completion has OCCUIT~~,  if not resolved by the lndcpendent Engineer, may bc 
rcsolved in accordance with thc arbitration provisions of Section 9.8 of the Terminal 18 Lease. 
Notwithstanding the foregoing, the L c s ~ e c  may immediately take steps to cause the EPC 
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Contractor to remedy the Lessee’s objections or may direct the Port to remedy the Lessee’s 
objections (in accordance with any directions the Lessee may include in its notice), whether or 
not an arbitration is pending; provided that should arbitration find that the Lessee’s objections 
were not warranted. the date of Total Facility Completion shall be the date theretofore certified 
by the Independent Engineer as the date of Total Facility Completion. Within a reasonable time 
following Total Facility Completion, the Port shall supply the Lessee, the 1999 Bond Insurer and 
the Trustee with a single rental schedule that specifies all Rent, including all Special 
Improvements Rent, that will become due from the Lessee. 

Truck AgreemeWs means, collectively, the Rail Faciliiies Lease and Real Property 
License; the Memorandum of Agreement Between The Burlington Northern and Santa Fe 
Railway Company, the Union Pacific Railroad Company and the Port of Seattle; the Assignment 
of Railroad Franchise; and the Indemnity Agreement, each between the Existing Class1 
Railroads and the Port; the Rail Facilities Lease and Real Property License, between the Union 
Pacific Railroad Company and the Port; and Ordinance No. 1 18994 and Ordinance No. 1 18993, 
each enacted by the City Council of the City of Seattle on May 1 1, 1998. 

Trustee means Chase Manhattan Trust Company, National Association and shall include 
any corporate succcssor thereto. 

Trustee Rqwrts means statements of all receipts and disbursements made by the Trustee 
during each month. fund balances as of the end of each month, investments made, sold, 
transferred and receipts therefrom, all with respect to moneys and investments held by the 
Trustee under the Resolution. 

Treusurer means the King County Finance Department. as ex @cia treasurer of the Port, 
or any successor to the fuiictions of the Treasurer. 

Undemdfer means Goldman, Sachs & Co. and its permitted assigns 

Part ti. Rules of Coqsfructioo, - 
For ail purposes of ti the Resolution, the Terminal 18 Lease or any Related Document or 

Other Document to which this Appendix A is attached and in which this Appendix A is 
incorporated by rcferencc, except as otherwise exprcssly provided or unles the context 
otherwise requires: 

( i )  the tcnns dtfincd in this Appendix A shall include the plural as weli as thc 
si ngu Iu; 

(ii) except as othcnvisc cxpressiy pmvided, all accounting t m s  shall: be interpreted 
in accordance with, or by application of, G A M  applied on a consistcnt basis; 

(iii) all refcrcixcs in the Resolution, the Terminal I8 Law, the Related Drrciiment or 
Orher Documcnr as applicable (including the exhibits, appendices and schedules thereto) to 
designated “Afiicles,” “Sections,” ”Exhibits” and other subdivisions and altachrnents am to the 
designated Articles. Sections, Exhibits and other subdivisions of and attachments to the 
Resolution. the Terminal I8 Ltasc. the Rc!attd Document or Other Document as am!icable; 

(iv) the words “herein.” “hereof’ and “Rcrcundto“ and other words of similar import 
in the Resolution, thc Temina! 18 Lease, the Related kxunent or Other Documcnt as 
applicable refer to such document as B whole and nut to any particular Article, Section, Exhibit 
or attachmcnt or subdivision and the term “hcrcaftcr” shall mean afler, and the term “heretofore” 
shall mean before, the date of the parlicular docurnat; 

(v) unless the context clearly indicates to the contmy, pronouns having a masculine 
OF feminine gender shall be deemed to include the other gender, 

(vi) unless othcnvisc exprcssly specified, any agreement, contract or document 
defined or referred to in the Resolution, the T m i n a l  18 Least, the Related Document or Othcr 
Document as applicable shall mean such agrment, conlract O i  document IU in effcct as of the 
date hereof, 9s itre smt may therealter be amended, supalmnted  or dthetwix modified from 
time to time in accordance thmwith and, if applicable, with the terms of the Resolution and shall 
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include any agreement, contract or document in substitution or replacement of any of the 
forcgoing entered into in accordance with the terns of the Resolution, if applicable; 

(vii) except as othewise provided in the Resolution, the Terminal 18 Lease, the 
Related Document or Other Document as applicable, any reference to a party to such document 
shall include such party's permitted successors and assigns in accordance with the terns of such 
document and, if applicable, the Resolution; 

(viii) unless the context clearly requires otherwise, references to "applicable law," 
including references to any "Law" or "Regulation" shall include applicable laws and regulations 
and Laws and Regulations as in effect at each, every and any of the times in question, including 
any amendments, replacements, supplements, extension, modifications, consolidations, 
restatements, revisions or reenactments thereto or thereof, and whether or not in efffect at the date 
of thc Resolution, the Terminal 18 Lease, the Related Document or the Other Document as 
applicable; 

(ix) words importing persons shall include firms, associations, partnerships (including 
limited partnerships), trusts, corporations and other legal entities, including public bodies, as well 
as natural persons; 

(x) any headings preceding the text of the several articles and Sections of the 
Resolution, the Terminal 18 Lease, the Related Dwument or the Other Document, and any table 
of contents or marginal notes appended to copies hereof, shall bc solely for convenience of 
reference and shall not constitute a part of the Resolution, the Terminal 18 Lease, the Related 
Document or the Other Document, as applicable, nor shall they aflect its meaning, consmction 
or effect; 

( x i )  whenevcr any consent or direction is rcquirecl to be given by !he Port, such 
consent or direction shall be deemed given when given by the Designated Port Representative or 
his or her designee. respectively, and all references herein to the Designated Port Representative 
shall be deemed to include references to his or her designee, as the case may be; 

(xii) all references herein to "counsel fees," "attorney fees" or the like include, without 
limitation, fees and disbursements of in-house or outside cowwc;tl, whether or not suit is 
instituted, and include fees and disbursements propatitory to and during trial and srpjxal and in 
any bankruptcy or arbitration proceeding; 

(xiii) every certificate and every opinion of counsel or Favorabic Opinion of Bond 
Counsel with rmspect to compliance with a condition or covenant provided for in the Resolution 
shall include a statement that thc person making such certificate or opinion has read such 
covenant or condition and the definitions relating thereto, a brief statement as to the nature and 
scope of the examination or investigation upon which the statemchts or opinions contained in 
such ccrtificatc or opinion are bawd; a statement that, in the opinion of the signers, they have 
made or caused to be made such examination or investigation a3 is neces3;uy to enable them to 
express an informed opinion as to whether such covenant or condition has been cornplied with; 
and a statement whether, in thc opiiiion o f the  signers, such condition or covclrant has bcen 
complied with; 

(xiv) any certificate made or given by a Designated Fort Rcpntsentative or by a 
Consulkint, Insurance Consultant, Independent Engineer or other person may k bsxd, insofar as 
it relates to legal matters, upon an opinion of counsel or Favorable Opinion of Bond Counsel, 
unless such person knows that such opinion is based upon facts or rwumptions which are 
emncous, or, in the exercise of reasanable care, should have known thst the same wae 
erroneous. Any such certificate or opinion of c o w l  or Favorable Opinion of Bond Counsel 
may bc based, insofar as it relates to factual matters and/or information about such matten which 
is in the possession ofthe Port, T-$8 Co. or any other penon, upon a supporting certificate of m 
officer or offcers of the Port, T-18 Co. or any other person, unless the signer knows that the 
supporting certificate with respect to the matters upon which his certificatu or  such opinion may 
be based is erroneous, or, in the exercise of reasonabfe care, should have known that the same 
was enonmus; 
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(xv) the capitalized tcrms used in the EPC Contract have the meanings as set forth in 
the EPC Contract and not as set forth in this appendix; and 

(xvi) the Resolution is to be liberally construed to effect its overall purpose and the 
security interest to be granted thereunder. 

Part 111. Defooitlon Amendments 

No amendments may be made to this Appendix A without the prior written consent of the 
1099 Bond Insurer for so long as the Bonds m a i n  Outstanding or m y  Reimbursement Amounts 
remain unpaid. 
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SCHEDULE f 

DESIGNATION OF PRINCIPAL AMOUNTS, MATURITIES. 
INTEREST RATES, AND REDEMPTION PROVISIONS 

$55,740,000 
PORT OF SEATTLE SPECIAL FACILITY REVENUE BONDS 

(TERMINAL 18 PROJECT), SERIES 1999A 
(Nan- AMT) 

$59,740,000 6.00% Term Bonds due September 1,2029 to yield 6.17% 

$87,605,000 
PORT OF SEATTLE SPECIAL FACILITY REVENUE BONDS 

(TERMINAL 18 PROJECQ, SERIES 19998 
( A M P  

$1 1.445.000 Serial Bonds 

Due Principal Interest 
September I Amount Rate Yield -- 

2008 
2009 
2010 
201 1 
2012 
2013 
2014 
2013 
2016 

S 635,000 
670,000 
865,000 

1,035,oOo 
1,145,OOO 
I ,295,r.Hx) 
1,380,000 

2,590,000 
11780,000 

5.250% 
5.250 
5.37s 
5.500 
5.650 
5.750 
5.730 
6.000 
6.W 

5.35% 
5.45 
5.55 
5.65 
5.75 
5.85 
5.94 
6.02 
6.07 

Ji i8,225,000 6.WA Term Bonds Code Scptember 1,2020 to yield 6.2P! 
%57,935,000 6,250r'O Tern Bonds due September 1 , 2026 to yield 6.28% 

570,080,000 
.PORT OF SEATTLE SPECIAL FACILITY REVENUE BONDS 

(TERMINAL 18 PROJECT), SERlES 1% 
(AMT) 

$5,670,000 Serial Bonds 

Due Principal Interest 
Yield 

2008 S 325,000 5.2500/0 5.36% 
2008 340,oo 5.250 5.43 
201 0 435,000 5.375 5.55 
201 I 540,000 5.500 9.65 
2012 570,000 5.650 5.75 
201 3 640,OOO 5.750 5.85 
1014 685,000 5.750 5.94 
201 5 875,000 6.000 6.02 
20i6 1,260,m 6.W 6.07 

- September I Amount R W  
u 



$8,775,000 6.00?! Term Bonds due September 1,2020 to yield 6.20% 
$55,635,000 6.00% Term Bonds due September 1,2029 to yield 6.27% 

OPTIONAL REDEMPTION OF THE SERIES 15WC BONDS 

Series 1999C Bonds. The Series 1(WC Bonds that are stated to mature after 
September 1,201 0 are subject to redemption at the option of the Port on and after March 1,2010 
as a whole or in part at any time, with the series and maturities to be selected by the Port, during 
the respective periods described below, fwm any moneys that may be provided for such purpose. 
The Series 1999C Bonds so redeemed are to be redeemed at the redemption prices (expressed as 
percentages of the principal amount thereof) set forth in the table below, plus interest accrued to 
the date fixed for redemption. 

. 

Series 1% Bonds 
Redemption Period Redemption 

*..-- 
(Both Dates Inclusive) Price 

101% 
100 

March 1,2010 through February 28,201 1 
March 1 , 201 1 and thereafter 

MANDATORY SMKlNG FUND REDEMPTION 

Series 1999A Bond. The Series 1 W A  Bonds are subject to mandatory sinking fund 
redemption at a redemption price equal to lO(w0 ofthe principal amount thmof, pius intereat 
accrued to thc date fixed for redemption, and without premium, on September 1 of thc following 
y e w  in the following principal amounts: 

Series 1999A Temi Bonds Due September I ,  2029 

Y W  Principal Amount 

2026 s 5,660,00(2 
2027 I 5.6 1 5,OOO 
2028 20,020,000 
2029' 18,445,000 

Final maturity. 

,%vies 199VB Om&. The Scrics 1999B Bonds 3tated to mature in 2020 and 2026 arc 
subject to mandatory sinkinIj fund mlcmpkian at 8 I.lr$tmp!ion price qusl to 100% of thc 
principal mount thmf ,  plus intenst L I C C ~  to the date fixed for redemption, and without 
premium, on Seplcmbcr 1 of thc foHowiQ ycars in the following principal amounts: 

Stncs 1 W B  Tcm ~ o n d s  h e  September I I 2020 

Yew Principal Amount 

aoi 4 S 2,76S,000 
2018 9,840,000 
2019 5,lSS,OOo 
2020' 5,475 ,o 

Final maturity. 



a 

Series 19998 Term Bonds Due September 1,2026 

Year Principal Amount 

202 1 S 7,155,000 
2022 7,625,000 
2023 S0,675,000 
2024 I 1,365,OOO 
2025 12,105,OOO 
2026' 9,O 10,OOO 

* Final maturity- 

Series 1999C Bun&. The Series 1999(1 Bonds stated to matune in 2019,2024 and 2029 
are subject to mandatory sinking fuMi redemption at a redemption price qual to 10099 of the 
principal amount thereof, plus interest a c d  to the date fixed for redemption, and without 
premium, on September 1 of the following years in the following principal amounts 

Series 1% Term Bonds Due Septern bcr 1, 2020 

Year Principal Amount 

201 7 $ 1,345,000 
2018 2,325,000 
2919 2,475 ,OOo 
2020' 2.630,OOO 

Final maiurity. 

Series 1999(3 Term Bonds DM September 1 2029 

Year 

202 1 
2022 
2023 
2024 
2025 
2026 
-2027 
2028 
2029' 

Principal Amount 

IF 3,430.0410 
3,645,000 
5,075.00(, 
5,395,000 
5,730,000 
6,9lS,Qoo 
7,350,000 
9,420,000 
8,649 3 ,ow 

_I 

Find maturity. 

I .  



SCHEDULE A 

IERMINAL 18 
LIST OF BOND IMPROVEMENTS 

GOVERNMENTAL 

Off-Terminal (City Owned improvements) referred in Exhibit C to the Terminal 18 Lease or 
required by permits issued with respect to the T-18 Project. 

Dredging 

.- 

t 
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SCHEDULE B 

TERMINAL 18 
LIST OF BOND IMPROVEMENTS 

PRIVATE ACTIVlTY 

The following described Bond Improvements, described with more pdcularity in Exhibit C to 
the Terminal 18 Lease: 

1 .  On-Terminal Pavement 

2. On-Terminal Buildings, including Transit Shed/wharf Upgrade, Steel Frame (CEM, 
M&R Building Additions, W d  Frame (Marke Tower). 

3. Port Railroad Trackage 

4. On-Terminal Utilities 

5.  Demolition 

6. Off-Terminol Railroad Trackage 

7. Off-Terminal lniprovements (other than those owned by the City) 

I -  
- ,  
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EXHIBlT A 
REQUISITION CERTlFlCATE 

TO: Chase Manhattan Trust Company, National Association, as Trustee 

SUBJECT Resolution No. 3321, as amended, of die Port of Seattle regarding 
Port of Seattle Special Facility Revenue Bonds (Terminal 18 Project), 
Series 1 W A  (the b ' l W A  Bonds") 
Port of Seattle Special Facility Revenue Bonds (Terminal 18 Project). 
Series 19998 (the " 19998 Bonds") 
Part of Seattle Special Facility Revenue Bonds (Tennh l l8  Project), 
Series 1999C (the *'1!999C Bonds") 
(the 1999A Bonds, the 1999B Bonds and the 1999C Bonds, 
collectively, the "Bonds") 
(Capitalized terms used in this Requisition Certificate, to the extent not 
otherwise defined, have the menings given such terms in Resolution 
No. 332 1 * as amended (the "Resolution")). 

Trustee shall pay requisitions only if each section tbrough e, as applkabk, bas bem 
completed and signed as shown below. I€ no payment is requested pursuant to e, tbcn 
need not be completed and signed. If no payment is requested pursuant to e, then @ atad 
not bc completed and signed. If no payment is rtqaestcd pursuant to 6, then 0 need mot 
be compktcd and signed. 
--)---*-------,*----------------. ------...I-------- 

.-- 

(we e H.) 
7 

Aggregate Dollar Amount of Requisition: - 
Payable to: 
(complete and attach additional sheets if there 831: multiple payees) 

-- Pay by win: 
Wiring lnstpuctions: 
Account No.: 

-I_ Pay by check: 
Delivery Instructions: 
Send to: 

EX. A-1 



The disbursements requested by this Requisition Certificate shall be made in the 
following amounts from the following designated Accounts or Subaccounts: 

A*$ 

B.S 

C.f- 

D.S 

E.$ 

F.6 

G ‘S 

to be paid From the Project Account-Series 1999A 
(= the sum of (BB, plus OB, plus (BB); 

to be paid from the Project Account-Scries 1 W B  
(= the sum of e, plus ec, plus Bc); 

to be paid h r n  the Project Account-Series 1999C; 
(= the sum of (BD, plus OD, plus iB)D); 

to be paid from the Project Contingency Cost Subaccount within the 
Project Contingency Account - Series 1% (d, 
to be paid from the C-change Contingency Cost Subaccount in the 
C-change Contingency Account-Sties 1999c (s&Q), 

to be paid from Subsccount 

to be paid from subaccount 
(F. 
the Rcsolution). 

o., ifany, ate sutwcoUnts arc mied pursuant to Section %a) of 

Total dollar rmouat to be dbburscd (the sum of A. tbmugh C.) 
Must be equal to aggregate disbursement rqunto29 in (P 

BY -- 
Designated Port Project R m n t a t i v c t  

-- - Dated: - 
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flaw portion of the amount requested pursuant to this Requisition Certifcate is to be disbursed to plr). 

CD 
costs of issuunce of the Bonds, this subsection @ E t  be compleled 

The undersigned docs hereby rcpmcnt, warrant and certify under the Resolution that: 

The expenditures for which moneys arc r q w t c d  have not been included in any previws Requisition A. 
Certificate. 

B. 
Project Account-Series 1999A. 

E-- represents proper costs of kwance of the 1599A Bonds to be paid or reimbursed hm the 

C. s 
Pmjnz Account-Scrk 1-€3. 

reprrsents popn cods of issuance of the I W B  Bonds to be pid or reimbursed from the 

D. s-- rrprrmts propcr costs of issuance of the 1999C Bonds to be paid or n i m t u n c d  from the 
Project Account-Series I=. 

E. The aggregate dollar amount of costs of issuance Id be paid pursuant to thb RquiJirion Cmificate from 
the Project Account-ScricJl999A. when added to the amount disbursed pursuant td pevious Requisition 
Certificates does not exceed the dollar amount of c m  of issuance to be paid fiom the proceeds of the I W A  
Bonds, as shown in the Section - of the Closing Memorandum. 

F. The aggregate dollar amount of costs of iuuance to be paid pursuant to this Rquisitlon Certificate from 
the hjcct  Account-Sericsi9998. when added to the mount d isbud p u m  to pm~ious HcqulsKm 
Caiificates doeJ nor exceed the dollu amount of costs of iuuuKe to be paM from the pocmb of the 19999 
Bo&. as shown in Ihe Section - of the Closing Memorandum. 

G. The aggrrgue dollu mount of eous of iuwnct 10 bc paid pursuant to thin Requitition Certificate frwn 
the Project Account-Series194KC when UMed to thc amount d W r u d  punwnr to p r r v h s  Requir,#ion 
Ccrtificetcs docJ not exceed the dollar mount of C ~ J U  of iuwece to be paM fm the prsaeds of the I99QC 
Bonds. as shown in Sccttm - of tho C l ~ ~ i n g  M m d u m .  

Ek. A-3 



I /  any poriion of the amount requested pursuant to this Requisition Certi/cate is to be disbursed at the 
direction o$ !he Designated Port Project Representative (without the approval of the I d p e m k n t  Engineer and 
Designated T-18 Co. Represmtatiw) to pay certain cmts of ik T-18 Project spec@ed in the Closing Memorandum, 
other than costs of bsuence, this subsection 0wt be completed 

8 

The undersigned dces hereby rcpment, warrant and certifL undcr the Resolution that: 

A. 
Cenificate. 

The expenditures for which moneys an rquened have not ktn included in any previous Requisition 

B. S represents proper cats  of the T- 18 Project to be paid fiwn the Project Account-Series I W A .  

C. Sp- rrpments proper costs of the T- 18 Project to be paid fiom the Project Account-Series 19998. 

D. S-- represents proper :om of the T- I8 Project to he plakl from the Prom Account-Serics I=. 

E. The aggregate dollar amount of cO3ts of the T-I8 Pmjcc? to be paid pursuant to this Requisition Cectifmtc 
from the bjm Account-Series I W A ,  whtn added to the amount disbursed thcnfrom pursuant to previous 
Requisition Certificates docs not excoed the dollar amount of such cods to be paid from the pmctvds of the 1999A 
Bonds. as shown in %ion - of the Closing Memorandum. 

F. The aggregate dollar ammtnt of costs of the T-18 Project to be paid pursuant to this Rquisitisn Cmifmte 
from the prOicct Account-Series 19998, whcn added to the mount disbursed thnrfmm pursuant to previoUs 
Requisition Certificates docs not exceed the dollar MOUM of such cost, to be paid from the proececb of the 1 W B  
Bonds, as sliown in Staim I of the Closing Memorandum. 

G. The aggregate dollar amount of costs of the T-18 Project to fx paid punwnt to thb Requisition Cetificae 
from the Project Account-Scrim I=, whcn rddcil to the mwnt d i s b u d  therettOm pwau~I  to prrviou, 
Requisition Cenifieatcs docs na exceed the dollar mount of such costs to be paid from the procmlr of the l999C 
Bonds, as shown !n Scction I ofthe Closing Memorandum. 

ti. 
Costs, Port Covered Delay Cas, C-change C m  of C-chai~gc Delay Costs. 

1. 

Thc mounts rqucsted to bc paid pursuant to this subwcth 0 &dl nor bc w d  to pay Pori Coveml 

This Requisition is e being dclivmd Io pay 8 portion of Ihc Contracl Rkc. 
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A. 
Ccnincate. 

me expenditures for which moneys are requested have not becn included in any previous Requisition 

D. s. 
and shall be paid f& thc Project Account-Scricr I W A .  

c. 
IO ths Rcwluiion cnd shall bc paM ftom t b  Project Accwnr-Series 19998. 

represent pmpr costs of the Bond 1mprovemmt.s identifd on Schedule A to the Resolution 

$-- npnwnt pfolm costs of the Bond lmpcbvrmenu identified on Sclreduk A andlor Schedule B 

D s m p w n l  proper casu of the h d  l m p o v m m t s  idmtifKd on Schedule A to the Resolution 
(and the balance on h a d  in the Project Account=Serks I W A  h MU ru f fckn~ to pay such cous) or Schedule B to 
the Resolution. rrnd such costs shall be paid fm the Project Account-Scritr 199% 

E. 
Corcred Com. Porl Covered Dcla). Costs, C-chmgc Cosu or C-change Delay Cous. 

The amounts rqucslcd to be paid pursuant to subsections e ( B ) ,  (C) or (D) shall not be used to pay Port 

F. f represent (8)pmpcr costs of the Bond Improvements identifled on SchedukA IO the 
Reloluiion (4 the Wamr on huod in the Prow Account-!Mcs W B A  md the Project Account-Series 19998 & 
no1 rutlkicnt lo ply  such c0)W 01 Szhrdula 3 to the Resolution (and the balance on hand In the RD)cc1 Account- . 
Scrias 19998 Is nol sufilcknt to pay w h  c w )  or (b) poct Covmd Costs. md such c w  shall be wid ftom the 
Projcct Contingency CW Subwcount within the Prom Conlfngmcy Account-!hfiks I 9 9 9 c .  

a* $ npmrnt C-chmpr Cous and such costs shall be paid froRI the C h 8 e  Contingency Coot 
Subaccaunt within the C+churjp Cmtingmcy Account-We 1999C, 

AMOUNT REQUESTED APPROVE0 M ACCORDANCE WITN THE RESOLUIION, THE TE3tMIZJAL 18 
LEASE. THE EK! CONTRACT AND THE CONSTRUCTION MANAGEMENT c0H'lxA~Y 

1t1 w I hvlotv si be comp/tied for dbburwnmu regn~trd vndop thb subscctim e. 
).I. -- "his Requisition is  king &livered ro'pay a porrlsA of !be Conmcc fWo. an Apgrovcd Application 
for Payment i s  attpchcd. 

1. -I_- This Requisition Is r ) ~ r  being delivered to pay a portion of the Contract hko. 

EX. A-5 



EXHIBIT B 
COMPLETION CERTIFICATE 

I* , Do HEREBY CERTIFY that Pro]cct Completion, as defined in 

Resolution No. 3321, has occurrcd or shall be deemed to have occurred as of 

DATED this day of * 

Designated Port Representative 

APPROVED M ACCORDANCE WITH THE BESOLUTION, THE TERMINAL 18 LEASE, 
THE EPC CONTRACT AND THE CONSTRUCTlON MANAGEMENT CONTRACT: 

lndcpendent Engineer 

EPC Contractor (as to final completion under the EPC Contract) 

TERMINAL I8 DEVELOPMENT COMPANY, INC. 

By: 
Title: 

b SSA TERMINALS. LLC 

By:_ 
Title:- 

STEVEDORING SERVlCES OF AMERICA, INC, 

5: 
Title: > 
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EXHIBIT C 
FINAL DISB1JRSEMENT CERTIFICATE 

TO: Chase Manhattan Trust Company, National Association, as Trustee 

FROM: Dtriynatcd Port Project Representative 

SUBJECT: Rcsolutian No. 332 I ,  M amended, of the Port of Seattle regarding Port 
of Seattle § p i a l  Facility Rcvenue Bonds (Terminal 18 Project), 
Series I W A ,  %des 19998 and §Cries 1999C (the "Bonds") 

This represents Rquisition Certificate fro. in the total amount of S for 
payment of costs of the T* 18 Project, after Trustee receipt of the Completion Certificate. 

Amount of Requisition: ~ 

Payable to: 

Account No.: 

Amount to bc retained in the Project Fund: 

Thc undersigned does k b y  qsmtnt ,  warrant and certifL under the Rcsolution that: 

1. The expenditures for which tnuncys ere quested hereby represent proper costs 
(other than Port C o d  COW, Port Covered &lay Costs, C-change Costs and C-change Delay 
Costs) of the T-18 Project, havc not bttn included in a previous Requisition Catificate and an 
payable from the Project Fund. 

2. 'Ths moneys requested k b y  me not m t e v  than those tlccess81y to meet 
obligailons due nnd payable or to reimburse thc Port for payment of 2 0 ~ s  of lssuss~ce or proper 
cosu of the T- 1 8 P ~ ) M :  t. 

3. No more tlaour two pcrcmt of the proceeds of rke 1-R Bonds or the le99c 
Bonds have k e n ,  or wili bc upon pymcnr rmdcr this Rqubitlon, used to pay costs of issuance 
of rhc 19998 Bonds or 1999c Bonds, and substantially all (at least 9%) of *-he sum of the 
payment hemin ccqucsted and all other pynwntt from the proceeds of thc 1999B Bonds or 
3% Bonds herctoforc mgde b v c  k e n  d, as p c q u l d  under Section 142 of the Internal 
Revcnue Code of 9986, as amended (the "Code"), and applicable regulations and rulings issued 
thereundw, to f l m e  Qualified Costs (a defined in h Arbitrage Certificate) of the acquisition, 
construction and quipping for the Bond Impvcmants, ard no rubstnntid pott of the sum ofthc 
payment herein requested and all other paymcntr tfom the pmxc& of tkc 1% Bond9 
heretofore made has been or will bt used, directly or i,tdirtctly, as workirq sapid or to finance 
invcntory , 

Tcrms capitalized herein have thc maminps specified in the Rmludon. 

Executed this __ day of , ig-. 

BY 
Deriynrtd Port Ptojcct Repmentativa 
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