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RESOLUTION NO. 3354, AS AMENDED 

A RESOLUTlON of the Port Commission of the Port of Seattle, 
authorizing the issuance and sale of Subordinate Lien Revenue Bonds, 
Series 1999A and Series 19998, in the principal amounts of 
$ 127,140,000 and $1 163 1 5,000 respectively, for the purpose of 
financing airport capital improvements; providing the date, form, terms, 
maturity, ‘and method of determining interest rates of each series of 
Bonds; providing the covenants and conditions under which such 
Bonds will be issued; appointing a rcmarketing agent; approving the 
forms of certain documents; and providing for the sale of the Bonds to 
Lehman Brothers lnc., Goldman, Sachs & Co., PaineWebber 
Incorporated and Sie’xrt Brandford Shank & Co. LLP. 

WHEREAS. the Port of Seattle (the “Port”), a municipal corporation of the State of 

Washington, owns and operates Seattle-Tacoma International Airport (!he “Airport”); and 

WHEREAS, the Airport facilities are in need of capital expansion and improvement: and 

WHEREAS. the Pa? has authorized the issuance of revenue bonds in one or more series 

pursuant to Resolution No. 3059, adopted on February 2,1990 and most recently amended by 

Resolution No. 3241. adopted on April 8, 1997 (the “Master Resolution”); and 

WliEREAS, the Port has issued and currently has outstanding sixteen series of first lien 

rcvenue bonds pursuant to the Master Resolution, as follows: 

Resolution 
NumbCt 

Date of 
fssuc 

Original 
Principal Aml. 

Currently 
Outstanding 

(As of 8/2/99) 

3060 
3060 
3060 
3111 
3111 
3120 
3120 
31-55 
3153 
3155 
3196 
3213 
3213 
3242 
3242 
3275 

2! 1/90 
2; 1/90 
2i 1 190 
41 1 /92 
4 1 192 
21 I 193 
2l 1 t93 
Y 1 I94 
21 1 194 
U i 194 
91 1 i95 
4/ 1 I96 
41 1/66 
51 I 197 
5/ 1 I97 
51 1 198 

(A) $ 46,240,492.05 
(E)) 59,969,73 1.35 
(C) 24,805,000.00 
(A) 25,450,000.00 
(U) I 1 5,440,OoO.OO 
(A) 2 I ,655,OOO.OO 
(I31 60,730,000.00 
(A) 27, I 35,000.00 
(0) 50,ooo,o0o.00 
(c)  5 1,755,000.00 
(A) 26,305.000.00 
(A) 3 1,820,000.00 
(8)  74,520.000.00 
(A) l20,375,00.00 
(a) I0,985,000.00 
(A) 73,180,000.00 

S 3,735,492.05 
40,474J7 1 35 
13,625,000.00 
6.4 1 S,OOO.OO 

84,103,o0O.00 
1,990,000.00 

2 1,040,ooo.0 
25,650,000.00 
47,3 1 5,000.00 
3S,2 5O,OM!.OO 
9,440,000.00 

3 I ,820,000,00 
74,520,000.00 
I20,375.000.00 
19,985,000.00 
72,675,000.00 

; and 

WtEREAS, each of thc resolutions authorizing the issuance of the Outstanding First 

Lien Bonds permits the Port to issue its revenue bonds having n lien on Net Revenues (as such 

term is defined in the Mwter Resolution) subordinatc to the lien thereon of the Outstamding First 

Licr Bonds; and 



WHEREAS, pursuant to Resolution No. 3238, as amended most recently pursuant to 

Resolution No. 3351 adopted on July 27, 1999, the Port has previously issued and there remain 

outstanding $108,830,000 of Subordinate Lien Rcvenue Bonds, Series 1997 (the "1997 First 

Series"): and 

WlIEREAS. pursuant to Resolution No. 3255, as amended most recently pursuant to 

Resolution No. 3352 adopted on July 27, 1999, the Port has previously issued its Subordinate 

Lien Revenue Notes (Commercial Paper) in the principal amount of not to exceed $1OO,OOO,OOO 

(the "1997 Second Series"); and 

WHEREAS, pursuant to Resolution No.3276, as amended most recently pursuant to 

Resolution No. 3353 adopted on July 27, 1909, the Fort has previously issued and there remain 

outstanding $25,795,000 of Subordinate Lien Revenue Refunding Bonds, 1998, as of 

August 2, 1999 (the "1 998 Series"); and 

WHEREAS, Resolution Nos.3238, 3255 and 3276 permit the Port to issue revenue 

bonds on o parity of lien with the 1997 First Series, 1997 Second Series and 1998 Series under 

certain conditions; and 

WIIEREAS, the Port has detsmintd that such conditions will bc met; and 

WtIEREAS. thc Porr Cornmimion has hcld a public hearing on the issuance of one series 

of the pcvunue bonds as required by Scctioii 143(f) of thc lntcrnd RWCIIUC Cdc, ac mended; 

and 

Wilt3RI3AS, it is ncccssary that the (late, form, terms and maturity of thc subordinate lien 

rcvenuc bonds hc. fixed and that the licn thercof on thc Net Revenues of thc Port bc cstablishcd 

as herein provided; and 

WIiISREAS, it  is deemed necessary and dcsimble that each series o f  subordinate lien 

rc'vcriuc bonds be sold pursuant to ncgotiatcd sate as herein provided; and 

WIIEKEAS, the Port has caused tu be dc l i sed  to thc Rcgistmr an imvocable letter of 

credit issued by CommcrLhk AklicngcsdlschtrII, acting through its New York Branch (the 

"Hank"), in an mount not to cxcecd $247,296,844, consisting of an interest portion of 

53.34 1,849 and a priircipal portion of 5243,955,000, and expiring on September I , 2004 i f  not 

earlier tcrmirmoed or extended in accordance with its tcrms; 

NOW, TtlEKEFORE, BE IT RESOLVED BY THE PORT COMMlSSlON OF THE 

PORI' OF SEA3TI.E. WASHINGTON, as folllows: 
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ARTICLE 1. 

DEFINITIONS; INTERPRETATION 

Section 1.01. Definitions. Unless the context otherwise requires, the foliowing tenns 

shall have the following meanings: 

Accreted Vdur means (1) with respect to any Capital Appreciation Bonds, as of any date 

of calculation, the sum of the amount set forth in the Subordinate Lien Resolution as the amount 

representing the initial principal amcunt of such Subordinate Lien Parity Bonds plus the interest 

accumulated, compounded and unpaid thereon as of the most recent compounding date, or 

(2) with respect to Original Issue Discount Uonds, as of the date of calculation, the amowit 

representing tire initial public offering price of such Subordinate Lien Parity Bonds plus the 

moun t  of discounted principal which has accreted since the date of issue. In each case the 

Accreted Value shalt be dctermiried in accordance with die provisions of the Subordinate Lien 

Resolution authorizing the issuance of such Siiborditiate Licn Parity Bonds. 

Aggregaie Annual Debt Sewice means Annual Debt Sewice for all Outstanding 

Subordinate Licn P d t y  Bonds and ail Subordinate Lien Parity Bonds authorized but unissued 

under a Subordinate Lien Resolution unlcss such unissued Subordir.a:c tien Parity Bonds axe 

authotimi to providc pcrmancnt financing in connection with the issoancc of short-tcim 

obligations. and, without duplication, Annud Debt Service with rcspect to any Dcfivative. 

f'rodur t . 
Aggregaie Inr4rSJ.i Coverage nicans, ns of my date, the nggrcgate amount of  Intetcst 

Coverage dctcrmitrd with respect to all Bonds in the Commercial Paper Mode, including nil 

Intcxst Periods then in effect. 

Attermre Cmdid Fucllir), means n policy of municipal bond insurance. a letter of credit, 

surcty bond, litic of crcdit, yuruantec or other financial instrument or any combination of the 

foregoing. which obliuatcs R third party to niakc paymsut or provide funds for thc payment of 

frnilncial obligelions of the Port, including but not limited to payment of the scheduled pridcipal 

of and i1iteW5l on Bonds. 'Ihen: may be one or more Altcrnnte Credit Facilities outstanding at 

any tinie providing for the paymcnt of the principal of and intercst on bonds. There may also be 

a Liquidity Facility outs1mding at any time 

AAfTFrojects means thi projects lis!& in Exhibit A-l hereto. 
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Annuul Debt Service means the total amount of Debt Service for any series of 

Outstanding Subordinate Lien Parity Bonds, and, without duplication, with respect to any 

Derivative Product, in any fiscal year or Base Period. 

Arbitrage and Tax Certipcation means the certificate executed by the Designated Port 

Representative pertaining to the calculation of any Rebate Amount with respect to the Bonds. 

Authorized Denominations means: 

(a) with respect to Bonds in a Commercial Paper Mode, $lOO,OOO and m y  

integral multiple of $1,000 in excess there3f, 

(b) with mpect to Bonds in a Daily Mode or Weekly Mode, S100,OOO and 

any integral muhiple of $5,000 in excess thereof, 

(c) with respect to Bonds in a Long Term Mode or a Fixed Rate Mode, S5,OOO 

and any integnl multiplc: thereof within a maturity, and 

(d) with respect to Bank Bonds. any amount (but only during the period that 

such Bonds art: Bank Bonds). 

Available Revenue means thc Gross Revorwe of  the Port after providing for the payments 

sct fodr in paragraphs First, Second, 'fhird and Fourth af Section 5.0l(b) of this resolution. 

Notwithstanding the foregoing, the Poi3 may adapt a resolution obligating and binding the Port 

to set asidc and pay my part or parts of, or all of, or a fixed proportion of. or a fixed amount of 

other reccipts (not previously included in Gross Revcnuc) at my time a% additional security for 

any one or mow series of Subordinatc Licn Parity Bonds; provided that thc Port has also 

obligated mcf bound itself 10 set aside and pay such rccciptu for the benefit of Pcrmittsd Prior 

Lien 13onJs. 

Balloon Mtturity Bonk means thc 1997 FillFt Series, 1999 Second Series, the Bonds and 

mi): Future Subordinate Licn Parity Bonds that are so designated in thc Subordinate Lien 

Resolution pursuant to which such Fukure Subordinate Lien Parity Bonds arc issued. 

. 

Con-tmcn.int p p c r  (obligations with a maturity of not more than 270Jays from the date of 

issuitncs) shall bc dtwnicd lo be Uallwn Maturity Bonds. 

Bunk means, initially, Cummer&xdi Akticngeselluchafl, aid thereafter, Lhe issuer of m y  

Altcrnatc C d i t  Ik5lity.  

Bank Bonds shall have the meaning assigned to such term in Section 4.04 hereof. 
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Bank Interest Rate means the rate of interest payable with respect to Bank Bonds, which 

rate of interest shall be determined in accordance with the provisions of the Reimbursement 

Agreement. 

Bank Purchase Subaccount means the subaccount by that name created within the 

Purchase Account in accordance with Section 4.04 hereof. 

Base Period means any consecutive 12-month period selected by the Port out of the 

30-month period next preceding the date of issuance of an additional series of Future 

Subordinate Lien Parity Ronds. 

Beneficid Owner means any person that has or shares the power, directly or indirectly, 

to make investment decisions concerning ownership of any Bonds (including persons holding 

Bonds throtigh nominees, depositories or other intermediary). 

BMA Municipal Swap index means the Bond Market Asmiation Municipal Swap 

Index as of the most recent date for which such index wa. published or such other weekly, 

high-grade index comprised of sevcnday, tax-exempt variable ratc demand notes produced by 

Municipal Market Datu, Inc., or its successor, or as otherwise designatcd by the Bond Market 

Association; providd, howevcr. that, if such index is no longer produced by Municipal Market 

Data. Inc. or its succcssor, then UMA Municipd Swap Indcx shall mean such other Pensonsbly 

comparable index selestcd by the Dcsignakd Port Representah. 

Bond or Bonds nicans, togcther, the Scrics 1 W A  Bonds and the Series 1 W R  Bonds 

issucd pursuant to this resolution and stdl include Reimburscmcnt Bonds. 

Bond Counsel mcans a firm of lawyers I w h o l l y  rccogniml and accepted as bond 

counscl and so ensployed by the Port for any purposc under this resolution applicable to !he use 

of that term. 

Bottdowncrs’ Trwree rncans tbe bank or financial institution selw~cd by the owncrs of 

the Donds pursuant to Section 5.07 hercof. 

Borod Pwcharcr C o m w  mcans the purcbse contract relating to the Honds between the 

I’or? and the Undcnvritcn. 

Bond Register meailis the registration records for the Bonds maintaitKuf by the Registrar. 

Bund Yeur means the period as defined under the Code or the applicable definition 

oontaiired in any succcssor provisions ttterzto. 
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Business Day means a day (a) other than a day on which banks in Seattle, Washington or 

New York, New York are authorized or required to remain closed and (b) on which the 

New York Stock Exchange is not closed. 

Capital Appreciation Bonds means Subordinate Lien Parity Bonds all or a portion of the 

interest on which is compounded, accumulated and payable only upon redemption or on the 

maturity date of such Subordinate Lien Parity Bonds. If so provided in the Subordinate Lien 

Kesolution authorizing their issuance, Subordinate Lien Parity Bonds may be deemed to be 

Capital Appreciation Bonds for only a portion of their term. On the date on which Subordicate 

Lien Parity Bonds no longer are Capital Appreciation Bonds, they shall be deemed Outstanding 

in a principal amount equal to their Accreted Value. 

C/osing Date means the date of initial issuance and delivery of the Bonds. 

Code means the Internal Revenue Code of 1986, as mended, together with 

conespnding and applicable final, temporary or proposed regutations or revenue rulings issued 

or mended with respect thereto by the U S .  Treasury Department or the Internal Revenue 

Servicc, to the extent applicable to the Bonds. 

Commercial Paper Bond meat13 any Bond while in a Commercial Payer Mode. 

Commercial Paper Mode means the Mode in which the Bonds bar intercst at ratcs 

dctctmincd for terms of 270 days or luss payable on thc Business Day following the Inst day of 

such tcms. 

Comttterciul P u p  Kate means the pcr aniium in:eresl rate for any bond in the 

Commercial Palfcr Mode dctcrmincd pursuimt to Section 2.09. 

Commhsfun nicans the Commission of the Port, or any successor thcruto sts provided by 

law. 

Compntutlon Dare means the datc selected by the Port to makc arbitrage w b t c  

cornputat ions. 

Cornputation Period nieans the period between Computation Dates. 

Comlruction Fwd-f 999A m c w  the account by thst name maintained in the oilice of 

the Iwasurer for the purpose of holding funds, including a portion of the proceeds of the 

S&s 1999A Bonds, to be used for the NOA-AMT Projects. 
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Consrrucrion Fund-1999B means the account by that name maintained in the ofice of 

the Treasurer for the purpose of holding funds, including a portion of the proceeds of the 

Series 19993 Bonds, to be used for the AMT Projects. 

Consulrant means at any time an independent consultant nationally recognized in marine 

or aviation matters or an engineer or engineering !inn or other expert appointed by the Port to 

pxforni the duties of the Consultant as required by this resolution. For the purposes of 

delivering any certificate required by Section 5.04 hereof and making the calculation required by 

Section 5.04 hereof, the term Consultant shall also iticlude any independent national public 

accounting firm appointed by the Port to make such calculation or to provide such certificate or 

nationally-recognized finmcial advisor appointed by the Port for purposes of making such 

calculation. 

Cosa uJConsrructiun means all costs paid or incurred by the Port in connection with the 

acquisition and construction of capital additions, improvements and betterments to and 

extensions of the Facilities. and the p!acing of the same in operation. including, but without 

limiting the generality of thc foregoing, paying all or a portion of the interest on the scrics of 

Subordinale Lien Parity Bonds or any portion thercof issued to finance the costs of such 

improvcmcnts during the period of construction of such improvements, and for 8 pcriod of time 

thercatlcr; paying amounts required to meet any rescwc rcquircmcnt for the fund or account 

rstablished or maintained for such scrics of' Subordinate Lien Parity Bonds tiom the pmceds 

thereof; paying or reimbursing the Pott or any fund thereof or my other pcrsoti for expenses 

incidcnt arid propcrly ollocnble to thc acquisition d construction of sail! improvements and the 

placing of the same in opmtion; and all othcr items of cxpcnw incident and properly allocable 

to the acquisition and construction of said additions and improvemcnts, the financing of the same 

and thc placing of the m e  in operation. 

Cndir Fuciliries mews thc Letter of c'mlit and any onc or more Alternate Credit 

Faciliries then in cfkcr. 

Curmnr Mode means, on any date. the Mode in eflcct on that datc for the Bonds. 

Daily Mode mews the Mode in which  he interest rate on the Bonds is detemincd on a 

daily busis. 

h i &  Rare means the per ariium interest rate on the Bonds in the Daily Mode determined 

pursuant to Section 2.09. 
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Dute of Commercial Operation means the date upon which any Facilities are first ready 

for normal continuous operation or. if portions of the Facilities are placed in normal continuous 

operation at different times, shall mean the midpoint of the dates of continuous operation of all 

portions of such Facilities, as estimated by the Port or, if used with reference to Facilities to be 

acquired. shall mean the date on which such acquisition is final. 

Debt Service means. for any period of time, 

(a) with respect to any Outstanding Original Issue Discount Bonds or Capital 

Appreciation Bonds that are not designated as Balloon Maturity Bonds in the Subordinate Lien 

Resolution authorizing their issuance, the principal amount therwf equal to the Accreted Value 

:hereof maturing or scheduled for redemption in such period, and the interest payable during 

such period; 

(b) with respect to any Outstanding Fixed Rate Rorids. an amount equal to 

( I )  the principal amount of such Subordinate Lien Parity Bonds due or subject to mandatory 

redemption during such period and for which no sinking fund instdlmcnts hsvc been established, 

(2) the amount of any payments required to be made during such pcriod into any sinking fund 

established for the payment of the principal of my such Subordinate Lien Parity bonds. plus 

(3)all interest payable during such period on any such Subcmlinutu 1,iun Parity Dunds 

Outslanding and with respect to Subordinate Licn Parily Don& with mandatory sinking fund 

rcyuiremcnts. calcuhtcd on thc assumption that matidutory sinking fund inslullments will be 

applied to thc rcdemptiou or rctircnwnt of such Subrdinatc Lien Parity Bonds on the dntc 

s p w i f i d  in the Suhordinutc 1 . h  Resolution auihorii?ing such Subodlinetc Licn Panty l3onds: 

(c) with ~cspcct to all other series of Subordinate Lien Parity Honds Outstanding, 

othcr than Fixed Knte 13oncls. Original Issue Discount I3onds or Capitol hpprtxintion bonds, 

spifically including but not limited to f3aIlwn Maturity Rondv and Subodinatc Lien Parity 

Ilonds bearing vatiiihle rcltcs of interest, an aniount for any period equal to tht. mount which 

would havc k e n  payable for princilul and interest OR such Subordinate Lien Parity Bonds 

during such pried compritccl on the assumption that the amount of Subordinate Lien Parity 

l3onds Outstandin8 as of Ihc date of such computation would hc amortized (i) in accordance with 

the nimdatory rcdeniption provisions. if any, set forth in the Subordinate Lien Resolution 

authorizing the issuance of such Subordinatc Lien Parity Bonds, OF if mandatory redemption 

provisions are not provided, during a period commencing on the date of compdtation and ending 
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on the date 30 years after the date of issuance to provide for essentially level annual debt service 

of principal and ititerest over such period and (ii) at an interest rate equal to the yield to maturity 

set forth in the 40-Bond Index pcblished in the edition of The Bund Buyer (or comparable 

publication or such other similar index selected by the Port with the approval of the Consultant, 

if applicable) selected by the Port and published within ten days prior to the date of calculation 

or, if such calculation is being made in connection with the certificate required by Section 5.04 

hereof. then within teii days of such certificate; and 

(d) with respect to Derivative Products. the Port Payments required by 

contract to be paid to a Reciprocal Payor under any existing Derivative Prodcct, offset by the 

Reciprocal Payments during the sanie period during the relevant period, on the assumption that if 

any such payment is not fixed at the time of execution of the Derivative Product, the amount of 

such payment wilt be calculated at the Estimated Average Derivative Rate prevailing during the 

remaining term of the Derivative Product. 

With respect to any Subordinate Lien Parity Honds payable in other than U.S, Dallnr 3,  

Debt Servicc shall be calculated as provided in thc Subordinate Lien Resolution authorizing the 

isswuice of such bonds. Debt Scrvice shall bc net of my interest fundcd out of Subordinate Lien 

Parity Dorrd proceeds. Debt Scrvicc also shall bc nct of any principal funded out of Subordinate 

Licn Parity Bond proceeds and shall be net of any priwipsl a n d h  intctcst (not inclliding any 

mount- dcpositcd in any rescrvc account far payment of priricipal and/or interest) fundcd liom 

proceeds of any Pcrmittcd Prior Lien Bonds or any othcr obligations thcnsttet issud for such 

p u p w s .  Deb? Scrvicc shall include rcimbrirscment obligations (and intcicst accruing thcreorr) 

owing to providers of Crcdit Facilitics to thc extcnt airthorizcd herein or in mother Subrdinrrtc 

Lien Resolution. 

Defnuir Tender Dute mcans the Udncss  Day that is five Uusincss Days oAer receipt by 

the Registrar from the Dank or other issuer of an Alternate Crcdit Facility or Liquidity Facility of 

notice that an event of default under the Reimburscnient Agrcenicnl has occurred and requesting 

a mandatory tcnder of the Bands or stating that the Credit Facility or Liquidity Facility will not 

be reinsmtcd. 

Derivative Foci/& means a letter of credit, an insurance policy, a surety bond or other 

crcdir enhancement dcvicc given, issued or posted as security for obligations under one or more 
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Derivative Payment Date means any date specified in the Derivative Product on which a 

Port Payment is due and payable under the Derivative Product. 

Derivative Product means a written contract or agreement between the Port and a 

Reciprocal Payor, which provides that the Port's obligations thereunder will be conditioned on 

the absence of: (i) a failure by the Reciprocal Payor to make any payment required thereunder 

when due and payable, and ($a default thereunder with respect to the financial status of the 

Rcciprmal Payor; and 

(a} ugdcr which the Port is obligated to pay, on one or more scheduled and 

specified Derivative Payment Dates, the Port Payments in exchange for the Reciprocal Payor's 

obligation to pay or to cause to be paid to the Port, on the same scheduled and specitied 

Derivative Payment Dates, the Reciprocal Payments; i.e., the contract must provide for net 

payments; 

(b) subject to Section 5.06, for which the Port's obligations to make all or any 

portion of Port Payments may be sccursd by a plcdge of and lien on Available Revenue on an 

equal and ratable basis with !he outstandifig Subordinate Lien Parity Bonds; 

(c) under which Rcciprocal Paymcrits arc to be inadc directly into a bond fund 

for thc outstanding Subordinate Lien Parity Uonds; 

(d) for which the Port Payments are either spc.cificd to be om or more flxcd 

nmounts or arc dcterniincd according IO H formula sct fonh in thc Dcrivativc Product; and 

(e)  for which the Reciprocal Payments arc either spcificd to be onc or more 

fixcd amounts or arc dctemiincd according to a fonnula set forth in the Derivative Product. 

Deriwriw Product Accoun: incans thc Dcrivativc Product Account, if my. crcatcd nnd 

csrablished under Stytion 5.06 hereof or under m t h c r  Subordinattc Lien Resolution, 

Desigprarted Po# Represent#fiw means the Exccutive Dirt-ctor, thc Dinwtor of  Finance 

and Rudgd or thc Chief Financial Officer of thc Port (or the successor in function to such 

pc.rson(s) or such other person as may Bc directed by resolution of the Commission. 

DLwharge occurs on the date that all amounts due under the terms of a Bond arc actually 

and unconditionally due if cash is available at the place of payment and no interest accrues with 

respect to the Bond after such date. 

DTC nieilzIs The Depository Trust Company, New York. New York as depository for the 

Hondo, or any SUCNSSO~ or substitute depositmy for the Bonds. 
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Efectronic Means means telecopy, telegraph, telex, facsimile transmission, time sharing 

terminal or any electronic means of communication that produces a witten record. 

Estimated Average Derivative Rate means: 

(a) as to the variable rate payments to be made by a party under any 

Derivative Product, 

(i) if the Fort is the variable rate payor, the greater of the 

then-prevailing value of the formula set forth in the Derivative Product by which the variable 

rate payments to be paid by the Port are determined or the average of such variable rate formula 

during the imniediately preceding 12 months; 

(ii) if the Reciprocal Payor is the variable rate payor, the lesser of the  

then-prevailing value of the formula set forth in the Derivative Product by which the variable 

rate payments to be paid by the Reciprocal Payor ax determined or the average of such variable 

rate formula during the immediately preceding 12 months; and 

(b) whai the variable ratc to be used in a Derivative Product is a designated 

hedge of onc or more specified maturities of the variable mte Subordinate Lien Parity Bonds, the 

variablc ratc or rates under the Derivative Product will be decmcd to be tho same rate or rates 

cstiniatcd for thc sgccified maturity or maturitics of the spccificd Subordinate Lien Parity Bonds; 

md 

(c) if two or mom Derivative Products each specify the w e  index and 

formula for determining and setting their rcspcxtivc variable rates, on the same dates, a d  for the 

wmc Iwriods of' timc, and with rcspect to the idcntical dcrivativc principal amouirts, all such 

lkriutivc Products shall be dccnid to have thc m e  Estimated Avcrayc Derivative Raic, 

calcularcd in accordance with p a g m p h s  (a)(i) and !a)(ii) of this definition and, when: 

appiicabtc, with respect to the firvt ofsuch Derivative Products IO become effective. 

Expirarton Dote means the statcd expiration dote of the Letter of Credit, as yuck sie'red 

expiration date muy be extended in accordance with the terms of the Letter of Credit. 

Erphtion Tmdrr Dare means the day that is five Business Days prior to the FApiration 

Daw. 

Facifities means all equipment and all property, real and personal, or any interest therein, 

whether improved or unimproved, now or hereaRer (for as long BS any Bonds of the Port shall be 
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Outstanding) owned, operated. used, leased or managed by the Port and that contribute in some 

measure to its Gross Revenue. 

Favorable Opinion of Bond Counsel means, with respect to cury action, a written legal 

opinion of Bond Counsel, to the effect that such action is permitted under the laws of the State 

and this resolution and will not impair the exclusion of interest on a Band from gross income for 

federal income tax purposes (subject to any exceptions contained in the opinion delivered upon 

original issuance of such Bond). 

Fht Lien Bonds means the Outstanding First Lies Bonds identified in the recitals to this 

resolution and any bonds issued by tile Port in the future under a Series Resolution (as defined in 

the Master Resolution) and pursuant to Section 7 of the Master Rcsolution, which provides that 

such bonds shall be on a parity of lien with other series of First Lien bonds. 

Fhcul Agency Agreement means the agreement of  that name dated February 1,1997. 

among the State of Washington and The Bank of New York and Wells Fargo Bank, National 

Association nnd any amendments and supplemcnts thcreto and replacements thereof. 

Fitch tt3cw.s Yitch IBCA, Inc., organlzcd and existing under :he laws of !he State of 

Iklawarc. its successors and their assigns, and, if silch organi-mtion shall be diswived or 

liquidated or shall no lnngcr perform the functians of a securities rating agency, Fitch shall be 

dcwmed to rcfcr to any other nationally-recognized xcurities rating agency (other than S&P or 

Moody's) dcsigrmtcd by the Dcsignalrd Port Kepixscntative. 

Fixed hfode means the Mode in which thc Bonds kiu interest at a Fixcd Hate or Fixed 

Hatcs to the Maturity Date or Meturity Dotcu. 

Fixed Rate nrcnns D per iurnum interest rate on any Bond to thc maturity thereof 

detemincd pursuant to Sccclion 2.09. 

Fked Refc Bonds tncms those Ronds other :han Copital Appnuiation Ronds, Original 

Issue Discoun! Uonds or RalIwn Maturity Bonds issued under a Subordinate Lien Resolution io 

which .the rate of interat on such Subordinate Lien Parity Bonds is fixed and determinable 

through their final maturity or for a specified period of time. If so prcwidd in the Subdinate 

I . i w  Resolution authorizing their issuance. Subordinate Lien Parity Bonds may be deemed to be 

Fixed Rate Bonds for only a portion of their tcnn. 
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Fufure Subordinafe Lien Parity Bonds means revenue bonds or other revenue 

obligations issued by the Port in the future with a lien on Net Revenues equal to the lien thereon 

of the Bonds and the Outstanding Subordinate Lien Bonds. 

Govemmenf Obligations has the meaning given to such term in RCW Chapter 39.53, as 

amended; provided that such obligations must be noncallable obligations issued or 

unconditionally guaranteed by the United States of America. 

Gross Revenue means all income and revenue derived by the Port from m y  source 

whatsocver except: 

(a) the proceeds of any borrowing by the Port and the earnings thereon (other 

than earnings on proceeds deposited in reserve funds); 

(b) income and rcvenuc that may not legally be pledged for revenue bond debt 

service; 

(c) passenger facility charges, head taxus. federal grants or substitutes thercfor 

allocated to capital projccts; 

(d) payments made under Credit Facilities issued to pay or scciiltl the payment 

of n particular scricu of Subordinarc Lien Parity Bonds; 

( e )  prcxecds of  insumncc or condcmnntion pmwds other thm busincss 

intemptior? insumncc; 

(0 income and wvencc of thc I'ort wptately plcdgcd rud used by it to pay 

ncd sccurt. the payment of the principl of and interest on any issuc or series &Special Rcvenuc 

lhnds  of ihc Port issucd to acquirc, constructc quip ,  install or improve part or all of the 

pmicula  facilitics from which such incczmc arid revenue are derived. yrovitkd thrrt nothing in 

this subparagraph (1) shall pmit tnc withdrawai fiom Oross Revenue of any income or rcvenuc 

derived or to bc dcc-ivcd by the Port from tiny income producing facility that shall have bcen 

contributing to (iross Kcvenuc prior to the issuilncc of such Special Rcvcnue t3onds; and 

(g) incanie from investnients im~vwahly pledged to the payment of borids 

issued or to bc. tefundcd under my refunding bond plan of the Port. 

Notwithsrandiny the foregoing. the Port nray clcct to pledge other wccipts at tiny time as 

additional security for any one or mort' series of obligtitions. 

Inter& Accrual Perlos means the period daring which a Rod BCCNIUS intersst payable 

on any lntcrest Paymmt Date. commencing on the l l l s~  Interest Payment Date to which interest 
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has been paid (or, if no interest has been paid in such Mode, commencing on the date of original 

authentication and delivery of such Bond, or the Mode Change Date, as the case may be) to, but 

not including. the Interest Payment Date on which interest is to be paid. Notwithstanding 

anything to the contrary in the foregoing, the Interest Accrual Period for any Bank Bond shall 

begiii on the date that Bond becomes a Bank Bond and shall end on the day immediately 

preceding the day that Bond ceases to be a Bank Bond, and the Interest Accrual Period for the 

Reimbursement Bonds shall be as specified in  the Reimbursement Agreement. 

Interest Corwuge means with iespect to each Bond in the Commercial Paper Mode, a 

dollar amount detemiined in accordance with the following formula: 

((R X P) +365)) X (D + 15) 

R = Commercial Paper Rate, applicable to such Bond 

P = Principal amount of Bonds bearing interest at such Commercial Paper Rate 

D = Duration (in days) of the Commercial Papcr Interest Period applicable to such Bond 

Infer& Payment Date means: 

(a) with respect to a Commercial Pepcr Mode. the Purchase Date; 

(b) with respect to Bunds in thc 

month; 

(c) with rcspcct to Bonds in the 

month; 

Daily Mode. the fillpt Business Day 

Weekly Mode, the first Wcdncsday 

of each 

of CilCh 

(J) with respect to Bofids in the Long Term Mode (i) the first Husincss Day of 

each March and Scpiemkr prior to thc Purchase Date and (ii) kfrc Purchase Dak; 

(e )  with tespcct to Bonds in the F?ml Mode, each March 1 and Scptmber 1 ; 

(0 with respect to Rank Bonds, m ta that pwtion ofthe i'urchmx Price of the 

Bond paid by the Dank and constitutin4 accrued intenst, the date of pun-hnsc: and thordkr,  

unlcss thc Rcimbursernenl Agwemcnt is amended or rcplaced and theredlet specifies diffmnt 

payment dates, the first Uusincss Day of each March, June, September and k c m h r .  the 

applicable Maturity Dale, thc date of any optional redemption ofa Brink Bonds and thc date of 

my remarketing of those Rank bonds; 

(8) any Mode Change Dute; 

(h) my Mandatory Purchase Date; 
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(i) 

on that date); and 

(i) 

thc Rcimbursement Agreement. 

the Maturity Date (but only with respect to the particular Bonds maturing 

with respect to the Reimbursement Bonds, the dates specified therefor in 

Interest Period means the period of time that any interest rate remains in effect for the 

Bonds, which period: 

(a) with respect to a Commercial Paper Mode, shall be a period of at lcast one 

day, but not more than 270 days, established pursuant to Section 2.09; 

(b) with respect to the Weekly Mode, initially, shall be from and including the 

first day that the Bonds become subject to the Weekly Mode to and including the following 

Tuesday and thereafter commencing on each Wednesday to and including Tuesday of the 

tollowing week, provided (hut in the case of a conversion from a Weekly Mode to a different 

Mode, thz last Interest Period prior to conversion shall end on the last day immcdintely preceding 

the Modc Change Date; 

(c) with respect to the Long Term Mode, initially, shall bc a period of one 

year or more from and including the Modc Chmgc Date to, but not including, thc Pwchase Date 

established pursuant to Section 2.09, and thercafier shall bc thc period of one year or more from 

and including such Purchasc Date to but not including the next Purchw Date or Ma:urity Date 

cstablished by thc Rcmnrkcting Agent pursuant IO Scction 2.09; 

(d) with rcspcct IO Bonds in the Fix& Modc, shall tx from and including thc 

Modc Change Datc for those Bonds to but not including the Maturity Dale for those Bonds; 

(c )  with nspwt to the Daily Modc, the pcrioQ from and insloding each 

t3usincss Day during which the Bonds an: in the Daily hlode to but excluding the next Business 

bay; and 

(0 with ~ s p c c t  to any Dank Bond, the period from thc date that Bond 

hronrcs a Rank Bond to but not including the date that Bond ceases to bc a Bank Bond. 

In no event shall an Interest Period for any Bond extend beyond the Maturity Date for 

that Bond or, except in the case of Bank Bonds. the day prccding any Mandatory Purchase Date 

for that Bond. 

-1 5- 



Interesf Porfion means the dollar amount available to be drawn under the Credit Facility 

or Liquidity Facility then in effect to pay interest, and/or the portion of the Purchase Price 

constituting interest. on the Bonds. 

Interest Rate means a Daily Rate, a Weekly Rate, a Long Tern1 Rate, a Fixed Rate or a 

Commercial Paper Rate. as the context requires. 

Investment Company means any investment company registered under the Investment 

Company Act of 1940. as amended. 

Letter of Credit means the irrevocable letter of credit iswed by the Bank on the Closing 

Date. 

tetter of Representations means the Blanket Issuer Letter of Representations from the 

Port to DTC. 

LiquJdiW Facility means a line of credit, standby purchase agreement or other financial 

instrument or any combination of the foregoing, which obligates a third party to make payment 

or to providc funds for the payment of thc Purchaw Price of €3onds. 

Long Term Bond means any Rond while in the Long Term Mde. 

Long Term Mude means the Mode in which the interest rate on thc Bonds is dctennincd 

for. il period of onc year or longer. 

Long Term Rate means the per mnum intcrest rate for a tcrm of one year or mom to be 

lmrnc by a UonJ on and after a M,dc Change Date for thc such Bond to a Long Term Mode, 

which rates shall hc determined in accordance with Section 2.09. 

Alursdirfoty Purchase Date means: 

(a) any Purchase Date for a tjond in the Commercial Paper Mode or thc Long 

‘icml Mode, 

(b) any Mode Change Date (orher than a change between the Wo:kly Mode 

and the Ilaily Mode), 

(c) any Substitution Tender Date, 

(d) 

(e) any Default Tendcr Date. 

any Expiration Tender Date, and 

Muster Resolution means Resolution No. 3059, os amended by Resolution No. 3214 and 

Kcsolution No. 3241 of the Commission and as the same may be amended in the future in 

accordance with its terms. 
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Maturity Dute means September 1,2024 and upon a change to the Long Term Mode or 

Fixed Mode. any Serial Maturity Date or Term Maturity Date established pursuant to 

Section 2.09(e). 

hfaximum Annual Debt Service means, with respect to any Outstanding series of 

Subordinate Lien Parity Bonds, the highest remaining Annual Debt Service for such series of 

Subordinati: Lien Parity Bonds. 

Maximum Rate means, on any day, the lesser of (a) the maximum interest rate permitted 

by applicable law and (b) the per annum interest rate used under the Credit Facility or any 

Liquidity Facility, which initially slid1 be 1 OYO. 

Mude means the Commercial Paper Mode, the Daily Mode, the Weekly Mode, the Long 

'rem Mode or the Fixed Mode, as the context may require. 

Mode Change Date means the date one Mode terminates and another Mode begins. 

Mode Change Notice means the noiice sent by the Registrar to the Registered Owners 

pursuant to Section 2. IO notifying the Registered Owners that a change in Mode is to occur. 

M d y ' s  means M r d y ' s  Investors Service, Inc., o corporation duly organized and 

existing undct and by virtue of the laws of the Slate of Uc.lawdrc. and its successors and assigns, 

except that if such corporation shall bc dissolved or liquidatcd or shall no longer perform the 

functions of a sccuritics rating agency. then the term h.ioody's shall. bc deemed to rofcr to any 

other nationnlly rceogniixd sccuritics rating agency (other &fin Fitch or S&P> seJcctcd by the 

I k s i p n t d  Port Rcprcscntativc. 

Ner Revenues means Gross Revcnuc less any part thereof that must be uscd to pay 

Opcmting 1:spcnsc.s. 

New ,+f&e means the M d c  to which tho Bonds nn: to bc chanbcd in uccordnncc with 

Section 2. I I). 

Narc-AMT PMJec& means the ptojccts listed in Exhibit A-2 hereta. 

Notice Parties mc#ms thc Part, the Remarketing Agent, the Kcgistrat md the Hank. 

Operating Evpnscs means the current expenses incurred for operation or mointenance 

of the Facilities (other than Special Facilities). as defined under generally-acccpred accounting 

princip!cs. in effect from tinie to time. excluding any allownnces for depreciation or amortization 

or interest on any obligations of the Port incurrcd in connection with and payable from Gross 

KCV%3NlC. 
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Optionul Redemption means any redemption of Bonds made pursuant to Sections 3.02 

through 3.05 hereof. 

Original h u e  Dhcount Bonds means Subordinate Lien Parity Bonds that are sold at an 

initial public offering price of less than 95% of their face value and that are specifically 

designated as Original Issue Discount Bonds in the Subordinate Lien Resolution authorizing 

their issuance. 

Outstanding. when used as of a particular time with reference to Bonds. mems all Bonds 

delivered hereunder except: 

(a) Bonds cancclled by the Registrar or surrendered to the Registrar for 

cancellation; 

(b) Bands paid or deemed to have been paid within the meaning of this 

resolution; and 

(c) Bonds in lieu of or in substitution for which replacement Bonds have bcen 

executed by the Port and delivered by thc Rcgistrar hcrcundrr. 

Notwithstanding the forcgoiny, Bank Bonds and the Reimbursement Bonds shall remain 

outstanding until rhc bank is paid a31 mounts  Juc on such bonds, 

Outsiunding First tien Ban& m c w .  collectively. the Port's Rcvcnuc Bonds. 

Setics 1990A. Rcventic Bonds, Scrics 199OR and Rcvcnuc l h d s ,  Series IWOC, JssucCt punuunt 

to Rcsolutian No. 3060, us amcndccl; Rcvenue Donds, Scries 1992A and Serics 19928, issued 

pursuant to Rcsolution No. 3 I 1 1 , & amcndc.; KWCRW Don&:, Scrics 1993A and Series iW513, 

issued pursuant to Kcsolution No, 3120; Rcvcnuc t3orv.k. Series 1994A. Rcvcnuc Bonds, Serics 

t Y94B and Kcvenue Donds, Series 1994C isued pursuant to Rrsolutiorr No. 3 155, ils amended, 

Rcvcnue Donds. Series 1095A issucd pursuont to Rewlution No. 3 196, as mrenclcul, Rcvcnuc 

Uondu. Series 1996A and Series lW6U issued pursuant to Rcwlution No. 3215, as amcndcci; 

Kevcnue ijonds, Scries I997A and Series 1997B isucd pursum to Rcsolution No. 3242, as 

amended; nnd Kewnuc Hct'unding Honds, Series 1998A issued pursuant to Resolution No. 3275, 

its amended. 

Orttstundlng Subordinate Lien Bor~ds mcms, collectively, thc Port of Seatlle, 

Washington, Subordinate Lien Revenue Bocdu, Series 1997 authorized to bc issued by 

Kcsolution No. 3238, as mended; Subordinate Lien Revenue Notes (Commercial Paper) 



authorized to be issued by Resolution No. 3255. as amended; and Subordinate Lien Refunding 

Revenue Bonds, 1998 authorized to be issued by Resolution No. 3276, as amended. 

Participant means (a) any person for which, from time to time, DTC effectuates b o k -  

entry transfers and pledges of securities pursuant to the book-entry system referred to in 

Section 2.05 hereof or (b) any seccrities broker or dealer, bank, trust company or other penon 

that clears through or maintains a custodial relationship with a person referred to in (a). 

Puymenfs mean: 

(a) 

(b) 

Amounts actually or constructively paid to acquire an investment. 

In the case of an investment that is first allocated to a Rond or becomes 

subject to a rebate requirement on a date stter it is actually acquired, the value of the investment 

on the date that it is first allocated to the Bonds. 

(c) In the case of an investment that was allocated to a Bond at the end of the 

preceding Computa!ion Period, the value of that investment at the beginning of the Computation 

Period. 

(d) On the last day of each Bond Year during which thcrc are amounts 

ollcxated to a Bond and subject to the rcbatc wyuiwmcnts, and on the final maturity datc of she 

Bond, B computation crcdit of $1 ,O00. 

(e) Any Yield Reduction Paymmts. 

Permiffed Prior Lien 5mdS means and includcs thc First Lien Bonds nnd my nthct 

rcvcriue bonds that miry bc issued in the ruturc ut the discrction of thc Port payable from Nut 

Revenues available after the jurymcnt of the nmcsunts dcscribcd in prugrwphs Firs!, Second, wid 

'J'hird _L_ of Section 5,81(b) of this resolution. all as pcrmittcd in Section S.W(a) of this resolution. 

All I'crmitted Prior Lien Don& shall have liens on Net Kcvcnucs suprior to th.3 iien thereon of  

!he Subordinatc Lien Parity Bonds. 

Person means un individual. a corporation, u parincrship. limited liability company. an 

ussociation, IL joint stock company, ii trust. tun uniwotporattd orgatrimtion, a govcrnmental M y  

or a plitical subdivision, a municipal corporation, a public cotporntion or any ether gmup or 

organization of individuals. 

Pori means rhe Port of Soattle, a municipal corporation af the State of Wwhington. as 

riow or hcrcalter constituted. or the corporation, authori\y, board, body, commission, department 
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or officer succceding to the principal functions of the Port or to whom the powers vested in the 

Port shali be given by law. 

Port Paymenf means any payment, other than a termination payment, required to be 

made by or on behalf of the Port under a Derivative Product and which is determined according 

to a formula set forth in a Derivative Product. 

Principal Pu-yntenf Dufe means the Maturity Date or Dates and any Redemption Date for 

the Bonds. 

Projects means those capital improvement projects identified on Exhibit A attached 

hereto and incorporated by this reference herein. 

Purchase Accounf means the account by that name maintainzd by the Registrar in 

accordance with Section 4.04 hereof. 

Purchase Dare means (a) during the Commercial Paper Mode or the Long Term Mode, 

the date determined by t l x  Remarketing Agent on the riiost recent Rate Deterniination Date as 

thc next date 011 which a Bond shall be subject to purchase, and (b) during thc Daily Mode or the 

Weekly Mode, MY nusineas Day. 

Purchase Price means (a)an amount q u a l  to the principal iitnount of any Bond 

purc-cliwd on any Purchase Date, plus, in thc case of any purchase of 8 Bond in the Doily Modc 

or ~ h c  Weekly Mode on a day that is nrzt an Interest I’aymeni Datc, accrued interest, IO the 

Purchasc Ilatc, or (b) an amount equal to thc principal mount  of uny Bond purchascd on a 

Mandafory Purchasc Datc, plus, in the case of my Bond purchased on a Substitution ‘I’endcr 

Date. Default TctvJcr Date or Expiration ’render Datc, accnied intcrcst, if m y ,  to the it.lcindntory 

Purchase Datc. 

QuoOifled Insurance means <my non-cancclbblc municipal Bond insurance policy 01 

surrty bond issued by any irlsurilncc company l i c c d  to conduct an insurmcc business in any 

state of thc tJnited States (or by a service corporation acting on bchaif of one or more such 

insurance cornpanic.) (i) which insiimcc company or companies, as of the timc of issuance of 

such policy or surety bund, arc rated in one of the two bighest Rating Categories by one or more 

of’ the Rating Agencies for imsecurcd debt or insurance underwriting or claims paying ability or 

(ii) by issuing its policies ca\ws obligations insured thewby to be m;;d In one of the two highest 

Rating Catc8orics by one or more of the Rating Agencies. 
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Qualiyed Letter of Credi! means any irrevocable lctter of credit issued by a financial 

institution, which institution maintains an office, agency or branch in the United States and as of 

the time of issuance of such letter of credit, is rated in one of the two highest long-term Rating 

Categories by one or more of the Rating Agencies. 

Rate Determination Date means the date on which the interest rate@) on a Bond (other 

than a Bank Bond or the Reimbursement Bonds) shall bc determined, which, 

(a) in the case of the Commercial Paper Mode, shall be the first day of an 

Interest Period; 

(b) in the case of the Daily Mode, shall be each Business Day commencing 

with the first day the Bond becomes subject to the Daily Mode; 

(c) in the c u e  of the initial conversion to the Weekly Mode, shall be no later 

than the Business Day prior to the Mode Change Date, and thereafter, shall be each Tuesday or, 

if Tucsjay is not a Business Day, the next succeeding day or, if such day is  not D Business Dzy, 

then the Business Day next preceding such Tuesday; 

(d) in the case of the Long Term Mode, shall be a Business Day determined 

by thc Rctnnrketing Agent which shall be at least one Business Day prior to the first day of t ~ n  

Interest Pcriod; and 

(c) in the c a x  of the Fixed Modc, shall be is Buslncss Way detennincd by thc 

Kemarkcticg Agent which shall bc at least one Business Day prior to the Mode Change Date. 

RuthgAgancy mems Fitch, Moody’s or SLP. 

Rating Category mems the generic rating catcgoi-ies of n Rating Agency, without regard 

to tiny rcfincmcnt or gradation of such rating category by D numerical modifier or otherwise. 

Rutin8 Co@rmtCon Not& mcans a written notice fmni any Rating Agency then 

maintaining a tatin8 with respect to thc Dorids contiming thal the rating on the Bonds will not 

hc lowcrcxl, withdmwn or suspndcd (other than a withdrawal of n short-term mting upon Q 

change to ~1 Long Tcmi Mode or F i x 4  Mode) as a result of the action proposed to bc taken. 

Rebate Amount m e m  the amount, if any. determined to be pyable with respect to the 

Donds by thc Port to the United States of America in accordance with Section Ib8(f) of the 
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Receipts mean: 

(a) Amounts actually or constructively received with respect to an investment 

such as earnings and return of principal. 

(b) In the case ofan investment that ceases to be allocated to a Bond before its 

disposition or redemption date, the value of that investment on the date it ceases to be allocated 

to a Bond. 

(c) In the case of an investment that is held at the end of any Computation 

Period, the value of that investment at the end of the Computation Period. 

Reciprucui Puymenf means any payment to be made to, or for the knefit  of, the Port 

under a Derivurivc Product by the Reciprocal Payor. 

Rer*i'rocu/ f u j w  means any bank or corporation, partnership or other entity whose 

guarantor maintains or who maintains for itself at least an A rating from each Rating Agency 

then maintaining a rating on outstanding Subordinate Lien Purity Bonds that is a party to a 

Ikrivstivc Product and that is obligated to make one or more Reciprocal Payments thercunder. 

I 

I 
i 
I 
I 

Record Date rncmis: 

(a) with respcct to Bank h n d s  and Donds in a Cummetciul Paper Mode, a 

Daily Modc or a Wcckly Modc, thc close of business as of  the day (whether or not tt Business 

thy)  next preceding each lnlcrcsi Pslynrcni Date; and 

(b) with mspcct to Bonds in o Long 'I'crm Mcxic or a Fixed Mdc, tfrc 15th 

day (whether or not a I3usincs Day) of thc nisnth next preceding each Inrerest Payment Dalc. 

Redemplion BUM mcans !he date fixcd for rcdrniption of Bonds subjcct to wdcmption in 

any notice of rcdemptiotr givcn in nccodancc with the ternis hereof, 

Redemption Price means mounis to be paid to redeem the bonds on the Rcdcmption 

Ilatc as sei forth in Articlc 111 herd'. 

Reglrfprrd (huncr means thu person nanicd as the registered owner of a Bond on the 

llund Register. For so long as thc Ilonds are hcld by LI Securities k p s i t o r y  or its nominee, such 

Sccurities Depository shall SC deenicd to be the Registered Owner. 

Rt+@sEtrar means thc fiscal agency of the State of Washington in New York, New Yosk, 

whose duties include registering and authenlicating the Bonds, maintaining the Bond Register, 

registering thc transfer of the Bonds, paying inrerest on and principal of the Bonds and drawing 
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on any Credit Facility for such purpose and drawing any amounts under any Credit Facility or 

Liquidity Facility for the purpose of paying the Purchase Price of any Bonds. 

Reimbursemenf Agreemenf means the Reimbursement Agreement dated as of 

September 1, 1999 between the Port and the Bank and any other similar agreement entered into 

in connection with the issuance of any Alternate Credit Facility or Liquidity Facility and any and 

all mcdifications, alterations, and anicndments and supplements thereto. 

Reimbursement Bunds means the Bond for each series delivered to the Bank pursuant to 

Section 5.01 (d) hcreof and the Reimbursement Agreement. 

Remnrkefing Agmf means Lehman Brothers Inc. or any successor thereto pursuant to a 

Remarketing Agreement. 

Remarketing Agreemenf means the agreement of that name between the Part and the 

Remarketing Agent. 

Repair and Renewal Fund means the special fund authorized to be created pursumt to 

Sccfion 4(D) of the M ~ I W  Rc.wlution. 

Revetwe Fund mans,  collectively, thc Poit's General Fund. Airport hvelopment Fund 

and any other fund establishcd in the aflkc of thc 'lrcnsurcr of thc Port for the rcccipt of Gross 

Rcvcnues. 

Sucurities D e p d f w y  mewis any eloaring agcncy rcyistercd undcr Section 17R of the 

Sccuritics Kxchnnye Act of  1934, as ametrdcd. 

Serid h n d r  means thc Bonds maturing on the Serial Maturity lhtcs oftcr conversion of 

thc h n d s  to a Long 'I'crni Mode or Fixcd Modc, as dctermiircd pursuant to Section 3.01. 

SerM Muturtfy D d e s  meum tho dates on which !hc Serial Bonds mature. as dctcrmined 

pursuant to Scwiorr 3.01. 

Series 1999.4 Bonds nieans 5127,140,000 aggrcguk principal amount of the Port of 

Soal~k Suhortliniite Lien Kevcnue Rods, Series 199% issiled pursuant to this resolution. 

Series /999B Bonds mcans $116,815,000 oggrcgatc principal amount of thc Port of 

Scottic Subordinate Licn Kcvenuc Bonds, Series 1WR issued pursuant to this resolution. 

S6P tnenns Siwdnrd & Poor's Ratings Services, a Uivislon of The McGraw-Hill 

Companies, and its successors arrd assign%, except !hat if such corporatior\. shall be dissolved or 

liquidntcd or shall no longer perform the fwrckions of a wxuities rating agency, then the term 
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S&P shall be deemed to refer to any other nationally recognized securities rating agency (other 

than Moody's or Fitch) selected by the Designated Port Representative. 

Special Fadities nieans particular facilities financed with the proceeds of Special 

Revenue Bonds. 

Special Rewnue Bun& means any issue or series of revenue bonds, revenue warrants or 

other revenue obligations of the Port issued to directly or indircctly acquire (by purchase, lease 

or othenvise). construct. equip. install or improve part or all of particular facilities and which are 

payable from and secured by the income and revenue from such facilities. 

Subordinate Lien Bond Fund means the Port of Seattle Subordinate Lien Bond Fund, 

Series 1999, created in the offkc of the Treasurer of the Port by authority granted in Section 5.01 

of this resolution. 

Subordinare Lierr Purify Bunds rncms the Outstanding Subordinate ticn Bonds, the 

Bonds and any Future Subordinate Lien Pariry Bonds. 

Subordinate Lien Pori@ Test liicms Available Rcvcnue equal to or greatcr than 

I .S times Aggregate Annual Debt Service. 

Subordinate Lien Rate Covenant mcans. the covenun! of !he Pod to establish, maintain 

and collcct rentals, tariffs, rates, fecs, and charges in the opcntion of all of its business for as 

long as any Bonds arc Outstanding that will produce Availublc Rcvcnue in each fiscal year at 

least qual  to the nnrounts rcquircd to bc deposited during such liscai ymr From Net Rcvcnucs 

into thu Subordinate Lien t3ond Fund, my other bond fund established or maintained for the 

kncfit  of Subrdinatc Lien Purity Uonds, and any fund cstablishd or maintnincd to pay any Port 

Payments due with respect to any lkrivative Product mJ any other nmoiints due to the h n k .  to 

Ihc issuers ol'crcdit facilities for rhc Oulstnnding Subordinate l k n  Parity Donds or. to the extent 

not othenvisc provided for in this dcfinitiun, any Kcciprocui Payor, but cxcluding lioni each of 

(tic fbrcgoiny. payments niitdc or to bc mads liom rcfunding debt and capitatimi debt wrvicc or 

o!hcr money imvocably wt wide for such paymcnt. 

Subordirrsre Lien Resolutions means. collechtcly, Resolution No. 3238, os amcndd, 

Kcsolution No. 3255, is amended, Rcsolution No. 3276, RS amended, this resolution and any 

future resolution of tht. Commission authorizing the issuance of a series of Future Subordinate 

Lien Parity Hunds, as such rcsolution(s) may thereafter bc amended or supplemmted. 
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Substitution Date means the date on which an Alternate Credit Facility or a Liquidity 

Iacility or a combination thereof is to be substituted for an existing Credit Facility. 

Substitution Tender Date means the day that is five Business Days prior to the 

Substitution Date. 

Term Bonds means the Bonds maturing on Term Bond Maturity Dates after conversion 

of the Bonds to a Long Term Mode or Fixed Mode as deteimined pursuant to Section 3.01. 

Term hfaourity Date means the dates on which Term Bonds mature, as determined 

pursuant to Section 3.01. 

Treasurer ofthe Port means the Director of Finance of King County, Washhg!on, or any 

other public officer as may hereafter be designated pursuant to law to have the custody of Port 

funds. 

Underwriters means Lehman Brothers Inc., Goldman, Sachs & Co., PaineWebber 

incorporated and Siebert Brandford Shank & Co. LLP. 

Weehly Mode means the Mode in which the lntercst Rate on the Donds is dcterrnincd on 

a weekly basis. 

Week/y Rute mL'uns the per anaum interest rate on the I3onds in thc Wcekly Mode 

determined pursuant to Scction 2.09. 

Yidd Reduction Puymnrs mcan paymcnls mode to thc United States in thc tnmner 

pcrmittcd by Internal Rcvcnuc Scrvicc rcgulations that reduce thc yield on invcstnicnts. 

Sectlan 1d2. Intcrprcrtafloa, In this resolution. unlew thc context othcnvisc rcquims: 

(u) The terms "hereby," "herLW1:" "ficrcto," "hcrcin, "hereunder" and any 

similar terms, ils uscd in this resolution, rcfcr to this wsolurion us 8 whole and not to any 

prticnlur articlc, section, subdivision or clause hcrcof, and the term "hcreaficr" shall mcan after, 

and the term "herctoforc" shall nieim kf~n-, the date ofthis resolution; 

(b) Words of the niasculiix gender shall mcim and includc correlative words 

of  the kmininc a id  ncutct gcndcrs ~d words importing the singular number shall mcan and 

inclodc the plural numher and vice vera;  

(c) Wods importing persons shall include firms, associations, partnerships 

(including liniitcd partnerships), trusts, corporations. limited liability companies ,wd othcr legal 

cntities. including public bodics, w well as natural persons; 
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{d) Any headings preceding the text of the several articles and sections of this 

resolution, and any table of contents or marginal notes appended to copies hereof, shall be solely 

for convenience of reference and shall not constitute a part of this resolution, nor shall they affect 

its meaning, construcrion or effect; 

(e) All references herein to "articles," "sections" and other subdivisions or 

clauses are to the corresponding articles, sections, subdivisions or clauses hereof. 

(t) Whenever any consent or direction is required to be given by the 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. 

ARTICLE 11. 

ISSUANCE, CONDITIONS AND TERMS OF BONDS 

Section 2.01. I_ Plan of Flurnce. 

'Thc Port intend; to undertake improvements to its Airport terminal facilities at the 

locations described on Exhibit A-I (the "Non-AMT Projects") and Exhibit A-2 (the "AMT 

Projects" and, together with the "Non-AMT Projects," the "Projects") attached heir!o md 

incorporated by this refercncc herein. 'The Costs of Construction of thc Projects am expcxicd tn 

be paid or rcimbuwd in part with the procecds of the Ilonds and thc balance of the Costs of 

Construction of the Projects shall bc paid from other available Port funds. 

Section 2.02. Authorhution of Bonds. 

(a) ri tidtorkcriion. 

( I )  Scrics IOWA, The Port shall issue the Scries tW9A Bonds in the 

principal amount of $127,14G,OQO for thc purpose of providing pat of the funds necessary to 

(i) pay or r t h b u f s t .  thc Port for the Costs of Construction of  the Nm-AM l' Projecis; l i iS to 

cq4tillize intercst on the Series lW9A Bonds for a portion of thc canstructicn period and 

(iii) pay all costs incidental to the foregoing and to the issuance of the Series 19WA Donds, 

including fccs. 

(2) Series 19998. n e  Port shall issue the Series 19998 Bonds in the 

principal amount of SI 16,815.000 for the purpose of providing pat of the funds necessary to 

( i )  pay or reirnbutse the Port for the Costs of Construction of the AMI' Projects; (ii) to capitalize 
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interest on the Series 19998 Bonds for a portion of the construction period and (iii) pay all costs 

incidental to the foregoing and to the issuance of the Series 1999t3 Bonds, including fees. 

(b) Series Designuliorr: Principul Antorints; &/e. The Series 1999A Bonds 

(other than the Reimbursement Bond for such series) shall be designated "Port of Seattle 

Subordinate Lien Revenue Bonds, Series 1999A". The Series 19998 Bonds (other than the 

Reimbursement Bond for such series) shall be designated "Port of Seattle Subordinate Lien 

Revenue Bonds, Series I999B." 

The Bonds of each series shall be dated as of the Closing Date, shall mature on the 

Maturity Date@), shall be issued in Authorized Denominatioris and, for purposes of calculating 

Debt Service. shall be deemed to be Balloon Maturity Bonds; provided, /hut following a 

determination that Bonds of either series ir. the Long Term Mode or the Fixed Mode shall have 

Serial Maturity Dates or bc Term Bonds with mandatory sinking fund provisions. the Bonds of 

such series shall no fonger be deemed to be Balloon Maturity Bonds. Principai of and interest 

on, uny premium. and the Purchnsc Price of the Bonds of each series shall be payable in lawful 

money of the United S$otcs of Amcrica. 

(c> Ini~ird A h k :  C'hutrgm in M d e s .  The Bonds of each wries (other than the 

Rcimburscmcnt t3onds) initially shall bear interest in the Commercial Paper Mode. Bonds of 

either series (other thurr the Rciniburscinent Donds and any Bank 12onds) in my Mode, other than 

~1 I k c d  Mode, may bc changed to any other Modc at thc times a 1  in the marrncr provided 

hercin. All I3onds (other than the Rcimburscmcnt Bonds nnd my bank Bonds) within a scrics 

shall hc within the . m c  Mode, but the two wries of Bonds may be in different Morfes. On the 

Mode Change Date. the Current Mode for the Ron& of thc appropriate series CotRcr thm the 

Kcimbuwmcnt Donds and any ihnk Bunds) shall hi: changed to thc New Modc, as provided. in 

Scction 2.10. Subsequent tc such chmgc in Mode (other than a change to a Fixed Mode). the 

Honds of either wries fothcr than the Reiniburvernent Uonds and any 13mk I30wJs) may aguin be 

changed to EL different Mode at the times mid in the manner provided herein. A Fixed Mode shall 

be in efl'ixt until the Muturity Dste(s) for the Bonds of such scries and may not be changed to 

any other Mdc. Prior to D chmgc in Mde either from or to a Long-Term Mode or to 1p Fixed 

Mode, the Port shall obtain n Favonrblc Opinion of ilond Counsel wi!h respecr to such chunge in 

Mode. 

0 
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(c i j  Determinutions C'onclicsiw. The interest ratcs determincd by the 

Remarketing Agent in accordance herewith and with the Remarketing Agreement and contained 

in the records of the Registrar, and the determination by the Remarketing Agent of interest 

Periods for Commercial Paper Bonds and Bonds in the Long Term Mode in accordance 

herewith. absent manifest error. shall be conclusive and binding upon the Port, the Remarketing 

Agetit, the Registrar, the Bank and the Registered Owners and Beneficial Owiiers of the Bonds. 

(e) Murimurn RLIIV. Except as provided in Section 2.09(,a)( I )  with respect to 

Bonds in the Commercial Paper Mode, no Bonds other than Bank Bonds and the Reimbursement 

Bonds shall bear interest at an interest rate higher than the Maximum Rate. 

.Section 2.03. Execution. l h e  Bonds shall be executed on behalf of the Port by the 

manual or facsimile signatures of the President and Secretary of the Commission, and the oficial 

seal of the Port shall be reproduced t'nereon. The validity of any Bond so executed shall not be 

affected by the fact that onc or more of the oficers whose signatures appcar on such Bond have 

ceuscd to hold ofllcc at the time of issuance or authentication or at any time thereafler. 

Section 2.09. - Authentication. No Bonds shall bc valid for any purpose heretinder until 

the certificate of authentication printed thcreon is duly cxccutcd by thc manual signature of an 

authorized signatory of thc Registrar. Such authentication sha;: be proof thal the Rcgistcred 

O m c r  is  entitled to the benefit of thc trusts hcreby createdA 

Section 2.05, Registration, Transfer and ExcbrnRe. 'flw provisionrP of this 

Scction 2.05 shall not be applicable to tk Rcimburscmcnt Iknds. 

(a) Regisirrrr/fhncl Rugister. Ihc t3otrds shall bc isrud only in rugistcrcd 

form ils to both principai md interest. 'ne Port hereby rcqucsts that the Trcasurct of the Port 

appoint thc fiscal illjctlcy of the State of Washington as the Registrar for the Bonds, Thc Port 

shall causc a bond register to bc nrnintained by thc Registnu. So long as any Bonds remain 

Oursranding. the Registrar shall mL!e all nircssury provisions to pcrmit thc exchmgc or 

wgistrition of tnnsfcr of Bonds at its principal corporate trust ofice. The Registrar may be 

wmavcd at any time at thc option of the Tn.asun.r of the Pori upon prior notice to the Rcgistrar, 

the Port, the Remarketing Agent and the Bank and il Silccewr Rcgistm appointed by the 

l'muurer a f thc  Port. Any successor Registfar must be a commercial bank with trust powers or 

trust company, No rcsignarion or removal of (tic Registrar shall bc effkctive until a successor 

shall haw been appointtd and until the successor Registrar shall have accepted the duties ofthe 
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Registrar hereunder, and the Credit Facility shall have been transferred, together with all other 

funds then held by the Registrar. to the successor Registrar. 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 cany out all of the Registrar's powers 

and duties under this resolution. The Registrar shall be responsible for its representations 

contained in the Certificate of Authcntication on the Bonds. 

'fie Registrar shall keep. or cause to be kept, at its principal corporate trust office, 

sufticient books for the registration and transfer of the Bonds which shall at all times be operr to 

inspection by the Port (the "Bond Register"). 

(b) Letter of Representcst iunuk-Ent~ Sy.stem. To induce IT'TC to accept 

the Bonds as eligible for deposit at DTC, the Port has executed and delivered the Letter of 

Reprcsentations. The Bonds of each series initially issued shall be held in fully-imrnobiiized 

form by DTC acting as depository pursuant to the terms and conditions set forth in the Letter of 

Reprcscntat ions. 

(c) Purr ~ n d  Regisrrcrr A b i  Reqx)nslhle/i,r D'IV. Neither the Port nor the 

Kcgistrar will have any rcspwihility or obligation to DTC participants or tht pcrsoris for whom 

they act as nominces with rcspcct to the tjonds in respcct of thc accuracy of any recwds 

maintained by DTC or any UITC pariicipont, the payment by DTC or any D'rC participant of any 

amount in rcspect of the principal or redemption pricc of or interest on h e  Bonds, any notice 

which is permitted or rcytrircd to be given to Registered Owners under this resolution (cxcepl 

such notices as shall hc required to be given by the Port to the Rcgistmr or to DTC). the sclcction 

by O'i'C' or  any DI'C participant of my pcmn to receive payment in thc event of n prtinl  

redeniption of the t3onds or any conwnt given or other action taken by DTC a!! thc Registerid 

avner.  

(d) DTC' (IS Reglsturrd (hnrr.  Exccpt as providcd in Scctions 5.99 and 7.08. 

the Pod and the Registrar. each in its discretion. may deem and treat the Registcd Owner as the 

absolute owner thcreof for all purposes, and neithcr the Por! nor thc Registrar shall be afkc?d  

by any notice to the contrary. Payment of any such Bond shall bc. made only as described in this 

section, but the transfix of such ownsrship may be registered os herein provided. All such 

paymcnts made as described in thi3 section shall bc valid and shall satisfy and discharge the 

liability of the Port upon s t c i i  Bond to the extent of thc mount or amounts so paid. Except as 
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provided in Sections 5.09 and 7.08, the Port an3 the Registrar shall be entitlcd to treat DTC a5 

the absolute owner of all Bonds for all purposes of this resolution and any applicable laws, 

notwithstanding any notice to the contrary received by the Registrar or the Port. Neither the Port 

nor the Registrar will have any responsibility or obligation, legal or otherwise. to any other party 

including DTC or its successor (or substitute depository or its successor), except to the 

Registered Owners. 

(e) Use u f DTC'/Bou k- Entry Systmni. 

(1) Botidv Registered in ihe Nunte Designcited by DTC. The Bonds 

shall be registered initially in the name of "CEDE & CO.." ns nominee of DTC. with one Bond 

maturing on the Maturity Date for each series in a denomination corresponding to the total 

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

Ihnds, or any portions thereof, may not thereafter be transferred except (i) to any successor of 

DTC or its nominee, pruv!i/d that any such succcssor shall be qualified under any spplicable 

laws to provide thc service proposed to bc pruvided by it; (ii) to any substitute depository 

tippointed by thc Board pursuant to subsection (2) below or such substitute depository's 

successor; or (iii) to any pcrson as provided in paragraph (4) below. 

(2) Sitbstitrrte /2ep.dtcwy. Upon the resignation of DTC or its 

succe'sso~ (or nny substitute Sccuritics f)cpository or its suuccssor) liom its functions as 

Securities Ikpository or a dctcrminution by thc Commission that i t  is ti0 longer in thc best 

interest of Uencficial Owncrs to continue the system of book entry transfers through M% or its 

successor (or my substilure depository or its st:cccssor), the Commission may hereafter appoint s 

substitute Sccuritics Ih.pouitory. Any such substitute Securities Depository shall bc qualified 

under ruby applicable laws to provide the services proposed to be provided by it. 

(3) Issirm~ee of New Bondr tu S~tcc~ssor/Sflrhsti~ltle &kpsirory. In the 

case of any tranvfcr pursuant to clarrsc (i) or (iij of paragraph (e)(i) above, the Rcgis!r;u sha!I, 

upon tweipt of all outstanding Bonds, togelher with a written request on behalf of the 

Commission, issue a single new Bond for c ~ l r  maturity and series of such Bonds then 

Otrtstanciirrg, registered in the name of such succcssor or such substitute Securities Depository, or 

their nomintus. us the case may k. all iis specified in such written request ofthc Commission. 

(4) Terminurion 0j8ook-Entry System. In the event that (i) DTC or its 

successor (or substitutc Securities Depository or its successor) resigns fmm its functions as 
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Securities Depository, and no substitute Securities Depository can be obtained, or (ii) the 

Commission determines that it is in the best interest of the Beneficial Owners of the Bonds of 

either series that they be able to obtain Bond certificates, the ownership of Bonds of a series may 

then be transferred to any person or entity as herein provided, and the Bonds of that series shall 

no longer be held in fully immobilized form. The Commission shall deliver a written request to 

the Registrar. together with 8 supply of definitive Bonds for such series, to issue Bonds 11s herein 

provided in any Authorized Denomination. Upon receipt of all then Outstanding Bonds of a 

series by the Registrar together with a written request on behalf of the Cc?mmission to the 

Registrar, new Bonds shall be issued in such Authorized Denominations of the Same series and 

registered in the names of such persons as ant: requested in such written request. 

(0 Trun.$ir or Exchange of Registered (hcwership; C'hunge in 

Denotninatiotts. If the Bonds of a series are no longer held in immobilized, book-entry fom. the 

transfer of ownership of any Bond within that series may be registered and such Borids may be 

exchanged, but no transfer of any Bond shall be valid unless it is sumndered to the Registrar 

with thc assignment form appearing on such Bond duly executed by the Registered Owner or 

such Rcgistcrcd Owner's duly authorized agent in a manner satisfactory to the Registrar. Upon 

such surrender, the Registrar shall cancel thc surrendered Bond and shall authcnticste and 

dclivcr, withoul ctiafgc to the Registcrcd 0wnc.t or transferee therefor, a new Bond (or Ronds at 

the option of the new Registered Owner) of the same date, series, Maturity Da!e and Interest 

Kate Unci for the same nggwgate principal amount in any Authorizrd Denomimtion. naming as 

KegistcPtui Owncr the person or persons fistcd tu the nssignce on the assignment form appearing 

on thc surrendered Bond, in exchange for such ciumnderoil and canceled Bond. Any Bond mar 

be suncndered to thc Registrar snd exchanged, without charge, for m qual iiggrcgatc principal 

amount of tlonds of the same date. series. Maturity Date and Intemt Rate, in any Authorized 

iknominalion. Other than in connection with an optional or mandatory tender for purchase, the 

Registrar shall no! be ohligarcd to transfer or exchange any Bond during the tive-day period prior 

to the sc!ection of Bonds for redemption or the Maturity Date or following any publication of 

notice of redemption. No charge shall be impscd upon Registered Owners in connt'ction with 

m y  transfer or exchange. except for taxes or governmental charges related thereto. 
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(g) Regismtion ('orenun/. 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 2.06. Mutilnted, Destroyed, Lost or Stolen Bonds. If any Bond is lost, stolen 

or destroyed. the Port may execute and the Registrar may authenticate and deliver a new Bond or 

Bonds of like date, series and tenor to the Registered Owner thereof, all in accordance with law. 

fiowever, no substitution or payment shall be made unless and until the applicant shall furnish 

(a) evidence satisfactory to said Registrar and Designated Port Representative of the destruction 

or loss of the original Bond and of the ownership thereof, and (b) such additional security, 

indemnity or evidence 8s may be required by the Commission. No substitute Bond shail be 

furnished unless the applicant shall reimburse thc Port a d  the Registrar for their respective 

expenses in the furnishing thereof. Any such substitute Bond so furnished shall be equally and 

proportionately entitled to the security ot'this resolution with all other Bonds issued hereunder. 

Section 2.07. Payments of Principal, Redemption Price, Purchase Price and 

a_ Interest; Persona Entitled Tbereto. 

(0 )  Puyments of Princi/xd 1nlere.s~ Purdme und Rutlrmption Prices. 'The 

principal, P u r c h i  Price or Redemption Price of each Hand shail be prryablc upon sumndcr or 

delivery of such Bond to thc Kcgistrar in Ncw Yotk, New York. For so long as DTC is the 

Rcgistercd Owner, hcrcst ,  Purchase I'ricc and principal shall be paid and delivery shall bc m,uic 

as described in thc operational munycrncntv refemxi to in the I.cttcr of Rcprcwntations and 

pursuant to 1YrC.s standard proccdurus. 

(b) Accrrrul o/'/nteresi. Subject to :he further provisions of Article Ill hcrccrf, 

citch E h d  shall accruc interest and bL. payable as 10 interest as fo!lorvs: 

( I )  On each interest Puymcnt Date, the Registered Owner of each 

Hand as of tte Rsord Date shall h. paid the mount  of unpaid interest that (~ccrucs during the 

inreresf Accrual ILrioCi. 

(2) The interest due on any Bond on my lntcntst Payment Date shall 

bc paid to the Registered Owner of such Bond as shown on the Bond Register as of thc Record 

Date:. The amount of interest so payable on any Interest Payment Date shall be computed (A) on 

the h i i s  o fa  365- or 3664ay year for the number of days actually elapsed based on the calendar 

ycnr in shich thc Daily Made, Commercial Paper Mode or 'Neskly Mode commences, and 
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(13)oii the bilsis of a 360-day year of twelve 30-day months during a Long Term Mode or a 

?ixcd Mode. 

(3) If the Boirds of a series are no longer held by a Securities 

Ikpository, during a Long Term Mode oi a Fixed Mode, the principal or Redemption Price of 

thc Bonds of that series shall be payable by check. provided that any Registered Owner of 

$1.000,00G or more in aggregate principal amount of the Bonds, upon written request given to 

thc Registrar at least tivc Business Days prior to the Maturity Date or Redemption Date 

designating an account in a domestic bank, may be paid by wire transfer of immediately 

availablc funds. If the Bonds of a series are no longer held by a Securities Depository, all 

payments of interest on the Dands of that series accruing interest duiing the Commercial Paper 

hdode, Daily Mode or Weckly Mode shall be paid to the Rcgistered Owners entitled thereto in 

immediately available funds by wire transfer 10 a bank within the continental United States or 

deposited to a designated account if such account is nmintained with the Registrar as directed by 

the Kcgistcrd Owner in writing or as otherwise directed in writing by the Registered Owner 

prior to the time of payment with rcspcct IO Donds during a Commercial Paper Mode or five 

lhsincsu Days prior to the Interest Payment Ditc with respect to Honds during A Daily Mode or 

Weckly Mode. 

(4) In the case o f  f3ank h n d s  and the Kcimburserncnt thnds,  intcrcst 

sttall accriic nnd bc pnythle in accordance with Sectior) 2. I 1  hereof art.,! the Keimbi!rscmcnt 

Agrwmcnt, and principal and intcrcst shall bc paid by wire transfer o f  inimdiutcly available 

funds to an account in rhc IJniicd States spcciticd in thc Kcimbursrnient Agwemcnt or as 

othenvisc spccified by Ihc Dank iri u writtcn notice delivcrcd to the Kcgismr. 

Any ~ C C O U R ~  spcificd pursuant to paragraphs (3) and (4) hereof shall remain in etTwt 

until wvokcd or ruviscd by thc Kegisacrcd Owner or thc t3mk. ll?i applicable, by nn instrument in 

writing ilc.livcrcd to the Ikgistriu. 

Section 2.08. _I Acts of Registered Owners; Evidence of  Ownership. - Any action to hc: 

takn by Hcgistercd Owners may be evidenced by one or more concurrer,i wittcn instruments of 

similar tenor signed ot exccutcd by such Rcgistrred O m e m  in p n o n  or by an agent appointed 

in wiling. 'Ihc fact and dnto of the execution by any Person of any such inwrnent  may be 

prwrd by ucknuwldgmcti\ bcl'orc u notary public or other oflicer emyowered to take 

acknowledgments or  by an affidavit of LI witness io such execution or by any other method 
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satisfactory to the Registrar. Any action by the Registered Owner of any Bond shall bind all 

future Registered Owners of the same Bond or of any Bond issued upon the exchange or 

registration of transfer thereof in respect of anything done or suffered by the Port or the Registrar 

in pursuance thereof. 

Except as provided in Sections 5.60 and 7.08, the Registrar and the Port may treat the 

Registered Owner of a Bond as the absolute owner thereof for all purposes, whether or not such 

Bond shall be overdue, and the Registrar and the Port shall not be affected by any knowledge or 

notice to the contrary; and payment of the principal of and premium, if any, and interest on such 

Bond shall be made only to such Registered Owner, which payments shall satisfy and discharge 

the liability of the Port with respect tu such Bond to the extent of the sum or sums SO paid. 

With respect to Bank Bonds, the Bank shall be erititled to and, where necessary, deemed 

to have been assigned all rights and privileges as if the Bank were the Registered Owner of those 

Rank Bonds. except to the extent such rights and privileges conflict with the Keimburrement 

Ayrecmcnt, in which case the terms of thc Rcimbursement Agreement shall prcvzil. 

Section 2.09. Determination of lnfcrtst Hates. 

(it) Determination &y Rsmurketing Agent. 

( I )  The lntcrcst Rate for f3or.d~ of each scrics (other than Commercial 

Papcr tlonrls, thc Hthhurscmcnt Bonds and Dank f3onch) shall be s’cwrnirtcd by thc 

Rcmarkcting Agent ns the ratc of intcrcst that. in thc judgment of thc Kcmarkcting &en!, would 

CBUW thc f3onds of that series to havu a market value as of thc datc of detcminution eya l  to the 

principal amount thcrcof (plus accrucd intcn-st). taking into account prevailing market 

conditions. and with rcspcct lo the Commercial I’oper Mode, the Kcmarkctiny Agent shall 

dctcnninc ihc Commercial I’apcr Rate and rhe Interest Period for each nond in the t‘ummcrcial 

Paper Mode (which shall not cxcced 27C days) at such rate nnd for such pcriod as it dcww 

advisable in ordcr to rninimizc the net intcrcst cost on the Do& of such scrics, taking into 

account prevailing niarkct conditions; provitld, howuwr, &: the foregoing shall not pmhibit the 

Kcniiukeiing Agcnt from cstablishing longer Intetcst Periods (and at higher Commercial Paper 

Ratcsj than arc otherwise availatrte at the time of any remarketing if the Remarkcting Agent 

determincs that, taking into account prevailing market conditions, n lower net interest cost on the 

Bonds of such series can bc achieved over the longer lntcrest Period. Notwi!hstanding the 

foregoing. ( i )  if the Remarkctiny Agent has pivcn or received notice ha!  phe Bonds of a serics 
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are to be changed from the Commercial Paper Mode to any other Mode or are to be purchased 

pursuant to a mandatory tender in accordance with Section 4.02, the Remarketing Agent shall 

select Interest Periods that do not extend beyond the Mandatory Purchase Date and (ii) the 

Remarketing Agent shall not establish any Interest Period if. as a result of the selection of such 

Intcrest Period, the Aggregate Interest Coverage available for either series of Bonds would be 

greater than the Interest Portion with rcspect to such series. While Bonds are in the Commercial 

Paper Mode, neither series of Bonds may bear interest at a rate which, when combined with the 

!hen currently Outstanding Bonds, would result in Aggregate Interest Coverage greater than the 

Interest Portion for such serics. For all other modes, the Interest Rate on any Bond may not 

exceed the Maximum Rate. The Remarketing Agreement shall include a covenant by the 

Remarketing Agent to comply with the limitations established by this rcsoiution. All Bonds of 

each series having the samo Maturity Datc (other than Bank Bonds, rhe Reirnbursemcnr Bonds 

and Commercial Paper Bonds) shall bear interest at thc sanie Interest Rate, and all Bonds witliira 

n wries (other than Bank Bonds and the Reimburscment Bonds) shall be ~t all times in the m e  

Made. 

(2) In the event ihc Reniurkcting Agent fails for any reson to 

detcnninc, or notify the Registrar of, the fntcrcsa Rate for any Interest Pcriod (except BS provided 

in Section 2.09(8): 

(A) the interest Kate then in cfkct for Bonds that accrue 

interest at 1)aily Rates will remain in c!Tcct from day to day until the Registrar is notificd of a 

new Ouily Kate detemiinetl by the Remarketing Agent; 

(U) thc Intrwst Rate then in eflcct for Oonds that accrue 

interest at Weckly Rates will remain in effect from week to week until the Registrar is notified of 

a iww Weekly Kntc determined by the Rcrnadieting Agent; and 

(0 the lntcnrst Rate for any Bond that accrues interest at 

Conmercial Paper Rates and for which a Commercial Pupcr Roto and lntcrcs Perid is not 

determined shall Ix equal to the BMA Municipal Swap Index wid the Intorest Period for such 

Dond sliall cxicnd io but not include the next Business Day. until the Registrar is mtificd of a 

new Commcrcinl 1’ap.r Rate and Interns1 Period cfetcrmincd for such Bond by the Remarketing 

Agent. 
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(3) The Interest Rate in effect for Bonds during any Interest Period 

and. in connection with the Commercial Paper Mode and the Long Term Mode. the Interest 

Period. shall be available to Beneficial Owners and Registered Owners between 1 :OO p.m. and 

5:OO pm.. New York City time, from the Remarketing Agent. 

(b) Cimnzercicrl Puper Interest Periods and Interest Rates. 

( 1 )  Any Commercial Paper Bond may accrue interest at a Commercial 

Paper Rate for an Interest Period different from any other Bond. Each Interest Period shall 

coninience on a Business Day and end on a day immediately preceding a Business Day. 

(2) Not later than 1:oO p.m., New York City time, on each Rate 

Determination Date, the Remarketing Agent shall determine each Commercial Paper Rate and 

Interest Period for a Commercial Paper Bond and the Remarketing Agent shall provide it to the 

Registrar by telephonic or Electronic Means. The Rcgisirar shall obtain CUSlP numkrs for 

each Bond in the Commercial Paper Mode for which a Conimercial Paper Rate and Interest 

Period have becn determined on such date. 

(c) Dcriiy Rates. The Daily Rate for each lntercst Pcrid in the Daily Mode 

shall bc effcctivc from nnd including thc commcncemcnt date thereof and shrill reniain in effect 

to, but not including. the next succecdiny Dusiness Day. Each such Daily Kate shall bc 

dctcrmincd by the Rcniarkcting Agent not lriter than 1O:OO a.m., New York City time, on each 

Ihsincss Clay and provided by the Remarketing Agent to fhc Registrar by tcicphonic or 

Klectmnic Means tro later than the l n s ~  fhsincss I h y  of each month. 

(d) IYwkly Rates. The Weekly Rnte for cach lntcrest Period in the Weckly 

h.ldc shall be cffcotive from and including the commenccmctit date of such lnterest Petid 

tlimugh and iiicluding the lost dny thcreof. Ench such Weekly Rate shall bc determined by thc 

Kcmarkcling Agent no later than 4:uO pm.. New York City timc, on tlrc Rate Determination 

Dntc and provided to the Registrar by the Remarketing Agent by telephonic or Electronic hlcans 

by the second Business Day following such Rate Dcterminetion Date. 

( e )  tong Term Ru!es. The Rcmntketing Agent, with the consent of the Port 

shall determine the length of each Interest Period for the Long 'I'crm Modr. 

( I )  The Long Term Rate for each Interest Period during thc Long 

Term Mode shall be effwtivc from and including the commenceinent date of such interest Period 

and remain in effect through and including the last day thereof. Each such Long Term Rate shall 
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be determined not later than 12:OO noon, Neu York City time, on the Rate Determination Date 

and provided to the Registrar by the Remarketing Agent by wlephonic or Electronic Means by 

the close of business on such Rate Determination Date. 

(2) For any Interest Period in the Long Term Mode, the Maturity Date 

may be converted by the Remarketing Agent, with the approval of the Designated Port 

Representative, to Term Maturities or Serial Maturity Dates as provided in Section 3.01 - 

(3) If Term Maturity Dates or Serial Maturity Dates are approved by 

the Port, a Long Term Rate shall 'be set for each such date. 

(f) Fi.red RNIY. A Fixed Rate shall be determined as follows: 

(1)  The Fixed Rate during the Fixed Mode shall be effective from and 

including the Mode Change Date and remain in effect untit the Maturity Date. The Fixed Kate 

shall be determined not later than 12:oO noon, New York City timc, on the Rate Determination 

Date and providcd to the Registrar by the Kemtuketing Agent by telephone or Electronic Means 

by the close sf business on such Rate Dctcrmination Date. 

(2) If Term Maturity Dates or Serial Maturity Ihtcs are approved by 

rhe Port, a Fixed Kate shall be set for each such date. 

(8) Rule In Ab.vscncu of Rvmtirkering Agerrt. I f  therc is 8 vacancy ir! the ollice 

of Kcmarketing hgcnt, the Bonds (other than nank bonds and the Reimburscrncnt Bonds) shall 

h a t  interest on o wtxkly basis at a rate cyual to thc LIMA Municipal Swap Index then in effect. 

Section 2.10. Conversions p-111 Between Modes. ?he Dcsignuted Fort Rcprcscntalive may 

clccr to convert the Dads of either scrics (other than Dank Bonds mid the Rciniburscinent 

Ihnds) ftom one Mode to another as follow: 

( I )  If ihc convcnion is from a Daily Mode or Weekly Mdc, the Mode 

C'hangc Ditk must be an Interest I'syment Date on which interest is payable for the Daily Mode 

or  Wcckly Mode from \shich the conversion is malt .  

(2) I n  the case of n change from the Comnrercial Paper Modc, the 

Mode Chunge Date sirnll be a day which is the last Purchilsc Datc for ail Interest Perids set by 

ths Hemarketing Agent. 

(3) Ihc Mode Change Date shall bc a Business Day. 
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(4) In the case of a change from the Long Term Rate Mode. the Mode 

Change Date shall be the Purchase Date of the current Interest Period. 

(b) Notices by Pur/. The Port shall give notice of any proposed conversion to 

the Registrar. the Bank and the Remarketing Agent not fewer than 30 days before the proposed 

conversion from a Commercial Paper Mode, Daily Mode or Weekly Mode and not fewer than 

45 days before the proposed conversion from a Long Term Mode. 

(c) Nutices by Regis/rcrr. The Registrar shall givc notice by first class mail, of 

proposed conversion to the Registered Owners of Bonds then in the Commercial Paper, Daily 

Mode or Weekly Mode not less than 15 days before the proposed Mode Change Date and to 

Registered Ownm of Bonds in the Long Term Mode not less than 30 days before the proposed 

Mode Change Date or Purchase Date, as the case may be. Such notice shall state: 

( 1  ) 

(2) 

the proposed Modc Change Date; 

that the Bonds will be subjcct to mandatory tender for purchase on 

thc Mode Changc Date (except in the case of conversions between the Daily Mode and the 

Wcckly Mode); 

(3) the conditions, if any, to thc conversion pursuant to subsection (d) 

below; 

(4) if thc Bonds arc in certificated form, information with respect to 

rquipod dclivcry of t3ond certificates and payment of the f%rchasc Pricc; md 

( 5 )  that prior to the commencemen1 of each Interest Period during a 

Lon& 'I'm11 Mwlc and the Fixed Modc, Bonds nmy bcxome Scrial €lands iW&or Term Bonds 

maturing or subject to sckdulcd mandotof;. redemption on the first Internst Payincnt Dntr in 

Scptembcr of each year. commcncit!g in the next succeeding September aner the Mode Chnngc 

Date, in accurdmce with the limitations set forth in Section 3.01, 

(d) (bntlirlom tu ('onrur.rion Between Afok*s. A change in Mode will not 

kcomt. effective unless: 

( I )  if the conversion is from the Comnrcrcid Paper Mode, the 

Registrar has rrueivd, prior to the date on which notice of conversion is required to be given to 

Registered Owncrs, witten confinnation from the Remarketing Agent that it has not established 

and will not establish any Intenst Rate Periods extending beyond the dny before the Mode 

Change Dale; 
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(2) if the conversion is from the Commercial Paper Mode, Daily Mode 

or Weekly Mode to a 1,ong Term Mode or Fixed Mode, or from a Long Term Mode to a 

Commercial Paper Mode, Daily Mode or Weekly Mode. the Registrar has been provided, no 

later than one day before the Mode Change Date, with a Favorable Opinion of Bond Counsel 

with respect to the conversion; 

(3) no change in Mode will become effective unless all conditions 

precedent thereto have been met and all such Bonds have been remarketed; 

(4) no conversion to a New Mode. other than the Fixed Mode, shall be 

made if an Interest Period will extend beyond the Expiration Date. 

(e) Fuilicre 10 SutiSjF Conditions Precedent to Mode C'hung2. If fewer than all 

of the Bonds have been remarketed or if any of the foregoing conditions have not beerr satisfied 

by the Mode Change Date, the New k ldc  shall not take effect and ail Bonds shall be changed to 

a Commercial Paper Mode on the Mode Change Date. 

Section 2.1 1. Interest Wa8e on Bank Bonds and Reimbursement - Bonds. The rate of 

inrcrest on cach Rank Bond shall be the Bank Intercst Rate for each day from and including thc 

dote such Dond bwomcs a Bonk Oond tu, bur. not including, the &itc such Bond i3 paid in full or 

is rcmarkctcd. l h k  Ronds shall not bear intercst at thc l h k  Intetmt Rate ancr such Bonds 

have bccn tcmorketrd unless such Bonds shalt apin  kcomc Hank Ihnds, 'The Rcimbutscmcnt 

Uc.nds shnll hut intcrcsi as YCI forth in the Keitnburscmcnt hynmxnt .  

Section 2.12, _I- Form ob Bands. 'fhc Bonds shuli cach be in substantially the following 

form. with appropriate or necessary inxrtions, depending tipon the omissians and variations a 

pmittsd or rcquircd hercby, If the Donds of a wries on- no lonycr held iri fully-immobilized 

form, the fom of bonds of that series will be changed to rrncct the changes required in 

connection with thc preparation of curtificutcd Bonds of that scrics. 

NO. R*- 

UM1TF.D STATES OF AMERICA 

s 

PORT OF S13ATTl.E 
SURORDINATE LIEN REVENUE BOND 

SERIES f I999NScri~.s 1WRE 

MATURITY DATE ISSUE DATE CUSlP 

REGISTERED OWNER: CEDE & C O .  
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PRINCIPAL AMOUNT: 

Thc Port of Seattle (the "Port") promises to pay to the registered owner named above, or 
rcgistcred assigns. but solely from the sources hereinafter mentioned, on the Maturity Date 
specified above. unless this bond shall have been previously called for redemption in whole or in 
part and payment of the redemption price shall have been duly made or provided for. the 
Principal Amount shown above and to pay interest thereon, at the rate determined as herein 
provided from thc most recent Interest Payment Date to which interest has been paid or duly 
provided for, or from the date of authentication hereof if such date is on an Interest Payment 
Date to which interest has been paid or duly provided for. or from the Issue Date specified above 
if no interest has k e n  paid or duly provided for, such payments of interest to be made on each 
Intcrest Payment Datc until the principal or redemption price hereof has been paid or duly 
provided for as aforesaid. The principal or redemption price of and interest on this bond may be 
paid in any coin or currency of thc United States of America which, at the time of payment, is 
legal tender for the payment of public or private debts. Thc principal or redemption price of this 
bond (or of a portion of this bond, in the casc of a partial redemption) is payable to the 
Kegisrered Otner hereof in immediately available funds or next day funds, depending on the 
applicable Interest Period and the instructions of the registered owner upon presentation and 
surrender hereof at the office of the fiscal agency of the State of Washington in New York. 
New York (the "Registrar"). Both principal ofand interest on this bond shall be paid as provided 
in the Blanket Issuer Letter of Representations (the "Letter of Representations") from the Port to 
Ille Depository Tnist Company ("DTC"). Capitalized terms used in this Bond have the 
meanings given such terms in Resolution No. --. of the Port Comnrission (the "Bond 
Resolution"). Interest on this bond shall accrue at Daily Rates, Weekly Rutcs, Commercial 
Paper Ratcs, Long 'fcrm Rates or Fixed Rates, payablc on Interest Paymcnt Dates, all as 
provided in the Llond Rcsolution. 

'I'his bond is  issued pursuant to Kcsolution No. 3R54, as amended, of thc Port 
C'ommissiun (the "Bond Kcsolution") to finance airport capital improvcments within thc IW. 
Simultaneously herewith, thc Port is issuing anc\thcr series of subordinate lien rcvctrue bonds. its 
Subordinate Lien Revenue 0onds. !Series I099A/ Scries 1999~)j. in the aygrcgatr principal 
anrount of $-- . 

'lhis bond. if in the Daily Mode or the Weekly Mode, shall be purchased on demand of 
the Rcgistcrcd Owncr us providcd in the Bond Kcsolution. 

I'hc Pcut does hereby plcdgc and bind itsulf to sct asidc froin such Gross Hevcnue, und to 
pay into tho Subordinarc 1,ic.n nond I:iind [-Series 1999N-Scries I 9WIJ  the various unrounts 
required by the t3ond Kcsolution to be paid into and niaintuincd in such tund, all within the 
timw provided by the h n d  Kcsolulion. 

'I'hc amounts so pledged to bc psi4 out of Gross Kcvenue into the Subordinote Lien Oond 
k'und [-Series 1999N-Series 1909B] arc hereby declmx! IQ tx c? lirst and prior lion and ckargc 
upon the Gross Revenue, subjcct to thu liens thercon of itily I3crniittcd Prior Lien Bunds and 
subject further to the Operating Kxpcnws ofthe Port and cqtial in rank to !hc lien and chargc 
upon such Gross Revenue of thc amounts required to pay and swuw the payment of the Port's 
outstanding Subordiiiatc Lien Rcvcnue I3onds, Scries 1997. Subordinatc Lien Rcvcniic Notes 
(C'omnrcrcinl Papcr), Scries 1997, and Subordinate Lien Kcfunding Kcvenuc 13onds. 1998 and 
rmy rcvcnuc bonds ofthc Pori lrcrtnltor issucd on a prity Hith such bonds unJ thc 13onds ofthis 
issuc. 

Thc Port has further bound itsclf to maintain dl of its propcrtics 3nd faciiiiks which 
ctwtribuie in some nlcasurc to such (.3oss Kcvenue in guod repair. working order and condition, 
to oprc\lc the surne in an efficient iiinnner und at a rcasonablc COSI, nnd to establish, mainlain nrAf 
cokc t  rcntals. tarilTs, rates and chargcs in the opemtion of all of its b u s h e s  for as long ay any 
llands of this issuc are outstanding that it will nrde available. for the payment of the principal 
thoreof a d  interest thereon os the s i i c  shall becanre duc, Available Revenue in an amodnt 
cqiial :o or grater than the Subordinate L.ien Rate Covenant. 

This bond ts subjcct to optional redemption and, other thun Bonds in the Fixed Mdc, 
mandatory renders for purchase prior to scheduled maturity at prices wd times os s61 forth in the 
Bond Resolution. 
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The Bonds of this issue and series [are private activity bonds and] are not "qualified tax 
exempt obligations" eligible for inves tmer  by financial institutions withinThe meaning of 
Section 265(b) of the Internal Revenue Code of 1986, as mended. 

Except as otherwise provided in the Bond Resolution, this bond shall not be entitled to 
any right or benefit under the Bond Resolution, or be valid or become obligatory for any 
purpose, until this bond shall have been authenticated by execution by the Registrar of the 
certificate of authentication inscribed hereon. 

It is hereby certified, recited and represerrted that the issuance of this bond and the Bonds 
of this series and issue is duly authorized by law; that all acts, conditions and things required to 
exist and necessary to be done or performed precedent to and in the issuance of this bond and the 
Bonds of this issue to render the same lawful, valid and binding have been properly done and 
performed and have happened in regular and due time, form and manner as required by law; that 
ail acts, conditions and things necessary to be done or performed by the Port or to have happened 
precedent to and in the execution and delivery of the Bond Resolution have been done and 
performed and have happened in regular and due form as required by law; that due provision has 
been made for the payment of the principal of and premium, if any, and interest on this bond and 
the Bonds of this issue and that the issuance of this bond and the Bonds of this issue does not 
contravene or violate any constitutional or statutory limitation. 

IN WITNESS W€iEREOF, the Port of Seattle has caused this bond to be executed with 
the manual or facsimile signatures of the President and Secretary of its Port Conimission and 
caused a facsimile of the official seal of the Port to be reproduced hereon. 

PORT OF SEATTLE 

(S15hL) f3Y 
President, Port C'ommissian 

f3Y - __I-__- 

Secretary, Port Commission 

'ihc Certificate of Authcnlication for thc 3onds shall bc in s&stantinl:y tnc following 

fomi and slinll appcar on each Bond: 

AUT11ENTICAI'ION CERTIFICA'I'E 

'i'his bond is one of the Port of Seattle, Washington Subordinate Licn Revenue Bonds. 
Series I 9 W N  lWR1 describcd in the within-mentioned Uond Rcsolution. 

WASHINGTON STATE FISCAL 
AOENCY, as Rcgistmr 

I j Y  
Author id  Signatory 

Date of Authentication: _I I 

Section 2.13. Defeasance. If money and/or Government Obligations nxturing at such 

time(s) and bearing such interest to be earned thereon (without any reinvestment ihereof) as will 

pmvide a series of puynients which shall be sut'ticient together with any money initially 

depsitcd. to provide for the payment of the principal of, premium, if any, and interest (if the rate 



of interest is not fixed, at the Maximum Rate) on all or a designated portion of the Bonds of 

either series when due (whether at maturity or upon earlier redemption in accordance with their 

respective terms) or on the first date on which such Bonds must or could be tendered for 

purchase are set aside in a special fund (hereinaner called the "trust account") to effect such 

payment and are pledged irrevocably in accordance with a refunding or defeasance plan adopted 

by the Port for the purpose of efliccting such payment. then no further payments need be made in 

the Subordinate Lien Dond Fund for the payment of the principal of, interest or redemption 

premium on such Bonds. the Registered Owners thereof shall cease to be entitled to any lien, 

benefit or security of this resolution, except the right to receive payment of the principal of, 

premium, if any. and interest on such Bonds when due in accordance with their respective terms 

from the money and the principal and interest proceeds on the Government Obligations set aside 

in the trust account, and such Bonds shall no longer be deemed to be Outstanding hereunder. 

Notwithstanding the forcgoing. no defeasgncc of Bonds then in the Commercial Paper Mode, the 

Daily Modc or thc Weekly Mode may be made unless the Port shall have received writtun notice 

from cnch Rating Agency then maintaining 8 rating on the Bonds to the effect that the rating then 

in effect with n.spcc.t to such Bonds will not bc withdrawn, reduced or rwpznded as a icsult of 

thc prc.lx>ycd dcfeissancc. 

ARTICLE 111. 

REUEMFTION OF BONDS 

S4etioa3,Ot. Mondatoty _cI Redemptio2. l'hc Maturity Dute for either series of the 

tjonds talhcr than the Kcirnburscmcnt Ronds and the Rank Bonds) may be conwrtcd in whole or 

in part to Serial Muturity Data and/or 'I'etm Maturity Dates upon delivery of a Favorable 

Opinion of ilond Counsel prior to the comnicnccmCnt of a Long 'Term Mode or Flxcd M d c .  

Section 3.02. Pptionrl Redemption During Comm@al Paper Mude. Bonds of  

either wries in the Conmcrciat Paper Mode arc not subject to optional hdzmption prior to their 

rcspwtive Purchase Dates. Commerciul Paper Bonds shall be subjcct to redemption ot the option 

of the Port, in whole or in part in principl amounts that permit all remaining Outstanding Bonds 

to continue in Authorizcd knominations. on their respective Purchase Dates at a redernpion 

price q u a l  to thc principal amount thered. 

Section3.03. Optional Redemption of Bonds In tbc Daily Mode or the Wee& 

- Mode. DonJs in the Daily Mode or the Weekly Mode shall bc subject to rrdemphn at the 
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opiion of the Port, in whole or in part in principal amounts which permit all remaining 

Outstanding Bonds to continue in Authorized Denominations, on any Interest Payment Date for 

those Bonds at a redemption price equal to the principal amount thereof. 

Section3.04. Optional Redemption of Bonds in the Long Term Mode and Fixed 

Mode. Bonds of either series in a Long Term Mode or Fixed Mode shall be subject to 

redemption at the option of the Port, in whole or in part in Authorized Denominations on such 

dates and at such prices as determined by the Port fbr such Bonds on the Rate Determination 

Date. 

Section 3.05. %ional Redemption of Bank Bonds. Bank Ronds shall be subject to 

redemption at the option of the Port. in whole or in part, in principal amounts that permit the 

remaining Outstanding Bonds to continue in Authorized Denominations, at any time, u p n  

payment by the Port to the Bank of an mount  equal to the principal amount of the Bank Bonds 

to be redecmcd, plus any accrued intcrcst paid by thc Dank as part of the Purchase Pricc theteof 

and not thcrctofore repaid to thc Uank, plus nccnrod interest thereon at the Bank Interest Rate to 

the Redemption Date. 

Section 3.05, Selection -- of Bonds for Redemption, Whericvcr fewer than dl the 

Outstanding 13onJs of a sciics an- to bc redeemed, the Bonds of such scrieo to Ix redeemed shall 

bc sclectcd in uccordmct. with tho operational amigemmts of D’I1C referred to in thc Lettcr of 

Keprcwntations. Notrvilhstcwding the foregoing, Hank flonds shall in all c w s  be rcdecmcd 

list, In no evcr\t shall any bond bc Outstanding in a principal amount that is not an Authorized 

Ihnomination. 

Sectica 3.07. Notice of.Reclcmption. For so long RS the book cntry-system is  in cffcct, 

nolicc of redoniption shall be provided in accordance with thc opcntiorral mnycmcnrs of VK 

rciierrcd to in the I.ctter of Representations. md no rrdditioral published or o t k r  notice shall bc 

pn~pscd redempiion of Bonds. In my cvcnt, notice of rcdcmption shall be given by the Port to 

thc Registrar who shall give notice tu DTC ai lcast 30 days pior to h e  proposed date of 

redemption during the Long Tmn Mode a.rd the Fixed Male and at least 15 days for all other 

Section 3.0%. ECfcct, 01 Redemption. If  notice of redemption has been duly given and 

nloney fur the payment of the Redemption Friee of the Bonds or portions thereof to bc redeemed 
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is held by the Registrar. then on the Redemption Date the Bonds or portions thereof so called for 

redemption shall become payable at the Rcdemption Price specified in such notice; and from and 

after the Redemption Date, interest thereon or on portians thereof so called for redemption shall 

cease to accrue, such Bonds or portions thereof shall cease to be Outstanding and to be entitled to 

any benefit, prctection or security hereunder and the Owners of such Bonds or portions thereof 

shall have no rights in respect thereof except to receive paynient of the Redemption Price upon 

delivery of such Bonds tu the Registrar. Notwithstanding the foregoing, any Bank Bonds shall 

remain Outstanding until the Bank is paid all amounts due in connection with such Bonds or 

portions thereof to be redeemed on the Redemption Date. After payment to the Bank of all 

amounts due on Dank Bonds the Bank shall surrender such Bonds to the Registrar for 

cancellation. 

Section 3.09. Purchase of Bonds In Lieu of Proceedings for -- Redemption. The Part 

resewcs the right to purchase any of  the Bonds offercd to it by a Beneficial Owner or thc 

Rcgistercd Owner at any time at any price acceptable to the Port. Honds so purchmd by the 

Port will be rctired and will nor be rcmarkcted. 

AHTlCLE IV, 

PURCHASE OF BONDS 

Sectlon4.01. Tenders for Purchase. As provided in ArticluII ht.n.oP. and 

notwithstanding anything to the contrwy in this Article IV, tcndcrs nnd purchasc of Bonds of o 

wries shall bc made pursuant to D’rC’s rules and proccdurcs so long LIS any Bond of that wrics is  

wglstcred in thc nnmc of C&& Co., as nominm of USC, Whenever in the context of this 

rcwlution, a Kcgistercd Owncr or t3cncticid Owner is offcwd or r e q u i d  the opportunity to 

tcndcr u 13ond for purchasc, the tcnder shnll bc accamplishcd by the making of or thc irrcvocabfc 

nuthorimtion to make appropriate entries on thc books of‘ D’K or w y  DI’C Participant. The 

paymcnt of the Piirchase Price Tor tcndcrcd 13onds under this Scctian 4.01 shall be m d e  solely 

from remarketing priweds nnct’or h m  rhc prucccds of drawing on the Letter of Credit or a 

Liquidity Facility and shall not consritutc an obligation of the Port in the event of an 

insu!licicncy of fucds from the fowgoing to pay the entire Purchase Price of tendered Bonds. 

,series in the Daily Mode or Wwkly Mode may elect to have their nonds of that series (or 

portions thereof in mounts qual  to my Authorkd Denomina:ion, povided that the rcrnaining 
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Uonds held by such Beneficial Owner will continue to be in Authorized Denominations) 

purchased at the Purchase Price on the Purchase Date as follows: 

( 1 )  Bonds in the Daily Mode may be tendered for purchase upon 

delivery of a notice of tender by Electronic Mcans or telephone to the Registrar, directly or 

through the Beneficial Owner's DTC Participant, not later than 1 1 :oO a.m., New York City time, 

on any Business Day. 

(2) Bonds in the Weekly Mode may be tendered for purchase upon 

delivery of a notice of tender by Electronic Means or telephone to the Registrar, directly or 

through the Beneficial Owner's DTC Participant, not later than 4:OO p.m., New York City time, 

on a Business Day not less than seven days prior to the Purchase Date. 

(b) hlo/ice of Tender. Each notice of tender: 

(1) shall be delivered to the Registrar at its principal corporate trust 

oflice and bc in form satisfactory to the Registrar; 

(2) shall state (A)CtJSlP number, bond number, and the principal 

;?mount of the Bond to which the notice relates, @)that the Kcgistcred Owner imvocably 

dcmunds purchase of such Bond or Q specitid portion thcrcof in an amount qual  to an 

Authorized Denomination, so long as the remaining portion thereof is in an Authorized 

Ikmminution, (C) the date on which such Hond or portion is to be purchased, and (I)) payment 

instructions with rc'spcct to the Purchase Price; and 

(3) shall automatically constitute an incvocable offer IO scll ttx? f)otrd 

(or portion thcrcot) to which the notice rclutes 011 thc Purchase Date. 'Ihc delcrminution of thc 

Kugistrar as to whether a notice of tender has been propcrly Sclivcrtd pursuant to thc foregoing 

shall bc conclisivc a i d  binding upon the Kcgislcred Owner, 

(c) Bonds /o  be Remctrke/rd. Not later than i I:Oc)'a.m., New York City time, 

on thc Business Day immcdiatcly following thc &IC of receipt of any notice of tendcr (or 

immediately u p n  such receipt, in the  cas^' of Uonds in !hc Daily Made), tho Registrar shall 

rrotify, by telephone, prcmptly conlirmcd in writing, the Port and the Kcm&fietink; Agent of the 

principal amount of Bonds (or portions themof) to bc purchased and the Purchase Date. 

Section 4.02. Mandatory Tcadera for Purchase. The payment of the Purchase Price 

for tendered nonds under this Sectiun4.02 shall be made solely from remarketing proctctds 

and/or from the proceeds of driwing on the Letter of Credit or a Liquidity Facility and shall not 
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constitute an obligation of the Port in the event of an insufliciency of funds from the foregoing to 

pay the entire Purchase Price of tendered Bonds. 

<'onrmcmicil Pciper Mode. Each Bond in the Commercial Paper Mode 

shall be subject to mandatory tender for purchase on the Business Day after the last day of each 

Interest Period applicable to such Bond, at a Purchase Price equal to 100% of the principal 

amount thereof, plus interest accrued during such Interest Period. The Registered Owner of any 

Bond in the Commercial Paper Mode and tendered for purchase as provided in this 

(a) 

Seztion J.O2(a) shall provide the Registrar with payment instructions for the Purchase Price of its 

Bond on or before the Mandatory Purchase Date. 

(b) ~.i,nversions hetween Modes and on First Dry of edch interest Period in 

Long Term Mode. Bonds to be converted from one Mode to a different Mode (except for 

coilversions between the Daily and Weekly Modes) and Bonds in the Long Term Mode are 

subject to mandatory tender for purchase on the Mode Change Date and on the first day of each 

succceding Interest Period, respectively, at a Purchasu Price equal to the principal mount  

ilicrcof plus accrued interest. Owners shall be required to tender their Bonds to the Registrar at 

or prior to 11 :OO a.m., Ncw York City timc, on the Mandatory Purchase Ddtc for purchssc, 

unlcss such Owncfs notify the Rcmarketing Agent, by mcans of a Notice of Retention in thc 

form attachcd hcrcto as Exhibit B delivered no latcr than the datc specified in 8 Notice of 

MadiItory 'r'cnder in the form artnched hcrcto os Exhibit 13, that they wish to retain their Bonds 

(in no event, later than IO days prior to the Mandatary Purchase Dare). 

(c) Mtintkrtory Piirchtrsc~ Upon Slrb.s~iiirtion or Ejcpircition o/' Leiier of ('redit. 

On or prior to the 25th day ncxt preceding ( I )  the Substitution Dntc, or (2) the Expiration Date, If 

ihe Port has failed to deliver to the Registrar an Alternate Credit Facility or a combhation of an 

A~lcrnuls Credit I k i l i l y  and a 1,iquidity Facility (unless the Port hns elcctcd to con:'crt t! 

Donds to B Fixed Mdc on or prior to the Expiration Date), then the Registrar shall give notice to 

the Register4 Owners and thc other Notice IParties stating: 

( i )  in the c w *  of a Substitution TcwJer IMc, (A) that the Letter of Credit is 

k ing  replaced by un Altcrnatc Credit Facility and/or I.iquidity Facility (specifying the identity 

of the issuer ofthe Alternate Credit facility and/or the Liquidity Facility, as the case may be, and 

thc Substitution Date); (a) the exyecled anting or ratings on the Bonds as of the Subslitution Date 

and whether such rating(s) are uxpcted to or may (as applicable) bc reduct!, incxascd, 
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withdrawn or suspended; and (C) that the Bonds are required to be tendered for purchase 

(specifying the Substitution Tender Date and the procedures for tender, and stating that if not so 

tendered Bonds will be deemed tendered and interest thereon will cease to accrue on the 

Substitutiort Tender Date); or 

(ii) in the case of an Expiration 'render Date, that (A) the Letter of Credit is 

scheduled to expire (specifying the Expiration Date); (B) the Port has not arranged for the 

extension of the Letter of Credit or Alternate Credit Facility and/or Liquidity Facility or an 

Altcrnate Credit Facility andlor Liquidity Facility has not been delivered as of the date of such 

notice; and (C)the Bonds are required to be tendered for purchase (specifying the Expiration 

'lender Date and the procedures for tcnder, and stating that if not so tendered Bonds will be 

deemed tendered and interest thereon will ceuse to accrue on the Expiration Tender Date). 

The failure to mail such notice pursuant to clauses (i) and (ii) above with respect 

to any Bond shall not affect the validity of the mandatory purchase of any other Bond with 

respect to which notice was so maited. Any notice mailed shall he conclusively prcsumed to 

have bccn given, whether or not actually received by my Registered Owner. 

Payincnt of the Purchase Price of such Bonds shall be made by wire transfer in 

irnmcdiatuly availclblrr hnds by thc Registrar hy the closc of' business on such Mandatory 

Apvenwn~. Each bond in R I)aily Mode, Weekly M&, Commercial Papcr Mdc or Long Term 

Mdc is subject to mandatory purchasc at the Purchase Pricc on the Default Tcndcr Date. Such 

wtittrn notice shall bc givcn by thc Dank to ths Registrar who shall, immediately upon vcccipt 

thewf, transmil (t copy or such nolice to all Notice Parties. No later than the third day wxt 

pnycding the M~dat0t-y Purchase I)a& the Registrar shall give aoticc to thc Registered Owners 

staling [hut the Bonds arc required to bc tendered for prchaw: (specifying the Mandatory 

Puxhasc. L h ~ e  nr?d the pmcduws for tender and stating that if not so tendercd Bonds shall k 

&~tncd tende%,d and interest thsrwn shall ccasr: to 8ccruc mi the Madittory Purchw Datc). 

'I'hc t'ailim to mail such notice with respec1 to my Bond shell not aft'ect the validity of the 

mandatary purchase of my other Rord with ~ s p c c t  to which notice was so mailed. Any notice 

nrailed shall be conclusively prcsunwd to have been given. whether or not actually received by 

any o\tner. Payment of the Purchase Pricc shall be made by wire transfer to nccounis designated 

-49- 



by the Registered Owners in irnmcdiiitely available funds by the Registrar by the close of 

business on the Mandatory Purchase Date. 

Section 4.03. Homarketing and Purchase. 

(a) Kcmcrrketing of Tendered Bunds. Unless otherwise instructed by the Port, 

with the consent of the Bank, the Remarketing Agent shall use all reasonable efforts to remarket 

Bonds or portions thereof for which notice of  tender has been received pursuant to 

Section 4.01(b) or which are subject to mandatory tender on a Mandatory Purchase Date (other 

than a Default Tender Date). The terms of any remarketing by the Remarketing Agent shall 

provide for the payment of the full Purchase Price for tendered Bonds by the purchaser to the 

appropriate DTC Pruticipant in immediately availabie funds at or before 1200 noon, New York 

City time, on the Purchase Date. The Remarketing Agent shall not remarket any Bonds to the 

Port. The Remarketing Agent shall not sell any Bond as to which a notice of Mdc Change Date 

or  notice of redemption has been given by the Registrar unless the Remarketing Agent has 

notified the Person to rvhoni the sale is made of the conversion or redemption. Bank Bonds may 

not bc remarketed (delivered to new purchascrs) unfess the Registrar has reccivcd written 

confirmalion by Electronic Means from the Dank to the effect that thc "Principal Portion" and 

the "Interest Portion" as defined in the Liquidity Facility or Cwdir Facility has bcm fully 

winstatcd with rcspcct to such Bank Borids or  will bc upon the remarkcting ufihe !3onds. 

(b) i'rcrshmt. u f Tencktvtd hnrlr.  

(1)  Noticc. Not irrter than 12:00p.m., New York City timc, on any 

I'utchilsc' 1)atc or Mnndutory Purchase Dnlc, as thc case may bc. the Rcmurkcting Agent shall 

give notice by telephonc or Electronic Means to thc Registrar of the principal m o u n t  of tendand 

Ikinds that wen' ramarkcted and (how that HFW not ~ w k c t ~ r f ,  if any. Not Iutcr than 

1 2 1 5  pm.. New York City timc., on the Pu~.has;e Date or thc Mandatory Purchase Date, thc 

Kegistriu shall give notice to the f'ort and the h n k  or the issuer of any Liquidity Facility by 

tclephotrc or Eiectronic Mean(;, specifying the principal amount of tendered Bonds as to which 

thr Keniarkcting Agent has not W R U U ~ C I ~ .  Not later than 1:OO p.rn., New York City time, on 

the i'urchw Oaic or the Mandatory Purchase Date. the Remarketing Agent shall give notice to 

tho Kcgisrw by telcphonc (promptly confirmed in writing or by Electronic Means) of the names, 

addresw and taxpayer idenlification numbers of the purchasen, the dcnomincrtions of Bonds to 
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be delivered to each purchaser and, if available, payment instructions fbr regularly scheduled 

interest payments, or of any changes in any such information previously communicated. 

(2) Sources of Payments. The Remarketing Agent shall direct to be 

paid on the Purchase Date all amounts representing proceeds of the remarketing of such Bonds, 

such payments to be made in the manner and at the time specified in subsection 4.03(a) above. If 

such amounts are not sufficient to pay the Purchase Price, the Registrar shall immediately notify 

the Port and the Bank or the issuer of any Liquidity Facility of any deficiency (but no later than 

12:30 pm., New York time). Pursuant to the Credit Facility or Liquidity Facility, the Bank or 

the issuer of any Liquidity Facility shall. following receipt of purchase notices and transfer 

instructions from the Registrar in the name of the Rank or the issuer of a Liquidity Facilily, on 

the Purchase Date. purchase such tendered Bonds by delivering to (or at !he direction 09 the 

Registrar for the tendered Bonds the Purchase Price therefor in immediately available funds in an 

amount equal to such deficiency prior to 230 p.m., New York City time, un the Purchase Date or 

the Mandatory Purchase Date. If money is  rcccived by the Registrar as remarketing procccds or 

from the Bank or the issuer of my Liquidity Facility, any such amounts shall bc deposited by the 

Registrar in the Purchasc Account to be u d  solely for thc payment of  thc Purchase Price of 

tcndercd Bonds arid shall not be coinmingled with other ftmds held by the Registrar. All Bonds 

so purchased by the Bank or the issuer of any Liquidity Facility shall be iegistcfcd in thc n m c  of  

the t3ank or the issuer of any Liquidity Iacility, as the case moy bz, on the Purchasc Date, shall 

hc hcfd in trust by the Kcgistrar on bchalf of the Bunk or the issuer of any Liquidity Facility, as 

the C'ILSC may be. and shail noi he wlerrscd from such trust unless thc Hcgistrirr shall have 

rcccivecl clMittca instructions from the Dank or thc issuer of my Liquidity l:acility and written 

confirmalion by Electrunic Means that the C'rcdit Facility or Liquidity Facitiiy h a  btxm 

rcirstatcd. 

(3) Payments of the, I'mrchasc: Price. No! htcr than thc close of 

business on the Purchuse Dbte and upon receipt by the Registrar o f  100% of rhc. q.gnlga!c 

Purchw Price of the tended Bonds, the Purchase Pricc of such Bonds shall be paid to the 

Registered Owncrs klrcrcof. Such payments shall be made by wire tmsfer  of imineuiately 

avnilablc funds. Such paymcnrs shall be made ftn: fwm the p r c i i d s  of the remarketing of such 

Bonds by the Remarketing Agent, and second. fram moneys rccsivcd from the Bank mdcr the 

Cnulit Facility or u Liquidity Facility. 
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Section 4.04. Purchase Account. There is hereby created with the Registrar a 

segregated trust fund to be designated the “Purchase Account.” The Purchase Account shall 

consist of two sub-accounts to be designated respectively the “Remarketing Subaccount” and the 

“Bank Purchase Subaccount.’* 

\ If by the terms of the remarketing, the Registrar receives any moneys from the 

remarketing of Bonds, the Registrar shall deposit or cause to be depsited into the Remarketing 

Subaccount, if and when received, all moneys delivered to the Registrar as and for the Purchase 

Price of remarketed Bonds, such money to be used to pay the Purchase Price of remarketed 

Bonds. 

‘fie Registrar shall deposit or cause to be deposited into the Bank Purchasc Account, 

when and as receivcd, all moneys delivered to thc Registrar, if any, from the Bank or the issuer 

of any Liquidity Facility pursuant tc; the Credit Facility or a Liquidity Facility. such money to be 

used to purchase unremarketed Bonds, which Bonds shall thereafter be registered in the name of 

the Bank or the issuer of such Liquidity Facility and considered Dank Bonds. 

Amounts held in the Bank Purchasc Subaccount and the Kcmnrketing Subaccount by the 

Registrar shall be held uninvested and separate and o p r t  froin dl othcr funds, accounls mind 

su baccoun 1s. 

On thc dutc of purchase, the Registrar shall rcgistcr and dcfiver (or hold) or carrccl all 

llonds purchased on any purchasc date 11s follows: (A) h n d s  p u r c h s d  or rcnmrkctcd by the 

Remarketing Agent shall be registered and madc ovsilablc to thc Remarkctiny Agent by 

2315 p m ,  Ncw York City time, in mcordmcc with thc instructions of the Rcmnrketing Agcnt; 

(0) norids purchased with proceeds oTa drawing on thc Credit I:acility or Liquidity Facility shdl 

bc hcld us flunk Ilonds and shall be held in trust by the Registrar on behalf of thc Bank or thc 

issuer of  m y  Liquidity Facility and shall not b@ re lewd from such trust unless thc Registrar 

shall have received written instructions from the Ifmk or the issuer of any Liquidity Facility d, 

unless the Bonds a x  to Bc cancelled, written confirmation by Electronic Mcms t h r  thc Lcttcr of 

Credit hus been reinstated. Notwithstanding anything hehein to the contrary, so long as the 

t3onds rue hcld under the hook-entry only system in accordance with Stx?ion 2.05 hereof, h i t &  

will not \Kt delivered as yet firth above; rather, transkrs of beneficial ownership of the Bonds to 

the person indicaied above will be cfiected on the registridtion books of DTC purslml to its rules 

and pmccdurcs. 
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Bonds purchased with proceeds of a drawing on the Credit Facility or Liquidity Facility 

pursuant to this Section shall constitute “Bank Bonds” and shall be held by the Registrar as agent 

for the Bank or the issuer of any Liquidity Facility pursuant to the Reimbursement Agreement 

(and shall be shown as such on the registration books maintained by the Registrar) unless and 

until (1)(A) the Registrar has written confirmation by Electronic Means from the Bank or the 

issuer of any Liquidity Facility to the extent contemplated by the terms of the Credit Facility or 

Liquidity Facility that the Credit Facility or Liquidity Facility, as the case may be, has been 

reinstated with respect to such drawing and (B) the Bank or the issuer of any Liquidity Facility 

has notified the Registrar by facsimile (thereafter promptly confirmed in writing by U.S. Mail) 

that such Bonds have been released pursuant to the Reimbursement Agreement and are no longer 

Bank Bonds or (2)the Bank Bonds have been purchased by the Port and surrendered for 

cancellat.2on. Pending reinstatement of the Credit Facility or thc Liquidity Facility and release of 

such Bank Bonds, as aforesaid, the Bank or the issuer of any Liquidity Facility or their respective 

designee may assign them to an afllliote and shall be entitled to receive all paymcnts of principal 

of and interest on Bank Bonds and such bonds shall not bc transfcrablc or dcliverable to my 

party (including thc Port) except thc Dank or  he issuer of any Liquidity Facility pursuant to tho 

Reinibuwment Agreement. Unless an Event of Jhffiult has O C C U I Y ~  or if thc Port otherwise 

instructs. the kcmarkcling Agcnt shnll continue to use its bcst cfforls to arv\nyc for the d e  6f 

any I h n k  l h d s ,  subjtct to fcll rcinvtatcment of the 1,cttcr of Credit with respect to the drawings 

with which such t3onds were purchased, nt a price equal to the principal amount tlicreof plus 

accrucd interest (ROI including interest owed to thc Bank at the Bank Ratc). 

Notwi!hstanding anything to thc c o n t r i  in this subsection, if and for so long as the 

tlonds arc lo bc registered in uccordance with Scction 2.02 hckof. the registration requin’mcnts 

under this suhswtioti (u) shull be Jcemcd saiisfred if Dank nonds are (1) registcred in the nanw 

of  the Securities Dcpsitory or its nominee in accorhnce with Swtion2.05 hereof, and 

(2Xi) owdited on the books of the Sccurifies Depository to the account of lite Registrar (or its 

nominee) md further rrcditcd on the books of the Registrar (or swh  nominee) to the account of 

the h n k  (ut its designee) or (ii) credited on the books of the Securities Depository to the account 

ofthc Hank or the issuer of my Liquidity Facility or their rcspcctibt nominee. 

In the event that any 130nds are registered to the Bunk or the issuer of any Liquidity 

Facility pursuant to the provisions of this section above to the extent requested by the Bank or 
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the issuer of any Liquidity Facility, the Remarketing Agent shall offer for sale and use its best 

etTorts to sell such Bonds at a price equal to the principal amount thereof plus accrued interest 

(not including interest owed to the Rank at the Bank Rate). 

All Bonds to be purchased on any date shall be required to be delivered to the principal 

office of the Registrar at or before (A) 1:OO p.m., New York City time, on the purchase date in 

ihe case of Bonds accruing intercst at Commercial Paper or Daily Rates; (B) 12:OO noon, New 

York City time, on the purchase date in the case of Bonds accruing interest at Weekly Rates; or 

(C) 5:OO p.m., New York City time. on the second Business Day prior to the purchase date in the 

case of Bonds accruing interest at Long Term Rates, except for Bonds delivered by or on behalf 

of an Investment Company in accordance with Scction 4.06 hereof which may be delivered by 

3:Wp.m.. New York City time, on the purchase date. If the Owner of any Bond (or portion 

thereof? in certificated form that is subject to optional or mandatory purchase pursuant to this 

Article fails to deliver such Bond to the Registrar for purchase an the purchase date, and if the 

Registrar is in rcceipt of thc Furchaw Price therefor, such Bond (or portion thereof) shall 

nevcrthclcss be dwnied purchased on the day ftxcd for purchase thereof and ownership of such 

Hond (or portion thcrcof) shall bc transferred to chc purchaser thereof w provided above. Any 

Ownix who fails to deliver such Bond for purchasc shall have no further righis thereunder cxcep~ 

thc right to rcccivc the f'urchasc Price thereof upon prwntntiotr and surrender of said Bond to 

the Kcgistmr. 'Ihc Registrar shall. as to my tcndcrctci Bonds o r a  serics which have not ken 

dclivcmf io i t  (i) promptly notify the Rcmarkcting Agent of rich nonddivery and (ii) place a 

stop tmnst'cr against an nppt.opriose amount of Bonds of such wries rcgistcred in the nrunc of 

such Regislrred Bwncqs) on thc bond rc@miltion bwks. The Rcgistmr shail place such stop@) 

commencing with the lowcst xriul number Bond of the scrics rrgistcred in thc name of  such 

Rcgisrcred C)tvncr(r) until stop transfers have been placed against an appropriate amount of 

fhntls of such serics uiliil the appropriate tended Bonds of such s r i c s  are dclivercd to the 

kyisinu. Upon such delivery. thc Registrar shall make any ncwxmy adjustments to thc bond 

registridtion books. 

Scctian 4.05. -- Letter 01 Credit; Alternate Credit Fncillty. 

(a) Ihring any Mode (other t h  the Fixcd Mode), while the Credit Facility or 

Liquidity Facility is in effect with respect to a series of Bonds, on each P u n h s c  Date or 

hland4uory Purchase Date, the Registrar, by tciecopied demand given before 12:30 pm., 
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New York time, shall notify the Bank or the issuer of any Liquidity Facility of its need for funds 

to pay the interest (not including interest owed to the Bank at the Bank Ratc) on and/or principal 

of and/or the Purchase Price of tendered Bonds in accordance with the terms of the Credit 

Facility or Liquidity Facility so as to receive thereunder by 230 p.m., New York City time, on 

such date an amount, in immediately available funds. sufficient (together with the proceeds of 

the remarketing of Bonds (received and available to the Registrar prior to the time of drawing or 

demand under the Credit Facility or Liquidity Facility, as the case may be) in connection with a 

purchase drawing if the Bonds are then being remarketed) on such date, to pay the Purchase 

Price in connection therewith. The Registrar shall deposit amounts received from the Bank or 

the issuer of any Liquidity Facility to pay the Purchase Price of tendered Bonds in the Bank 

Purchase Subaccount pursuant to Section 4.04 hercof. During any Mode (other than the Fixed 

Mode), while the Letter of Credit is in effect, on the Business Day prior to any Interest Payment 

Date and/or any other date on which a payment of principal with respcct to the Bonds is due. 

whethcr by maturity or redemption in advance of maturity, ils the cnsc may bc. the Kcgistrar, by 

tclecrzpicd cremilnd given bcforc 3:O pm., Ncw Y6rk time. shnll notify Iliu Dank or the issucr of 

any Liquidity Facility of its nwd for funds to pay interest cin and/or principal of thc Bonds in 

accordance with thc t cms  of the Cwdit Vacility so ils to nwivc thereunder by I :O p.m. on such 

intercst Paymcnt Date o r  datc on which u paynieiit of principal with respect to the tjonds is duc 

un umowt, in immedialcly ovuilablc funds. suficicnt to pay such intcrcst (not inciucting interest 

owed to the flank ut thc t3ank Hate) andlot principal. Tire Hcgistrnr shAl hold such funds 

separtitc ctnd apart in tnist for the benefit of Rcgistertd Owncn, and such funds shall not be 

commingled with any other funds fcr any othcr purpos. No drawing on the Liquidity Facility or 

C d i l  Facility niay be nli& for Ihnk Iloncts or I~OMIS held by the Pmt. 

(b) If at iuly tine $here shall have bccn deliwwd to the Registrar (i) an 

Altenratc Credit Vucility ur Liquidity Facilily in substitution fix the Letter of Crcdit then in 

c f f ~ ~ t ,  (5) Fnvornble Opinion of I3ond Counsel. and (iii) written evidence satisfactory to rhc 

llank of the provision for purchase from ths Rank of nli Bank Bonds, at R price equal to the 

principal amount thereof plus uccruc.d and unpaid interest. and payment of all mounts due i t  

u d e r  thc Keimbursenient Agreement and the Reimbursement Honds oli or kfo rc  Ihe effective 

dutc of such Altcmntc Credit Facility or Liquidity Fncility, then the Rcgistrar shall ucccg~ such 

Alternate Credit Facility or Liquidity Facility on 0% Substitution Date and shall surrender t k  
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Letter of Credit immediately to the Rank following the Substitution Date. The Port shall give the 

Registrar, the Remarketing Agent and the Bank written notice of the proposed substitution of an 

Alternate Credit Facility or Liquidity Facility for the Letter of Credit then in effect no less than 

45 days prior to the proposed Substitution Date. ’Ten days’ prior notice of any proposed 

substitution of an Alternate Credit Facility or Liquidity Facility shall be given by the Registrar to 

the Registered Owners. 

Section4.06. Tenders by Investment Companies. The Owner of any Bond issued 

hereunder that is an investment Company, or is holding Bonds on behalf of an investment 

Company. may. at its option, notify the Remarketing Agent and the Registrar of such fact in 

writing and in such notice irrevocably elect to have its Bond(s) purchased on the next date on 

which such Bond(s) may be purchased pursuant to Section 4.01 hereof. Any notice delivered by 

an Investment Company with respect to its Bond(s) shall contain the information required under 

Section 4.01 hereof and shall be irrevocable with the same ef tk t  described in Section 4.01. 

ARTECLE V. 

PAYMENT OF BONDS; DlSPOSlTION OF ROND PROCEEDS 

Section 3.01. Payment of Bonds. 

(a) Sttliorilirtcire Lien Bcind tirnd, A special fund o f  the Pcrt dcsignatcd the 

Tort of Scaltla Siihordinatc l.ien Revenuc Bond Fund, Yerics i999” (thc “Subordinaic Lien 

Uond Futid”) is hcrcby authoriad to be created in thc ofice of thc T’rcasurcr of the Port for the 

purpose of paying and wur iny  thc payment of thc Uonds. The Suhordinatc Lien Oond Fund 

shall be held scparatc and apart from all o:her funds and accomis of thc Port and shnlt be a trust 

fund for the ownets of thc Donds. 

l’he Port hereby irwvocably obligates and binds itself for a. long as m y  Bonds remain 

Oulstiulding to set asidz and pay into thc Suburdinatc L i w  aond Fund froin Avairablc Revenue 

or nroncy in the Revenue Fund, on or prior to the respxtive dates the wnc bcc~nzc due (and if 

such paynicnt is made on the due date, such payment shalt be msdc in imniediaiely avnilrrble 

funds): 

( I )  Such amounts as arc quircd to pay the inrcrcst scheduled to 

k a m e  due on Outstanding Bonds (including pynient of all Bank Bonds and the 

Reimbiirsement Bonds); and 
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(2) Such amounts with respect to Outstanding Bonds as are required 

(A)to pay maturing principal, @)to make any required sinking fund payments, and (C)to 

redceni Outstanding Bonds in accordance with any mandatory redemption provisions (including 

payment of all Bank Bonds and the Reimbursement Bonds). 

(b) Priority of Use of Gruss Resenrie. The Port's Gross Revenue shall be 

deposited in the Revenue Fund as collected. The Revenue Fund shall be held separate and apart 

from ali other funds and accounts of the Port, and the Gross Revenue deposited therein shall be 

used only for the following purposes and in the following order of priority: 

- First. to pay Operating Expenses not paid from other sources; 

Second. to make all payments, including sinking fund payments, required to be made into 

the debt service account(s) within any redemption fund maintained for First Lien Bonds to pay 

the principal of and interest and premium, if any, on any First Lien Bonds, 

Third, to make all payments required to be made into any reserve account(s) rnairitained 

for First Licn Bonds to secure the payment ofany First Licn Bonds; 

__I_ Fourth, to makc all payments required to be made into any other revenue bond 

rcdcmption fund and dcbt xrvicc account or resrvc ascount created thcrein to pay and sc'curc 

thc payment of the principal of, prcmium, if any, and interest on any mvcnw bonds or other 

revcnue obligations of thc Port having licias upon the Net Revenues and the money in the 

Kuvrnuc Fund junior und inferior to the lien thercon fot thc peymcnt of the principd of, 

premium, if my, and intcrcst on any 1:irst 1,ien Bonds, bui prior t3 thc lien thcreon of 

Subordinate Lien Parity Bonds; 

- Fitlh. to make pymcnts necessary to be paid into any bond fund or debt wrvicc account 

uwotcd to pay the debt service on Subordinate Lien Parity Ronds, including, but not limited to 

thc Subordinarc Lien t3ond Fund to pay the principal of and interest on Subordinntc Licn Pari:y 

13onJs; 

I_ Sixth, to make all paynisnrs r c q u i d  to !x niade into the reserve account(s) securing 

Subordinate Licn Parity Bonds; and 

-- Seventh, to make all payments required tc k made into the Repair and Renewal Fund 

under the terms of the Master Resotution to mainiain any required balance therein; and 

Eighth, to retin. by ndcmption or purchase in the open rnarkd any outstanding ceveiiue 

bonds or other rcvenue obligations of the Port as aukhoii-d in the various resolutions of the 
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Commission authorizing their issuance or to make necessary additions, betterments, 

improvements and repairs to or extension and repjacements of the Facilities, or any other lawful 

Port purposes. 

(c) Lirw ori Awiluhle Retanircr. The Bonds and the lien thcreof created and 

established hereunder shall be obligations only of the Subordinate Lien Bond Fund, herein 

authorized to be created. The t3onds shall be payable solely from and sccured solely by 

Available Revenue. and by drawings under the Uredit Facility; provided however, that any series 

of Future Subordinate Lien Parity Bonds also may be payable from and secured by a Credit 

Facility pledged specifically to or provided for that series of Future Subordinate Lien Parity 

Bonds. However, any Future Subordinate Lien Parity Bonds and :he Outstanding Subordinate 

Lien Parity Bonds shall not be secured by thc Letter of Credit. Funds drawn under the Letter of 

Credit shall be held separately and shall not be available for payments with respect to the 

Outstanding Subordinate Lien Parity Bonds and Future Subordinate Lien Parity Bonds. 

i+.w *and attcr the time of issuance mrf delivery of thc Bonds and so long thcreaner as 

any of thc some amain Outstanding, thc Port hereby irrevocably obligates and binds itself to set 

usidc und pay into the Sitbrdinatc Lien I3ond I h d  out of Avsilahic Revcnuc, on or prior to the 

dale on which the intcrest on, pwmium, if any, or principal of and interest on the R o d s  shall 

bccomc due. the amount necessary to pay such intercst, premiunr, or principd md interest 

corning due on the Boirds. 

Said amounts so picdgcd to be paid into the respective Subordinate Lien Bond Fund arc 

hcrcby declurcd to bc a prior licn and charge upon the Gross Kevcnuc superior to all other 

charges ufcrny kind or nature whntswver except for Operating Hapcnses arid except for the lien 

on (iross Kcvenue of the Pcmiitted Prior Licn Bonds and except that thc mioun!s so pledged are 

of q u a l  lien to thc liens end charges on (iross Revenue of the Outstanding Subodinata Lien 

1k)nds and to the iien and churgc which niny htcaflcr bc made to pay and secure the paymen: of 

the principrcl uf and intcrest on any Future Subonlinztc Lien Parity Bonds. 

Thc Bonds shall i r a t  in any manner OF to any extent constitute gcnetal obligations of rhc 

Port or of the State of Washington, or of any political subdivision of the State of Washington, 

and no tax rvvenucs of the Port may be 4 to pay the principl of and internst on the Bonds. 

(d) Reimbrrrsemertr Buncis. Tile obligations ol' the Port relating to the Bonds of a 

series undcr the Reimbuwnwnt Agreement are evidenced by a "Reimbursement Bond" with 
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respect to that series issued by the Port thereunder. Each "Reimbursement Bond" is also secured 

hy the Subordinate Lien Bond Fund (but not by moneys in the Purchase Account or by moneys 

drawn under a Credit Facility or Liquidity Facility), all in accordance with the Reimbursement 

Agreement. 

Section 5.02. Use of Moneys in Subordinate Lien Bond Funds and Moneys Drawn 

Under Credit Facility. Money in the Subordinate Lien Bond Fund shall be used solely for the 

payment of the principal of, premium, if any, and interest on, the Bonds as the same shall 

become due and payable at maturity, upon redemption or otherwise, and the lien of the Owners 

of Bonds on such moneys on deposit in the Subordinate Lien Cond Fund and moneys received 

from a draw on the Credit Facility shall be first and prior to thc lien of any other person thereon. 

Funds for !he payment of the principal of, premium, if any. and interest on the Bonds shall be 

dcrived from the following sources in the order of priority indicated: 

(a) moneys drawn by the Registrar under the Credit Facility for the payment 

of the principal of or intcrcst on the Bonds; and 

(b) payments made by the Port pursuant to Section S.Ol(b) hereof. 

'The Crcdit Facility shall bc thc obligation of the Bank to pay to the Registrar, in 

accordmcc with the terms thcrcuf, such mounts  6s shdl be specified therein and available to be 

drawn thcrcunder for the timcly paynwnt sf thc principal of mi# intercst on the Bonds (whether 

ut thuir s~atcd maturity, or upon wdcmption or otherwise), and. if thi! Credit Fwility so pcmlltu, 

prcmium, a d  portions of  the Purchasc Pricc of  Bonds corresponding to principal and intcrest 

rhuwon, r q u i r d  to be mndc pursuant to, md in accordance with, the provisions of this 

n'suluiion. Money drawn undcr the Credit Facilr!y by the Registrar shall hL. held by the Registrar 

sc-nurate and apmi and shall not be commingled with any Port funds. Such money shall not be 

w-inverted. 'I'he Credir k'ucility shall bc rcduccd to the cxtcnt of  any drawings thereuiidcr and 

rcinstcrtcd in accodancc with the terms thencf. The I.ettcr of Credit d c l i v c d  on the Closing 

b e  shall terminate on September I ,  2004 or earlier upon the wcurrence of OIK of the events 

rrsulting in early tcnnination sfx.ci1icrl therein a r  later if extended os provided in the 

Kcimbummcnt Agwement and Letter of Cndil. 

'Fhc Putt may requost an extension of the termination date of  the Letter of Credit or may 

provide for thc deliwry of an Alternate Crtdit Facility prior to the Expiratinn Dare of the Letter 
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of Credit or Alternate Credit Facility. 8s the case may be, or upon conversion from one Mode to 

another. 

Section 5.03. Enforcement of Rights. The Registered Owner of each of the Bonds or a 

trustee for the Registcrrd Owners of any of the Bonds may by mandamus or other appropriate 

proceeding require the transfer and payment of money 8s directed in this resolution. 

Section 5.04 Permitted Prior Lien Bonds and Future Subordinate Lien Parity 

Bonds. 

(a) Permitted Priur Lien Bundv. As provided in the Master Resolution, the 

Port reserves the right to issue one or more series of First Lien Bonds by means of a Series 

Resolution (as such term is defined and required under the Master Resolution) for any purpose o f  

the Port now or hereafter permitted by law, provided that the Port shall comply with the terms 

and conditions for the issuance of First Lien Bonds .set forth in the Master Resolution. In 

addition, the Port RISO reserves the right to issue obligations payable tiom Net Revenue available 

ancr payment of thc amounts describcd irr paragraphs &j through D I ~  of Section S.Ol(b) of  

this resolution, and having h ( s )  on such Net HCVCRUCS prior to thc lien of the Dotids auld the 

Outstsnding Subatdinate Lien Bonds. Such obligutions shall k wbjccr to such turns. conditions 

and oovcnants set forth in their rcsptiwc nuthorihy rcsolwions. 

(b Future Sidwdinute Lien Purity Bonds - Cierturul ProvfsiGtk%. The Port 

Iwrcby further covcmts and agrccs with the Ownctr: of each of the Bonds for as long as m y  of' 

thc sanw renrain Outstanding that it wil! no: issue any Future Sutxwdinato 1 . h  Parity Bonds that 

consiitutc a charge nnd ticn u p n  the Availablc Revcnuc equal to thc lien tlicnwn of the 13onds. 

unlcss. uxccp! for Future Subordinntc Licn Parity I3onds issued for tcfrrndiny purposcs pursuant 

to subsection (c) below, ( i )  for DS long as thc Bonds or the Outstanding Subordinate Lien Uonds 

rcnrain Outstsanding at the time of thc issuance of such Future Subordinale Lien Parity Bonds the 

1'01-1 is not in dcfauli undcr this ruwlution, and (ii) either of the conditions ( I )  at (2) below is 

sat i s:i~Y. 

( I )  C'crtificatc R e q u i ,  Unlcss thc Port is able to mtet the critcrio set 

forth in (2) belo\v, a cmilicate shall be liled with thc Port (as described in this subsection (b) or 

subsection (c) below) demoiLstrating fulfillment of the Suhodinntt. Lien Parity 'l'est. 

(i)  commencing with the first full fiscal year following the errrlicr of (A) the Date ofCoinrncrcia1 

Operation ofthe I'ucilities to be !inanccd wi!h the p r w x d s  of the Futun: Subordinate !.ien Parity 



Bonds or (B) the date on which any portion of interest on the Future Subordinate Lien Parity 

Bonds then being issued no longer will be paid from the proceeds of such bonds, and (ii) for the 

following two fiscal years. 

(2) No Certificate Required. A certificate shall not be required as a 

condition to the issuance of Future Subordinate Lien Parity Bonds: 

(i) if the Future Subordinate Lien Parity Bonds are being 

issued for refunding purposes upon compliance with the provisions of subsection(c) of this 

section; or 

(ii) if the Future Subordinate Lien Parity Bonds are being 

issued to pay Costs of Construction of Facilities for which indebtedness has been issued 

previously and the principal amount of such indebtedness being issued for completion purposes 

does not exceed an' amount equal to an aggregate of 15% of thc principal amount of indebtedrless 

theretofore issued for such Facilities and reasonably allocable to the Facilities to be completed as 

shown in a writtcn certificate of the hsignated Port Representative, and there is delivered a 

Consultant's certificate stating that the naiure and purpose of such Facilities has not materially 

changed. 

h ccrtificatc may be delivered by the Port without G Consultant if the Available Revcnue, 

bitscd upon thc financial statcrncnts of thc Fort for !he Urw: Perid. comborated by thc certified 

statements of the Division of Municipal Copmations of thc State Auditor's d'tlcc of the State of 

Washington, or airy succcssor to thc dutics rhercof, or by at! inclepndctzt certified public 

accounting firm for the 12w Pcriod, is suflicicnt such thHt the Subordinate Lien Parity Test will 

be fulf i l l4  commencing with thc first ti;!! ! k a t  year fol!awing the carlier of (i) thc b e  of 

Commercial Opefation of the Facilities to be financcd with the prucecds of the Future 

Subordinate Lien Parity Roncis DS reasonably mtiniatcd by the Port, or (ii) the date on which MY 

portion of interest on thc Futurc Subordinate Licn Parity Rands then hciny issued will not be 

paid from the: procceds of such Future Subordinate Lien Parity Bonds and for she following two 

Liscnl yairs. Except as provideti in the forcgoing paragraphs, compliance with the coverage 

rcquircrnents of this Scction 5.04 shall be Jemonstratcd conclusively by a certificate of a 

Consul tan t. 

In making h e  computations of Available Revenue for the purpose of certifying 

compliance with the Subordinate Lien Parity Test, the Consultant shall use as a h b  thc 
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Available Revenue for the Base Period. In making such computations the Consultant shsll make 

such adjustnients as he deems reasonable. 

(e) Fiilirre Siibordinure Lien Purily Bonds For Refunding Purposes. The Port 

may issue Future Subordinate Lien Parity Bonds for refunding purposes, as follows: 

(1) Future Subordinate Lien Parity Bonds may be issued at any time 

for the purpose of refunding (including by purchase) Subordinate Lien Parity Bonds including 

amounts to pay principal thereof and redemption premium, if any, and interest thereon to the date 

of redemption (or purchase). any deposits to a reserve account or to purchase a Qualified Letter 

of Credit or Qualified Insurance and the expenses of issuing the Future Subordinate Lien Parity 

Bonds to purchase or refund the .same and of  effecting such refunding upon delivery of a 

certificate as provided in subsection (b)(l ) above. Such refunding Future Subordinate Lien 

Parity Bonds also may be issued without a certificate if the Maximum Annual Debt Service on 

all Subordinate Lien Parity Bonds to be Outstanding aner the issuance of the refunding Future 

Subordinatc Lien Parity Bonds shall not be greater than the Maximum Annual Dcbt Service on 

the bonds to be rcfundcd were such refunding not to occur. 

(2) Future Subordinate Licn Parity Bonds m y  bc issueti at m y  time 

for the purpose of rcfunding (including by purchase) any other bands of thc Port having a lien on 

Available Revenue on a parity with or prior to the licn of the Bonds, provided that such bonds 

arc Perniittcd Prior Licn Indebtcdncss or Subordinutc Lien Parity Bonds, including mounts  to 

pay principal thereof and rcdcmption prcrnium, if nnjr, and intercst thcccon IO the date of 

rdemplion of such bonds (or purchasc), my &posits to a rcsctvc account or to purchrisc a 

Qualitled 1.clter of Credit or Qualified irisuraiicc and the cxpcnscs of issuing the Vuture 

Subordinate Lien Parity nonds to purchase or itfund the same and of en'ccting such refunding; 

provided, howevcr, that prior to the issuance of such Future Subordinate Lien Parity Bonds the 

Port must prouidc a certificate if rcquircd by this section. 

(3) Future Subordinate Lien Parity Bonds may be iwcd for thc 

purpose of refunding (inchding by purchase) a? any t h e  within one year prior to naturity my 

bonds of thc Port having a lien on Avaihblc Revenue on a parity with or prior to the Lien of the 

Honds, provided that such bonds arc Permitted Prior Lien Indebtedness or Subordinate Lien 

Parity Bonds, for thc paynrent of which suflicient Available Rcvenue or other money we not 

available, without the .quiremcnt of a certificate pursuant to this section. 
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(d) Liens Subordinute to Sitbordhute Lien Parity Bonds. Nothing herein 

contained shall prevent the Port from issuing revenue bonds or other obligations which are a 

charge upon the Available Revenue junior or inferior to the payments required by this resolution 

to be made out of such Available Revenue to pay and secure the payment of any Subordinate 

Lien Parity Bonds. 

Section 5.05. - Covenants. The Port hereby makes the following covenants and agrees 

with the owners and holders of each of the Bonds for as long as any of the same remain 

Outstanding. 

(a) Sirhordinute Lien Rule Cbwnunt. The Port will at all times establish, 

niaintain and collect rentals. tariffs, rates, fees, and charges in the operation of all of its business 

for as long as any Bonds are Outstanding that will produce Available Revenue in each fiscal year 

at least cqual to the mounts required to be deposited during such fiscal year from Net Revenues 

into the Subordinate Lien Bond Fund, any other bond fund established or maintained for the 

benefit of Subordit?-atc Lien Parity Bonds and to any fund established or maintained to pay any 

Port Payments due with respect to any Derivative Product and any other amounts due to the 

I'lonk and to thc issuers of credit facilitics for the Outstanding Subordinatc Licn Parity Bonds or, 

to the cxtcnt not otherwisc provided for, to any Reciprocal Payor, but exch~ding from each of the 

foregoing, puymcnts msdc or to bc made froin refunding debt and capitalized debt xrvicc or 

othcr money irrevocably sct aide for such payment. 

If the Avoifable Revenue in any fiscal year is less than required to fulfill thc Suhrdinatc 

Lien Knte Covenant. thcn the Port will retain 8 Consultant to make rccomnrcndationv ils ta 

operations und the revision of schcdulics of rentals. tariffs, rates, fees mid ctrargcs; and upon 

wceiving such rccommendations or giving reasonable opportunity for such rccommendations to 

bc. made, thc Commission, on the basis of such recommendations and other available 

infomiation, will establish rentals, twin's, ra!es. fces wid charges for services and operations 

which will be iiecessilfy to mcct the Subordinate Lien Rate Covenant in the fiscal year during 

which such adjustments are made. If the Commission has taken thc steps set forth in this 

pimigraph and the Available Reveiiuc in the fiscal year in which adjuslments we made 

nevertheless is not sufficient to meet the Subordinate Lien Rate Covenant, there shalt be no 

default under this Section 5.oj(t i !  during such fiscal year, unless the Port fails to meet the 

Subordinate Lien Rate Cuvennnr for two consecutive fiscal yesus. 
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(b) Pwfurnmrtce of Cuventim. The Port will duly and punctually pay or 

cause to 5u paid out of the Subordinate Lien Bond Fund the principal of and interest on the 

h n d s  at the times and places as provided in this resolution and in said Bonds provided and will 

at all times faithfully perform and observe any and all covenants, undertakings and provisions 

contained in this resolution and in tho Bonds. 

( c )  Muin/t)nunw uf Fucili/ies. 'The Port will at all times keep and maintain or 

c a u x  to be kept or maintained all of the Facilities in good repair, working order and condition 

and will at all times operate or cause to be operated the same and the business or businesses in 

connection therewith in an eflicient manrzer and at a reasonable cost. 

(d) Stile or Cundemnurion of fr@ws. In the event that any Project or portion 

thereof is sold by the Port or is condemned pursuant to the power of eminent domain, the Port 

will apply the net proceeds of such sale or condemnation to other Facilities or to the retirement 

of Permitted Prior Lien Bonds or Subordinate Lien Parity Bonds then Outstanding. 

(e) Insiirunce of Fucilf/ius. The Port will keep or arrangc to keep all Facilities 

insured, if such insumncc is  obtainable at reasonable rates and upon rcrrsonable conditions, 

against such risks. in such amounts, and with such dcductihlcs as thc Commission or the 

h5igniilL.d Port Reprcwntalivc shall dccm necessary. 

(I) in.riircmcr Agcrk.:? for t  f,lrrhlli/y. 'Thc Port will at al! times kecp or 

urrlmgc to kccp in full forcc and cffcct plicics of public liability and property h i a g e  insumncc 

which will protect the Port agrtinsr imyonc claiming damrlgcs of my kind or nature, if such 

insurance is  obtainable at n.wnab1c rates and upon sewnublu conditions, in such mounts  and 

with such dcductiblcs as thc Clonimissiun or the lksignated Port Rcpscsentative shall deem 

(g) Aliritirmtrtrce uf lbih trncl Records. The Port will kecp and maintain 

propcr books of account and acctlratc wcords of all of  its revenue, including tax receipts, 

rc'ccivcd from my sourcc whatsoever, and of ail costs of ndrninistratl~~ and maintenance and 

operation of all of its business that ase in accordance with generally accepted nccouneing 

principles its in efkct fmm time to  time. On or before I20 days af\cr each fiscal year the Port 

will prepare or cawe to bc prcparc. un operating statement of all of the businoss of the Port for 

such pnmding fiscal year. Each such annual statement shall contain a statement in detail of the 

Gmss Revunw, tax receipts, expenses of administmrisn, expenses of normal operation. cxpcws 
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of nonnal and extraordinary maintenance and repair, and expenditures for capital purposes of the 

Port for such fiscal year and shall contain a statement as of the end of such year showing the 

status of all funds and accounts of the Port pertaining to the operation of its business and the 

status of all of the funds and accounts created by various resolutions of the Commission 

authorizing the issuance of outstanding bonds and other obligations payable from the Gross 

Revenue. Copies of such statements shall be placed on file in the main ofiice of the Port and 

shall be o p n  to inspection at any reasonable time by the owners of Subordinate Lien Bonds. 

(h) The Port will provide fifteen Gays' prior written notice to Beneficial 

Owners of the Bonds in the event of a change in the identity of the issuer of any Credit Facilities 

securing payment of the Bonds. 

Section 5.06. Derivative Products. 'The following shall be conditions precedent to the 

use of any Derivative Product on a parity with Subardinate Lien Parity Bonds: 

(a) G'enerul Purity T e s ~  The Derivative Product must satisfy the 

requirements for 1;uture Subordinate Lien Parity Bonds dcscribcci in Section 5.04 of this 

resolution. 

(b) O>plniun of Bund Corrnwl. 'Ihe Port shall obtain an opinion OF its Bond 

Counsel on thc duc uurhoriution and execution of such Derivative Prodm opining that thc 

uctiori proposcd to hc tnkcn by the Porr is aurtrorixd or gcrmittcd by this rcmiution and by 

Washington law or thc applicnhic provisions of' any rosolutian authorizing Futurc Subordinate 

Lien Parity Bonds and is not ptohibitcd by the wsolutions that uuthorid the issumce of the- 

Outstanding Subordinate I.im Bonds, amended or supplemented and will not ndvcmly affect thc 

exclusion from gross inconic for federal income tax purp0sc.s of the interest on any Subordinate 

Lien Parity Rods  then outstunding. 

(c) Ptcynrunl.~. Each Dcrivntivc Product skll sct forth the mmncr in which 

the Port Puyments and Reciprocal Payments arc to be calculotcd and D xhetlule of Derivative 

entering into a krivativc Product, the Commission shall adop a resolution, which shalt: 

(1) create and establish un account 10 be entitled the "Dcrivativt Product 

Accouni'* or provide fur some other way to account for the use of a Derivative Product; establish 
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general provisions for the retention of Net Revenues in amounts sufficient to make, when due, 

Port Payments; 

(2) establish general provisions for the rights of providers of Derivative 

Products or Derivative Facilities; and 

(3) set forth such other matters as the Port deems necessary or desirable in 

connection with the management of Derivative Products as are not clearly inconsistent with the 

provisions of this resolution. 

Except as may be otherwise provided in the resolutioii establishing a Derivative Product 

Account, additional Subordinate Lien Parity Bonds may be delivered in connection with any 

Derivative Product. ‘This resolution may be amended in the future to reflect the lien position and 

priority of any payments made in connection with a Derivative Product; provided, however, that 

termination payments under Derivative Products may no! attain a parity lien with Subordinate 

Lien Parity Bonds. 

Section 5.07. DispositioMYond Proceeds. 

(a) Swies 19Y9A Bond Prucuedr. The prmceds of the Series 1999A Bonds shall be 

applid as follows: 

( I !  All interest, if any, on the I W A  flonds ilccnrcd ii-bm thcir date to the &!c 

of delivery shali be )*.aid into the Subordinate Licn Bond Fund; 

(2) A sum specified by the Designated Poft Rcprescntnrive to thc ‘hxmret 

prior to the closing ami delivcry of the Series 1999A Dotids shall be deposited in thc Cripitaliml 

lntcrcst Accuunt-Series 1999A (hereinalter nulhorized to bc crcatcd); and 

(3) The mmainder of thc prwwis of the 199% Bonds shall lx paid into the 

Chnsimction Fund- 1999A (hminaRer authorized io be crcatcd). 

Ihc Treasurer of the Port is hereby authorizcd md directed to create 8 special account, 

thc “Port of Seattle 1999A Capitalized lntcrcst Account” fthc “Capitaliwd Interest 

Accoufit-Scrics lV99A”) for the purpose of holding Bond pmccds and intenst earnings thereon 

to be w d  and disbursed to pay interest t.xprrse on the Bonds (including reimbursement to the 

Bank) pending substanlist completion of the non-AMf Projects nuthorid in Section 2.01 of 

this rcsolution. 

The Treasurer of the Port is hereby authorized and directed to create a special fund or 

account of the Port, designated as the “Port of Startle Construction Fund, 1999A” (the 
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“Construction fund-l999A”). The money on deposit in the Construction Fund---l999A shall 

be utilized to pay or reimburse the Port for the Costs of Construction of the non-AMT Projects 

and costs incidental thereto, and costs incurred in connection with the issuance and sale of the 

Series 1999A Bonds, to the extent designated by the Port. 

All or part of the proceeds of the Series 1999A Bonds may Be temporarily inwsted in or 

with such institutions or in such obligations as may now or hereafter be permitted to port districts 

of the State of Washington by law that will mature prior to the date on which such money shall 

he ncedcd. 

In the event that it shall not be possible or practicable to accomplish all of the non-AMT 

Projects. the Port may apply the proceeds of the Series 1999A Bonds to pay the costs of such 

portion thereof or such other projects as the Commission shall determine to be in the best 

interests of the Port, subject to the limitations of Section 5.08 of this resolution. 

Any part of the proceeds of th.: &ties 1999A Bonds remaining in the Construction 

Fund-1999A and the Capitalized Interest Account- Series 1999A afier a12 costs referrcd to in 

this section have been paid may bc used to acquire, construct, equip and make other 

improvements to the Facilities ofthc Port subject to the limitations of Seciioii 5 9 8  hercof or may 

be transfcned to the Subordinate Lien Dorid Fund for the uxs and y ~ r p s c s  thcwin pmvidcd. 

(b) Series fYYLB R o d  Procuetls. The proceeds of the Series 19998 t3onrls 

shall be applied (1s follows: 

(1)  All interest, if any, on thc 19991) Bonds accn& fmm their date to :he date 

of delivery shall be paid into the Subordinate L k n  Oond Fund; 

(2) A sum qxcitied by the: Desigritcd Port Wcprcscntativc to thu ‘Treasurer 

prior to thc closing and delivery of the Series 199923 Bonds shall be deposi!cd in the Capitdiwd 

Intcn‘st Account-Scrics 1909B (hercinattcr auttiorizcd to be ercatd); and 

(3) Thc remuindcr of thc pnxecds oh thc !W9B Bods shall bc paid into the 

Construction Fund-1999R (hereinafter nuthorizcd io bc creitted). 

‘Thc l’reasuxr of the Port is hereby authorizd and dilvcrcd to create a spcciui account, 

the “Part of !kattle 199913 Capitalized Intrresl Account” (the “Copilulird lnteresl 

Account-Seairs lWI3”) for the purpose of holding Series 19991) Bond proceeds d intenst 

eainings thereon to be used and disburse1 to pay intercst e x p m e  on the Series 1999B Bonds 
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(including reimbursement to the Bank) pending substantial completion of the AMT Projects 

authorized in Section 2.01 of this resolution. 

The Treasurer of the Port is hereby authorized and directed to create a special fund or 

account of the Port, designated as the "Port of Seattle Construction Fund, 19998" (the 

"Construction Fund-I 9998"). The money on deposit in the Construction Fund-1 999B shall 

be utilized to pay or reimburse the Port for the Costs of Construction of the AMT Projects and 

costs incidental thereto. and costs incurred in connection with the issuance and sale of the 

Series 19998 Bonds, to the exten! designated by the Port. 

All or part of the proceeds of the Series 19998 Bonds may be temporarily invested in or 

with such institutions or in such obligations as may now or hereafter be permitted to port districts 

of the State of Washington by law that will mature prior to the date on which such money shall 

be needed. 

In the event that it shall not bc possible or practicable to accomplish all of the AMT 

Projects. the Port may apply the proceeds of the Series 1999D Oonds to pay the costs of such 

portion thcrcof or such other projects as the Commission shall determine to be in the best 

intcwsts ofrhc Port, subject to the limitations of Section 5.08 of this resolution. 

Any part of thc proceeds of khe Scrics 1999B Donds remaining in the Construction 

Fund--19991) and the Capitalized interest Account- Serics I W R  after dl costs d e m d  to in 

this scction haw becn paid m y  be w d  to acquire. construct, q u i p  and makc other 

iniprovcmcrirs to the Facilities of thc Port subject to the limitations of Section 5.08 hercof or may 

bc transferred to thc Suhrdinatc Lien Bond Fund for the uses and purposes thcrcin providcd. 

Section 5.08. Tax - Covenants. 

(a) Tux C.'uwnunt. Ihe Commission Covenants to uridertake dt sctions 

rcquircd to maintain the tax-exempt status of interest on the Bonds under Seclion 103 of the 

('ode as xi forth in the Arbitragc ttnd Tax Ccrtitication. 

(b) No Dcmk Qiicilijictiiion. The Bonds shall not be qualiticd tax-exempt 

ohligutions punuunt to Section 265(b) of thc Code for investment by financial institutions. 

Section 4.09. DQ9ults and Remedies. The Port hereby finds and determines that the 

failure or refusal of the Port or any of its ofticers to perform the covenanls and obligations of 

this wsolution will endanger the operation of the Facilities and the application of Gross Revenue 
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and such other money. fmds and securities to the purposes herein set forth. Any one or more of 

thc following shall constitute a Default under this resolution: 

(a) The Port shall fail'to make payment of the principal of any Bonds when 

thc silnic shall become due and payable whether by maturity or scheduled redemption prior to 

mibturity; 

(b) 'The Port shall fail to make payments of any installment of interest on any 

I3onds when the same shall become due and payable; 

(c) The Port shall default in the observance or performance of my other 

covenants, conditions, or agreements on the part of the Port contained in this resolution, and such 

dcfnult shall have continued for a period of 90 days. 

Upon the occuncnce and continwtion of a Defauii, thc Bank shall be entitled to cxercise, 

on bchalf of the Bondowncn, any of the remedies provided under this section and, for as long as 

the I h n k  is not in dcfnult of its obligations under the Credit Facility. the Bank shall be the only 

pur~y entitlcd to cxcrcisc thc remedies provided undcr this section. Thew shall be no waiver of a 

Default hclvundct with rcspect to thc Bonds unless the Registrar shall 'be assured that the Credit 

Facility or Liquidity Ibcility, 8s tire casc may bc. h a  been fully rcinstatcd. 

Upon the txcunmcc of  a Dcfrrult a d  so long us such Ihfault shall not have h e n  

rcrncdierlond subject IQ thc foregoing pxoynpil. a Bondownem' 'rrustec niny k appointcd for 

thc Bonds by thc owwps of 5 1% in principal mount of'thc 0uWm.Iing Donds by w instrument 

or concurrent inslrunicnts in writing signed and ucknowledged by such Bondowners or by their 

atturnoys-in-fuct duly uuthotizcd and dclivcwJ to such kmdowncrs' 'I'tuste, notification thercof 

k ing  givcn to thc Yon. Any Uondowners' Trustw appointed under the provisions of this 

Sectionshall bc u bunk or trust company organized under the luws of a slil!c or a national 

bunkiny association. 'Ihe fees irtrd cxpnses of B Bondowners' Truster: shdl be b m c  by the 

I3rrndownc.n and not by thc Pwt. 'I'hc bunk ot  INS^ company acting as a Rondowxrs' 'I'Ns~w 

nluy t#. removed at uny tinic, und u successor Bondownas* Truqtr'c may k appointed by he 

wncrs  of 51% in ptiticiprrl moun~ of Ihc flonds Outstanding, by an instrument or concurrent 

instruments in wiling signcd and ecknowled:JUcd by such Bondowncrs or by their rtttarncys-in- 

fact duly uuthorird. 

'Ihc Hodwners '  Trustw appoinhd in the manner hcrcin provided, and each successor 

thereto, i s  hcnby dslnrcd to bc 4 trustw for the owncrs of all the Bonds for which such 
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appointment is made and is empowered to exercise all the rights and powers herein conferred on 

the Bondowners' Trustee. 

A Bondowners' Trustee may upon the happening of a Default and during the 

con!inuation thereof, take such steps and institute such suits, actions or other proceedings in its 

own name, or as trustee, all as it may deem appropriate for the protection and enforcement of the 

rights of Bondowners to collect any amounts due and owing the Port, or to obtain other 

appropriate relief, and may enforce the specific performance of any covenant, agreement or 

condition contained in this resolution. 

Any action, suit or other proceedings instituted by a Rondowners' Trustee hereunder 

shall be brought in its name as tmstee for the Bondowners and all such rights of action upon or 

under any of the Bonds or the provisions of this resolution may be enforced by a Bondownets' 

Tnistee without the possession of any of said Bonds. md without the prduclion of the same at 

any trial or proceedings da t ing  thereto except whcre othcrwisc required by low, and the 

respective owners of said Bonds by taking and holding thc samc, shall bc conclusively dccmed 

irrcvocably to appoint o Uondowncrst 'rrustcc the true and lawful trustee to the rcspcctive 

owncrs of said Bonds, with authority to institute m y  such action, suit o r  prmading; to recti ' vc as 

trustw arid deposit iri  trust my sums that become disrributablc on account o f  said Bonds; to 

exrvutc my p a p  or docurncnts for the receipt oisuch motleys. and to do all acts with wspcct 

thcrclo that the Hondowncr himself might have dotic in person. Nothing hewin containcd shall 

hc decmcd to authorh or srnpowcr any thdownets' 'i'rustcc io consciit io accept 01 dopt, on 

hhalf  of uny uwwr of said Ihnds, my plan of rcorganimtion or acljustincnl atTecting the wid 

I)onds or uny right of' any ownt'r thetcof, or to authorize or empowsr the Oondowncrs' 'hustcc to 

vote the claims of thc o~~ncrs thereof in any rctccivership, insolvency, liquidation. bunkrup!cy. 

rrrc?rgenirution or other proceeding to which the Port shall bc n party. 

No uwwr o f  uioy om or mow UT the Hotids shall have my right to institute my action, 

suit o r  prcwcxiinp at low or in equity for the cnforccmcnt of the same, unlcs. Default shall ham 

httppetd and hc continuing. and unlt.. 110 Bondowi~crs' Trustee has k n  appointed as hcrcin 

;mvidcul, but tiny n.mzdy herein aulhoriwd to be exercised by 9 Bondownem* Trustee may be 

cxwcinnl iridividwlly by my Bondowner, in his o w  nanre and on his o w  behalf or for !he 

knullt of all Hodowners. in the cvrnt no Bondowners' TWSW has k e n  appoinred, or with the 

conwit of the IlonJovriicn' Trustee if such Bondowners' Trustee has bcen appointed; provided 
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however, that nothing in  this resolution or in the Bonds shall affect or impair the obligation of 

the Port which is absolute and unconditional, to pay from Available Revenue the principal of and 

interest on said Bonds to the respective owners thereof at the respective due dates therein 

specified. or affect or impair the right of action, which is absolute and unconditional, of such 

owners to enforce such payments. 

The remedies herein conferred upon or  reserved to the owners of the Bonds and to a 

Bondowners' Trustee are not intended to be exclusive of any other remedy or remedies, and each 

and every such remedy shall be cumulative and shall be in addition to every other remedy given 

hereunder or now or hereafter existing at law or in equity or by statute. The privileges herein 

granted shall be exercised from time to time and continued so long as and as often as the 

occasion therefor may arise and no waiver of my default hereunder, whether by a Bondowners' 

Trustee or by the owners of Bonds, shall extend io or shali affect m y  subsequent default or shall 

impair any rights or remedies consequent thereon. No delay or omission of the Bondowners or 

of II Uondotvners' Trustee to cxercise any right QT p w c r  accruing upon any default shall impair 

any such right or power or shall be construed to bc. a waiver of any such default or acquicsccncc 

tiiercin. 

Upon any such waiver, such hfaulo shall cease ta cxist, and any Default arising 

thcrefrom shall be ducmcd IO have kcrr curd,  for cvcry p u p s  of this resolution; but no such 

waiver shall oxiend to any subsequent or other defrrult or impair any right conxqucnt thereon. 

Section 5.10. Compliance with Parity condi$ions. The Conmission hereby finds and 

determines as r c q u i d  by Seclion 5-04 of Kcsolution No. 3238, as nmcndcd, Section 4-04 of 

Kcsolution No. 3255 and Section I8 of Resolution No. 3276, as ouncndcd. as follows: 

-- f:irst: 'rhc Port is ~io t  and will not be in dcfault 31 the tinic of iss;swncc of the Bonds of its 

obligations under Resolution No. 3238; and 

-- Secund: The Conmission has btwn assutid that prior to the is.wance and ds6ivtry of the 

Bonds, it will have on hand a certificate from the Designated Port Rcpwsentative (prepared as 

prescribd in the Subordinate Lien Kewlution) demonstrating fulfillmciit of' the Subordinate Lien 

Parity Tost, commencing on thc f i ~ t  full fiscal y e a  following the earlier of (1 )  the Date of 

Commercia! Operation of the Projects or (2) the date on which any portion of interest on the 

Bonds no longer will bc paid from the proceeds thereof and for the following two fix4 y e a .  
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The limitations contained in the conditions provided in Section 5.04 of Resolution 

No. 3238, as amended, Section 4.04 of Resolution No. 3255, as amended, and Section 18 of 

Resolution No. 3276, as amended, having been complied with, the payments required herein to 

he made out of the Available Revenue to pay and secure th!: payment of the principal of, 

premium, if any, and interest on the Bonds shall constitute a lien and charge upon such Available 

Revenue equal in rank to the lien and charge thereon of the Outstanding Subordinate Lien Bonds. 

ARTICLE VI. 

THE REMARKETING AGENT; THE REGISTRAR; SALE OF BONDS 

Section 6.01. Appointment of Remarketing Agent. There shall at all times prior to 

conversion of the Mode to the Fixed Mode be a Remarketing Agent hereunder, The Port 

appoints Lchman Brothers Inc. as the initial Remarketing Agent hereunder to remnrket the Bonds 

pursuant to this resolution, and to keep such bmks and records as shall be consistent with 

prudent industry practice and tis make such books and records available for inspection by the 

Bank, the Pur! and the Registrar at all reasonable times. 

The Remarketing Aycnt may at any time resign and bc discharged of thc duties and 

obligations created by this resolution by giving the noticc sct forth in the Remarkctiny 

Agmcmcnt, ‘Ihc Remarketing Agent may be removed upon notice set forth in the Rcmarkcting 

Agreement at the dircction of thc Port. by written notice to thc Rcmurkcting Agent, the Bunk and 

the Kcgistfar. Any successor Remarketing Agent shall bc B mumbcr of the National Association 

of Securitics Dculen, Inc. (or successor to its functions) tmd shall bo authorizcd by law to 

pcrfonn all the duties set forth in this rcsolution. 

After conversion to the Vixcd Modc of Bonds of a series, thcrc shall bc no Remarkcting 

Agent for thc Ronds of such series. and as to such Don& all rcfercnccrs hcrcin to the 

Remarketing Agent shall thcroatlcr be of no cffcct. 

Section 6.82. Additional Duties of Registrar. The Registrar shall prform the duties 

specifid hereunder consisrent with the terms of the Fiscal Agency Agreement md this 

resolution. 

Section 5.03. Successor Hemarketing Agent by Merger. If t k  Rcmarkcting Agent 

(or any co-Remiuketing Agent) consolidates with, merges or conveas into, or transfers all or 

subsitintially all of its assets to, iuiothcr corporation. the resulting, surviving or transferez 
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corporation without any further act shall be the successor Kcmarketing Agent (or co- 

Remarketing Agent). 

Section 6.04. Sale of Bonds. The Bonds shall be sold by negotiated sale to Lehman 

Brothers Inc., Goldman, Sachs & Co., PaineWebber Incorporated and Siebert Brandford Shank 

& Co. LLP, as Underwriteis (the “Undenvriters”), under the terms and conditions thereof as 

provided in the Bond Purchase Contract and in this resolution. The Designated Port 

Representative is hereby authorized to negotiate and execute a Bond Purchase Contract on terms 

consistent with this resolution and substantially in the form przsented to this Commission with 

only such changes he/she deems reasonable. The Designated Port Representative is hereby 

authorized and directed to do everything necessary for the prompt execution and delivery of the 

Bonds to said Underwriters and for the proper application and w e  of  the proceeds of sale thereof. 

’The Bonds will be printed at Port expense and wili be delivered to the Undewriters in 

accordmcc with the Bond Purchase Contract. with the approving legal opinion of Preston Gates 

& 1311is LLP, regarding the Bonds rcproduced on each dcfinitive Bond. 

The proper Port officials arc authorized and directcd to do cvcrythitig necessary for the 

prompt dclivcry of thc Doncis to the \lndcnvriters and for the propr  application and use of the 

proceeds of thc sale thereof. 

Section 6.05. AmrovaI o f  Ofllcial Statement, ‘lhc Iksignated Port Kcpresentative is 

hcrcby authorizcd and dircctcd to wview, approve and cxwutc on behalf of the Port an official 

statcment with respect to the l3onds. 

Section 6.06. - Approval of  Financing Dmurncnts. ‘I’hc Commission tinds that cn tchg  

into the Kcmarketing Agrcemcnl and the Kcimburscmcnt Agwcmcnt is in the Port’s best intcmst. 

The Commission thewfore ltuthorizcv thc execution of thosc documents and ol the Ofiicial 

Srntenicnt by the Pesignutcd Port Kcprcsantative (with such changes to tho= documents CUI may 

bc approvcd by the fksigiiatLd Part Keprescntetivc and an? consistent with this msolution) und 

the pcrfonnancc by thc Port of its obJigations thereunder. 

Section 6.07, Specific Authorizations. lhc Dcsignaterl Port Represciimtive may, in his 

o r  her discretion. without further action by ~ h c  Commission, (a) effect changes in MAe of the 

I h d s  from one Mode to another. and, in the event of il failurc to establish a New Modc, to 

effect D change to the Commercial Pap; M& ils provided in this nlsolutian, (b) negotiate 

extensions of the Expiration Date, and execute document: necessary to eRwt such changes, and 
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(c)effect such changes in Mode and negotiate such extensions of and fees for the liquidity 

facilities for the Bonds, and execute documents necessary to effect such changes and (d) execute 

a Continuing Disclosure Certificate providing for an undertaking by the Port to comply with 

Rule 15~2-12 promulgated by the Securities and Exchange Commission. 

Section 6.08. Appointment of Successor tu Remarketing Agent(s) or  Bank. The 

Commission authorizes the Designated Port Representative to appoint successor@) to the 

Remarketing Agent (with the prior written consent of the Bank, which consent will not be 

unreasonably withheld), upon receipt of notice of resignation from the Remarketing Agent. The 

Commission additionally authorizes the Designated Port Representative to remove: the 

Remarketing Agent when, in the sole discretion of the Designated PorC Representative, such 

removal is deemed necessary or beneficial to the Port. In the event of such resignation or 

removal, the Designated Port Rcpmsentativc niay negotiate a contract with, or issue a request for 

proposals for, a successor Remarketing Agent, as appropriate. and execute a contract with the 

SUCCCSSO~ so selected; provided. however. that no successor may be appointed by the Designated 

Part Rcprcsentative if the nppointrnent of such successor would result in the withdrawal, 

suspcnsian or downgrade in the ratings of the Bond? by any Rating Agency. 

The Cornmission nuthorizcs thc Iksignared Poft Repwmtativc to obtain an AIternatc 

Credit Facility and/or a Liquidiry Facility (and to imuc s new Reimbummcrtl Mnd upon thc 

sunender of un misting Reirnbusment Dond) whcn, in the sole diwreticn of the Designated 

Port Representative, such teplocemcnt is dtxmed necessary or beneficial to thc Port. In the event 

of such rcplsccmcnt, the Ucsignatcd Port Representative may negotiate a contract with, or issue a 

reyucst for proposals for, il MCW Hank nnd/or issucr of the Liquidity Vacility and execute a 

contwi with thc new Dank so slectert. 
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ARTICLE VII. 

MISCELLANEOUS 

Section 7.01. Contract; Severability. The covenants in this resolution and in the 

Bonds shall constitute a contract between the Port and the Registered Owner of each and every 

Bond. If any one or more of the covenants or agreements provided in this resolution to be 

performed on the part of the Port shall be declared by any corut of competent jurisdiction and 

final appeal (if any appeal be taken) to be coiltmry to law, then such covenant or covenants, 

agreement or agreements, shall be null and void and shall be deemed separable from the 

remaining covenants and agreements in this resolution and shall in no way affect the validity of 

the other provisions of this resolution or of the Bonds. 

Section 7.02. Notice by w!. Any notice required to be given hereunder by mail to the 

Registered Owners shall be given by mailing a copy of such notice, first class postage prepaid, to 

the Registered Owners of all the Bonds at their addresses crppslring in ihe Botd Register. 

Section 7.03, Referwces to Bank. or  Issocer of Liquidity Fncility. Notwithstanding 

any provisions contained hcnin to the contrwy, aftcr the cxpintion or termination of the Credit 

Facility and atlet all obligations owcd to the Bank or the issuer of thc Liquidity Fztcility pursuant 

io the Heimbulxmcnt Agrccmcnt have been paid in full CII discharged. ail rzfemnces to thc Bank 

or the issuer of the Liquidity Facility and the Cwdit Facility conhincd herein shall be null and 

void and of no futthur forcc and cffcc~. The Hugism shall no8 have any lien on moneys 

rcccivsd under the Credit Facility or the liquidity Facility or received as remarketing p w d s  

for payment cf its fees and cxpnws, and the Rc~istrar shall not seck indemnity as a condition to 

making B dmwing under thc Credit Vaciiity or Liquidity Facility, making paynrcnts to Owncrs of 

-Scctioa 4.04. -.II Nottces. All \vrittcn notices to bc given hcre4.w to my Notice Party 

shall be givcn by first*class mail, postage prepaid to the party or plrrtics entitled thereto at tho 

address wt forth below, or at such other d r e s s  as may be provided to the other parties 

hereinafter listed in writing from time to time, namely: 
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If to the Port: 

The Port: 

PORT or: SEATTLE 
Pier 69 
271 1 Alaskan Way 
P. 0. Box 1209 
Seattle, Washington 981 1 1  
Attention: Chief Financial Officer 
Telephone: (206) 728-3207 
Telefax (205) 728-3205 

The - Bank, with rcspect to credit matters: 

Cornmenbank Aktiengesellschaft. New York Branch 
2 World Financial Center 
New York, New York 1028 1-1 050 
Attention: Edward Neu 
Telephone: (21 2) 266-7508 
Telefax: (2 12) 266-7530 

The Bank, with respect to Letter of Credit mizfters: 

Comnienbank Ak\iengesullschaf\, New Ysrk Branch 
2 World Filldncial Center 
New York, New York 10281-1050 
Attention: Joachim Pawh, LOC Group 
'i'dcphonc: (2 i 2) 266-7255 
Tclcfax: (2 12) 266-7427 

lxhrnan Brothers 
701 Fifth Avcnuc, Suitc 710i 
Scattlc, Washington 98 IO4 
Attention: Public Finaticc hparlnicnt 
'I'clcphone: (2%) 344-5838 
'I'cle fa?c : (206) 233-28 I7 

lxhtnun Urothcrs 
2 World 1:inancial Center, 9L' Floor 
Municipal Short-'icnn 'I'mdinglUndcrwiting 
New York, New York 10048 
Tcluphone: (2 12) 528- 101 5 
l't! IC fax : (2 12) 526- I386 

Registrar: 

'I'lIE RANK OF NEW YORK 
10 1 I\wcIay stwet, 2 1 Floor 
New YorD;, New York 10286 
Attention: Corporate Trust Registrar Adririnislntion 
'I'elephont.: (2 12) 8 15-5091 
Telefitu: (212) 81 5-5393 

Mudy 's: 

MOODY'S iwEsrms smvicE, INC. 
99 Church Stmet 
New York, New York 10007 
Attention: Public :kwice &partment Rating ks ldVR00  
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S&P: 

STANDARD & POOR'S RATINGS SERVICES, 

55 Water Street 
New York. New York 10041 
Attention: Manager, Municipal Finance Department 

a Division of the McGraw Hill Companies 

Fitch: 

Fitch IBCA, Inc. 
One State Street Plaza, 28* Floor 
New Yo&, New York 10004 
Attention: Public Finance 

Section 7.05. Payments Due on Holidays. If an Interest Payment Date is not a 

Business Day then payment shall be made un the next Business Day and. except as provided in 

Article 11, no interest shall accrue for the intervening period. 

Section 7.06. Notices to Hating Agencies. I The Port shall give immediate notice to each 

Rating Agency then maintaining a rating on the Bonds in the event: 

(a) 

(b) 

(c) 

l'he Rcmarketing Agent or the Registrar resigns or is replaced; 

This resolution is amended or supplemented; 

An Alternate Cmlit Facility or Liquidity Facility is provided; 

(d) Thc Bonds are ctmged from one Mode to another Modc (specifying the 

icngth of the ncw'lntcrest Pcrid(s)); 

(e) 'Ihcrc hns bccn a redemption or defeasance of thc 13onds: 

(0 A Mandatory Purchase Dare has mcumd as a result 

nanrcinstillcmunt of thc L.ctter of Credit; or 

f th , 

(g) The Rcmukcting Agrccmcnt. thc Reimburscmcnt Agreement or the 1.ettcr 

of Credit is amended, supplemented, extended, terminated 8 r  expired or replaced. 

Section 7.07. Amendments Without Rejgistercul Owners C o n , .  This resolution 

may be amended or supplemetrkd from time to time, without the consent of  the Rcgisterrd 

Otvnurs by a Suppleniunlal Rcsolution adoprid by the Commission for one or more of the 

following p u p x s :  

(a) to add additional covsnanls of the Commission or to wmndei my right or 

power herein conferrcxl upon the Pcrt; Oi 

(b) to cure any ambiguity or to cum cotwt or supplement any defective 

(whether because of any inconsistency with any o h r  provision hcreofor ottwwisc) provision of 
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this resolution in such manner as shall not be inconsistent with this resolution or to make any 

other provisions with respect, to matters or questions arising under this resolution, provided such 

action shall not impair the security hereof or adversely affect the interests of the Registered 

Owners; or 

(c) to provide or modilj procedures permitting Registered Owners to utilize a 

certificated system of registration for Bonds; or 

(d) to modify, altcr, amend, supplement or restate this resolution in any and 

all respects necessary, desirable or appropriate in connection with the delivery of a letter of 

credit, liquidity facility, standby bond purchase agreement or other security or liquidity 

arrangement; or 

(e )  to modify the provisions for optional or mandatory redemption at thc 

commencement of a Long Terni Mode or Fixed Mode; or 

(f) to modify, alter, urnend, siipplemsnt or restate this resolution in my and 

all rcspects nccewry, desirable or app:opriate in order to satisfy the requirements of niy Rating 

Agency which may from rime to time provide a rating on the Honds, or in older to obtain or 

retain such rating on the Bonds ils is dtcmcd ~?cecssuy by the Port: or 

(g) for any purposc, if such amendment bccomcs cd’t’ectivi: only following a 

niundulary tcndcr of all Bonds for purchase. 

.Section 7.08. Amendments With Registered Owners Conseut. This resolution may 

be amcndcd from time io time by a Supplemental Kcsalution opproved by the Rcgistercd Owncrs 

of 51% in oggrcgotc principal amount of the Bonds then Outstanding; provided, that (a)no 

cimcndnicnt shu!l be made which affects the rights of somc bur fcwer thsn all of the Rcgistcred 

Owners of’ Ihc Outstanding Bonds without thc consent of the Register& Owncrs of SI% in 

aggregate principal mount  of thc Bonds so clffwted, and (b)excepi as cxprcssly nuthoriad 

hereunder, no amendment that altcrs the interest mtcs on any Bonds, the maturity date, Intercst 

Paymcnt Dates, purchase upon tender or redemption provisions of any Bonds, this Section 7.08 

without the corrscnt of the Registcrcd Owners of all Outsranding l3onds affcctcd thereby. For the 

purpose of consenting to iunendnrcnts undcr this Section 7.08 except for mendments that alter 

the interest rate on any Bonds, the niatwity date, Interest Payment Daics, purchase upon tender 

or wdenrption of  any Bonds. the t3ar.k shall be decmed io be the sole Registered Owncr of the 

13onds then Outstanding. 
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Section 7.09. Amendments With Bank’s Consent. Any amendment or supplement to 

this resolution shall require the prior written consent of the Bank. 

Section 7.10. lmmqliate Effect, This resolution shall take effect immediately upon its 

adoption. 

ADOPTED by the Port Commission of the Port of Seattle at a meeting thereof, held this 

$& day of Ay& , 1999, and duly authenticated in open session by the signatures of the 

commissioners voting in favor thereof and the seal of the commission duly affixed. 

PORT OF SEATTLE, WASHINGTON 

Commissioners 
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EXHIBIT A-1 

The following are the Non-AMT Projects, all or part of the costs of which may be paid 
from the proceeds of the 1999A Bonds: 

Improving garage lighting, purchasing fire vehicles, impmving IWS lagoon #3, resealing 
airport pavement joints, constructing, repairing and improving runway, apron and safety areas. 
improving sewer infrastructure, improving and expanding parking facilities, Y2K upgrades and 
acquisition of site for future development. 
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EXHiBlT A 3  

The following an: the AMT Projects, all or part of the costs of which may be paid from 
the proceeds of the Series 19998 Bonds: 

Airport Terminal construction, repairs, improvements and expansion, including restroom 
enhancements, seismic improvements, concourse expansion and electrical and mechanical 
upgrades and repairs; water system infrastructure improvement; cargo hardstads; Y2K 
upgrades; and equipment and property acquisition related to airport maintenance and expansion 
at Seattle-Tacoma International Airport, which is owned and operated by the Port. 

A-2 



EXHIBIT B 

NOTICE OF RETENTION 

Relating to 
Port of Seattle 

Subordinate Lien Revenue Bonds, Series 1999A and Series 1 W B  

'Ihe undersigned Owner acknowledges receipt of a Notice of Mandatory Purchase dated 
, 19-, and understands that after the Mandatory Purchase Date (1) if the 

Mandatory Purchase Date is also the first day of the Fixed Rate Period for the Bonds, Owners 
will no longer be permitted to tender their Bonds for purchase at their option and interest on the 
Bonds will be paid on each 1, (2) payment of principal of ar-d interest 
on the Bonds [and, if applicable, the Purchase Price of Bonds tendered for purchase], will be 
secured by a [describe credit facility] issued by [insert name of credit provider], (3) the Bonds 
are expected to be rated by, [insert nanie of Rating Agency]; however, the current rating 
may be increased or reduced or withdrawn on the Mandatory Purchase Date and such reduction 
or withdrawal may adversely affect the exclusion from gross income of interest on the Bonds, 
(4) if the Mandatory Purchase Date also is the first day of the Long Term Mode or the Fixed 
Mode, after the Mandatory Purchase Date the Bonds will bear a fixed rate of interest, and ( 5 )  the 
Bonds will be subject to mandatory tender on . Tne undersigned hereby 
irrevocably elects to retain the following Bonds owned by the Owner subsequent to the 
Mandatory Date of this and those Bonds. 

1 and- 

Principal Amocnt of  Bond 
-** 

Number of Bond 
$ 
$ 
$ 
s 

Thc undersigned owner recogtaizes that no interest will be paid on the Bond or Bonds 
attached to this Notice after the Mandatory Purchase Date unlem they are tendered for exchange 
in accordance with the terns of the Natice of MandatGry Ptuchasc.] 

[Upon presentution and suncnder of this Notice of Retention and the abovc-descrikd 
Bonds, the Trustee shall exchange tho Bond or Bonds indicated ih this Notice of Retention for a 
Bond or Bods which have the terms in effect with respect to such Bond or Bonds subsequent to 
the Mandatory Purchase Date.) 

DATED: 

Owner 
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