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RESOLUTION NO. 3238, as amended

A RESOLUTION of the Port Commission of the Port of Seattle,
authorizing the sale of $108,830,000 Subordinate Lien Revenue
Bonds, Series 1997, for the purpose of financing capital
improvements within the Port, providing the date, form, terms,
maturity, and method of determining interest rates of such series of
Bonds; providing the covenants and conditions under which such
Bonds will be issued; appointing a remarketing agent; approving the
forms of certain documents; and providing for the szle of the Bonds
to Lehman Brothers Inc., Goldman, Sachs & Co., PaineWebber
Incorporated and Artemis Capital Group, Inc.

WHEREAS, the Port of Seattle (the "Port"), a municipal corporation of the State of
Washington. owns aﬁ_d operates Seattle-Tacoma International Airport and a system of marine
terminals and properties; and

WHEREAS, the marine facilities of the Port are in need of capital expansion and
improveniem; and |

WHEREAS, the Port has authonized the issuance of revenue bonds in one or more series
pursuaht to Resolution No. 3059, adopted on February 2, 1990 and most recently amended by
Resolution No. 3214, adopted on Mar‘cﬁ 26, 19967(the "Master Resolution"); and

W_HEREAS. the Port has issued and currently hias outstanding fourteen series of first fien

révenue bonds pursuant to the Master Resolution, as follows:

T L i an

N Currently
Resolution Date of Origiral - Outstanding - Final
__ Number ssue Principal Amt. (1/2/97) ~ Maturity Dates

3060 2190 (A) § 66,240,49205 § 40,765492.05 12/1/14
3060 Y90 (B)  59,969,771.35 57,659,771.35 12/1/14
3060 211190 () 24,805,000.00 16,675,000.00 12/1/05 .
31l 4/1/92  (A)  25,450,000.00 21,610,000.00 117
311 4/1/92  (B)  115,440,000.00 98,270,000.00 RVAVAY
3120 2749 (A)  21,6%5,000.00 10,940,000.00 4/1/00

- 320 211193 (B)  60,750,000.00 33,560,000.00 11/1/01
3160 HA9Y (€)Y 21,170,000.00 © 8,930,600.00 1/1/99
3155 2/5/94  (A)  27,135,000.00 26,140,000.00 12/1/114
3155 27194 (B) 50,600,000.00 50,000,000.00 5/1/19
3155, 2/1/94 (O} 51,755,000.00 43,665,000.00 11109
3i96 YWUIS  (A)  26345,000.00 15,860,000.00 2/1/01
3218 4196  (A) 31,820,000.00 31,820,000.00 9/121
3215 419  (B) 74,520,000.00 74,520,000.00  9/1/17

(the "Outstanding First Lien Bonds"). and

WHEREAS, each of the resolutions authorizing the issuance of the Qutstanding First Lien
Bonds permits the Port to issue s revenue bonds having a lien on Net Revenues (as such term is
defined in the Master Resolution) subordinate to the lien thereon of the Qutstanding First Lien

Bonds; and



WHEREAS, pursuant to Resolution No. 3112, as amended, the Port has previously issued
and there remain outstanding $25,775,000 of Subordinate Lien Revenue Bonds, 1992 (the
"Outstanding Subordinate Lien Bonds"); and

WHEREAS, said Resolution No. 3112 permits the Port to issue revenue bohds on a parity
of lien therewith under certain conditions; and

WHEREAS, the Port has determined that such conditions-will be met; and

WHEREAS, the Port Commission has held a public hearing on the issvance of a series of
revenue bonds as required by Section 147(f) of the Internal Revenue Code, as amended; and

WHEREAS, it is necessary that the date, form, terms and maturity of such subordinate
fien revenue bonds be fixed and that the lien thereof on the Net Reveaues of the Port be
established as herein provided; and

- WHEREAS, it is deemed necessary and desirable that such series of subordinate Jien
revenue bonds be sold pursuant to negotiated sale as herein provided; and

WHEREAS, the Port has caused to be delivered to ‘the' Registrar an irrevocable letter of
credit issued by Canadian Imperial Bank of Commerce, acting through its New York Agency (the
"Bank“),. in an amount equal to the principal alﬁoum of the bonds hereinAauthorized plus an
amount eﬁuai to 50 days’ interest on the such bonds computed ai an assumed maximum rate of
1% per an-num and expiring on March 26, 2002 if not carlier terminated. or extended in
accordance with its terms; _

. NOW, THEREFORE, BE IT RESOLVED BY THE PORT COMMISSION OF THE .
PORT OF SEATTLE, WASHINGTON, as follows: ' '

ARTICLE L.

DEFINITIONS; INTERPRETATION 7
| Section 1.01. Definitions. Unless the context otherwise requives, the t‘ollowing,_ terms
shall have the foliowing mea:.liﬁgs:' | 7 | _

"Accreted Value" means (1) with respect tﬁ any (Tapilaerppreciation Bonds, as of any
date of calculation, the sum c¢f the amount set forth in the Subordinate Lien Resolution as the
amount representing the initial principal amount 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 lssue Discount Bonds, as of the date of calculation, the amount
representing the initial public offering price of such Subordinate Lien Parity Bonds plus the
amount of discounted principal which has accreted since the date of issue. In each case the
Accreted Value shall be determined in accordance with the provisions of the Subordinate Lien

Resolution authorizing the issuance of such Subordinate Lien Parily Bonds.

" n

seregate Annual Service” means Annual Debt Service for all Outstanding

Subordinate Lien Parity Boads and all Subordinate Lien Parity Bonds authorized but unissued
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under a Subordinate Lien Resolution unless such unissued Subordinate Lien Parity Bonds are
authorized to provide permanent financing in connection with the issuance of short-term
obligations.

"Aggregate Interest Coverage" means, as of any date, lhe. aggregate amount of Interest
Coverage determined with respect to ail Bonds in the Commercial Paper Mode, inciuding all
Interest Periods then in effect.

"Alternate Credit Facility" means a policy of municipal bond insurance, a letter of credit,

surety bond, line of credit, guarantee or other financial instrument or any combination of the
foregoing, which obligates a third party to make payment or provide funds for the payment of
financial obligations of the Port, including but not limited to payment of the scheduled principal of
~ and interest on Bonds. There may be one or more Alternate Credit Facilities outstanding at any
time providing for the payment of the principal of and interest on Bonds. There may also be a
Liquidity Facility outstanding at any time.
“Annual_Debi_Servicg” means the total amount of Debt Service for any series of
Qutstanding Subordinate Lien Pafity Bonds in any fiscal year or Base Period.
"Arbitrage and Tax Centification” means the certificate _éxecuted by the Designated Pout
Representative pertaining to the caiculation of any Rebate Amount with respect to the Bonds.
" Authorized Denominations’ means |
(a} with respect to Bonds in a Commercial Paper Mode. $ iO0,000 and any integral
multiple of $1,000 in excess thcreof.- '
(b) with respect 1o Bonds in a Daily Mode or Weekly Mode, 3100.600 and any
integral multsple of $5,000 in excess lhercof
(c) with respect 1o Bnnds ina Long Term Madc or a Fixed Rate Made, $5,000
and any integral multiple thereot within a maturity, and

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

Bonds are Bank Bonds).

"Availgble Revenue” means the Gross Revenue of the f’_on atier providing for the
payments set forth in paragraphs First, ._Sg;_qu, Third énd Fourih of Section 5.01(b) of this
resolution. . | ,

" jgﬂgm_mggg@" means the Bonds and any Future Subordinate Licﬁ Parity
Bonds which are so designated in the Subordinate Lien Resoiution pursuant to which such Future
Subordinate Lien Parity Bonds are issued. Commercial paper (obligaticns with a maturity of not
more than 270 days from the date of issuance) shall be deemed 10 be Ballooﬁ Matunty Bonds

"Bank" means, initially, Canadian lmpenal Bank of Commerce, acting through its New
York Agency, and thereafler, the issuer of any Alternate Credit Facility.

“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 Bonds.

"Beneficial Qwner" means the beneficial owner of all or a portion of a Bond while the
such Bond is in filly immobilized form.

“Bond" or "Bonds" means any of the Port of Seattle, Washington Sut{ordinate Lien
Revenue Bonds, Series 1597, authorized to be issued by this resolution and shall include the
Reimbursement Bond.

“Bond Counsel” means a firm of lawyers nationally recognized and accepted as bond
counsel and so employed by the Port for any purpose under this resolution applicable to the use of
that term. ' | | |

"Bondowners' Trustee” means the bank or financial insti_tuﬁon selected by the owners of . .
the Bonds pursuant to Section 5.07 hereol.

"Bond Purchase Contract” means the purchase contract relating to the Bpnds beswccﬁ the
Port and the Underwriters. ' | |
| "Band Reyister” means the records maintained on behalf of the Port containing the name
and mailing address of each owner of the Bonds or the nominee of such owner, and such othier |
information as the Registrar shall determine

"gggg__\{_gg;“ means the period as defined iﬁ Séction 1.148-1(b) of the chuiaticﬁns or the
applicable definition contained in any successor provisions thereto. 7

"Bysiness Day” means a day (a) other than a day on which banks in Seattle, Washin.gmn
or New York, New York are authorized or required to remain 'c!osed and (b) on whicﬁ 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 payabie only upon redemption or on the
maturity date of such Subordinate Lien Parity Bonds. If so provided in the Subordinate Lien
- Resolution authorizing their issuance, Subordinate Lien Parity Bonds may be deemed to be
Capita! Appreciation Bonds for only a portion of their term. On the date on which Subordinate
Lien Parity Bonds no longer are Capital Appreciation Bonds, they shall be deemed Outstanding in
a principal amount equal to their Accreted Value.

"Closing Date" means the date of initial issuance and delivery of the Bonds.
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"Code" means the Internal Revenue Code of 1926, as it may be amended, as applicable.

Any reference to a provision of the Code shall include the applicable regulations of the

Department of the Treasury promulgated or proposed with respect to suca provision.

"Commercial Paper Bond" means any Bond while in a Commercial Paper Mode.

"Commerscial Paper Mode" means the Mode in which the Bonds bear interest at rates,

determined for terms of 270 days or less, payable on the Business Day following the last day of
such terms,

"Commercial Paper Rate” means the per annum interest rate for any Bond in the
Commercial Paper Mode determined pursuant to Section 2.09.

"Commission" means the Commission of the Port, or any successor thereto as provided by

law.

"Computation Date" means the date selected by the Port to make arbitrage rebate
computations.
"Computation Period" means the period between Computation Dates.

"Construction Fund - 1997" means the account by that name maintained in the office of

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

to be used for the Projects. , |
"Consultant” means at any lime an indepeﬁdent consultant nationally recognized in nmriné

or aviation matters or an chgineer or engineering firm o1 other expert 'appoiﬁted by tne Port o

perform 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 ihe calcutation required by

Section 5,04 hereof, the term Consultant shall also include any independent national public
accounting firm appointed by the Port to make such calculation or to provide such certificaie or
nationally recognized financial advisor appointed by the Port for purposes of making such
ca-lcul.'ﬁi()n:

"Costs of Construction" 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 placing of the same in operation, including, but without

limiting the generality of the foregoing, paying all or a portion of the interest on the series of
Subordinate Lien Parity Bonds or any portion thereof issued to finance the costs of such
improvements during the period of construction of such improvements, and for a period of time
thereafter, paying amounts required to meet any reserve requirement for the fund or account
established or maintained for such series of Subordinate Lien Parity Bonds from the proceeds
thereof, paying or reimbursing the Port or any fund thereof or any other person for expenses
incident and properly allocable to the acquisition and construction of said improvements and the

placing of the same in operation; and all other items of expense incident and properly allocable to
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the acquisition and construction of said additions and improvements, the financing of the same
and the placing of the same in cperation.

"Credit Facilities" means ths Letter of Credit and any one or more Alternate Credit

Facilities then in effect.

"Cutrent Mode" means, on any date, the Mode in effect on that date for the Bonds.

“Daily Mode" means the Mode in which the interest rate on the Bonds is determined on a
daily basis.

"Daily_Rate” means the per annum interest rate on the Bonds in the Daily Mode
determinéd pursuant to Section 2.09.

"Date 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 continucus 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,
(2) with respect to any Outstanding Original Issue Discount Bonds or Capital

Appreciation Bonds which are not designated as Ballooh Maturity Bonds in the Subordinate Lien
-Resulution authorizing their issuance, the principal amount thereof equal to the Accreted Value
| thereof maturing 6r-$cheduled for redemption in such period, and the interest payable during such
.perisd;

| (b)  with rcspéct to any Outstén'ding Fixed Rate Bonds, an amount equal to
(1) the principai amount of such Subordinate Lien Parity Bonds due or subject 10 mandatory
redemption during such period and for which no sinking fund installments have been established,
(2) the amount of any payments required to be made during such period into any sinking fund
cstablished for the payment of any such Subordinate Lien Parity Bonds, plus (3) all interest
payable during such period on any such Subordinate Lien Parity Bonds Outstanding and with
respect to Subordinate Lien Parity Bonds with mandatory sinking fund requirements, calculated
on the assumption that mandatory sinking fund installments will be applied to the redemption or
retirement of such S'ubord.inate Lien Pasity Bonds on the date specified in the Subordinate Lien
Resolytion authorizing such Subordinate Lien Parity Bonds, and

{c) with resﬁecl to all other series of | Subordinate Lien Panty Bonds

Qutstanding, other than Fixed Rate Bonds, Original lIssue Discount Bonds or Capital
Appreciation Bonds, specifically including but not limited to Balicon Maturity Bonds and
~ Subordinate Lien Panty Bonds beanng vanable rates of interest, an amount for any penod equal
10 the amount which would have been payable for principal and interest on such Subordinate Lien

Parity Bonds during such period computed cn tie assumption that the amount of Subordinate
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Lien Parity Bonds Outstanding as of the date of such computation would be amortized (i) in
accordance with the mandatory redemption provisions, if any, set forth in the Subordinate Lien
Resolution authorizing the issuance of such Subordinate Lien Parity Bonds, or if mandatory
redemption provisions are not provided, during a period commencing on the date of computation
and ending on the date 30 years after the date of issuance to provide for essentially level annual
debt service of principal and interest over such period and (ii) at an interest rate equal to the yieid

to maturity set forth in the 40-Bond Index published in the edition of The Bond Buyer (ov

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 504 hereqf, then within ten days of such certificate. |

With respect to any Subordinate Lien Panty ﬁonds payable in other than 1J. 8. Doilars,
Debt Service shall be calculated as provided in the Subordinate Lien Resolution authorizing the
issuance of such Bonds. Debt Service shali be net of any interest funded out of Subordinate Lien
Parity Bond proceeds. Debt Setvice shall include reimbursement obiigations to providers of
Credit Facilities to the extent authoriied in a Subordinate Lien Resolution.

"Default Tender Date” means the Business Day that is {ive Business Days after receipt by

the Registrar from the Bank or other issuer of an Alternate Credit Facility or Liguidity Facility of

notice that an event of defauit has occurred and requesting a mandatory tender of the Bonds or
stating that the Credit Facitity or Liquidity Fau'ny will not be reinstated. |

Qg_g.g_gmg_d_.ﬁgg__ﬂgm;mgu" means the Executive Director or the chief financial
ofticer of the Port or such other person as may be directed from time to time by resolution of the
Comnsission. |

"Discharge” occurs on the date that all amounts due under .!.‘ne terms of a Bond are
actually and unconditionally due if cash is available at the place of payment and no interest
accrues wnh respect to the Bond after such date. |

"DTC" means The Deposuory ’l"ru-n Company, New York, New York
"Elegtronic Means" means telecopy, telegraph, telex, facsimile transmission, time sharing

termina! or any electronic means of communication that produces a written record.

"gxg iragion_Date" means the stated expiration date of the Lenei' of Credit, as such stated
expiration date may be extended in accordance with the terms of the Letter of Credit. |

"Expuation Tender Date” means the day that is five Business Days prior to the Expiration
Date.

"Facilities" means all equipment and all preperty, real and personal, or any interest therein,

whether improved or unimptoved, now or hereafter (for as long as any Bonds of the Port shall be
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Qutstanding) owned, operated, used, leased or managed by the Port and which contribute in some

measure to its Gross Revenue.

Favorable Opinion of Bond Counsel" means, with respect to any 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 Bond from gress income for
federal income tax purposes (subject to the inclusion of any exceptions contained in the opinion
delivered upon original issuance of such Bond).

"First Lien Bonds" means the Outstanding First Lien Bonds identified in the recitals to this
resolution and any bonds issued by the Port in the future under a "Series Resolution” (as defined
in the Master Resolution) and pursuant to the Master Resolution which provides that such bonds
shall be on a parity of lien with other series of First Lien bonds, as provided in Section 7 of the
Master Resolution. |

"Fiscal Agency Asgreement” means the agreement of that name datéd February 1, 1997,
amohg the State of Washington and The Bank of New York and Wells Fargo Bank, National
Association and any amendments and supplements thereto and replacements thereof.

"Fitch" means Fitch Investors Service LLP, organized and existing under the laws of the
State of Delaware, its successors and their assigns, and, if such organization shall be dissolved or -
tiquidated or shall no longer perform the functions of a securities rating agency, "Fitch” sha!l be
deemed to refer to any other nationally recognized securities rating agcncy (other than S&P or
Moody's) designated by the Designated Port Representative. | :

" ixgrd. Mode" means the Mode in which the Bonds bear interest at a Fixed Rate or Fixed

Rates to the Maturity Date of Maturity Dates. '

"ﬁgggi_&g_[g" means a per aﬁnum interest rate on any Bond 10 the maturity thereof
determined pursuant io Section 2 .09 | |

"Fixed Rate Bonds® means those Bonds other than Capital Appreciation Bonds, Original
Issue Discount Boeds or Balloon Maturity Bonds iésucd under a Subordinate Lien Resolusion in
which the rate of interest on such Subordinate Licn Parity Bonds is fixed and determinable
through their final maturity or for a specified period of time. if so provided in the Subordinate
Lien Resolution authorizing their issuance, Subordina!e. Lien Panty ands may be deemed to be
Fixed Rate Bonds for only a portion of their term.

"Future Subordinate Lien Parity Bonds" means those revenue bonds or other revenue
obligations which will be 'issut_:d by the Port in the future with a lien on Net Revenues equal to the
lien thereon of the Bonds and the Qutstanding Subordinaté Liep Bonds.

"Giovernment Obligations™ has the meaning given to such term in RCW Chapier 39.53, as
the same may be amended from time to time; provided that such obligations are noncallable and

are obhigations issued or unconditionally guaranteed by the United States of America.
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"Gross_Revenue" means all income and revenue derived by the Port from time to time

from any source whatsoever 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 revenue which may not legally be pledged for revenue bond
debt service,

() passenger facility charges, head taxes, federal grants or substitutes therefor
allocated to capital projects;

(d)  payments made under Credit Facilities issued to pay or secure the payment
ofz partif:u!ar series of Subordinate Lien Parity Bonds;,

(=) proceeds of insurance or condemnation proceeds other than business
interruption insurance,

(3] income and revenue of the Port separately pledged and used by it to pay
and secure the payment of the principal of and interest on any issue or series of Special Revenue
Bonds of the Port issued- to acquire, construct, equip, install or improve part or all of the
particular facilities from which such income and revenue are derived, provided that nothing in this
- subparagraph (f) shall permit the withdrawa! from Gress Revenue of any income or revenue
derived or to be derived by the Port from any income producing facility which shall have been
contnbuting to Gross Revenue prior to the issuance of sdch Special Revenue Bonds, and

7(8) income from investments irrevocably pledged to the payment of bonds

issued or to be refunded under any refunding bond plan of the Port. |

"Interest Accrual Period” means the period during which a Bond accrues interest payabie
on any Interest Payment Bate which shall commence on the fast Interest Payment Date to which
- interest has been paid (or, if no interest has been paid in sucﬁ Mode, from the date of original
authentication and delivery of such Bond, or the Mode Change Date, as the case inay be) to, but -
not including, the Intcrest 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
begin on the date that Bond bécomes a Bank Bond and shall end on the day immediately
preceding the day that Bond ccase.s to be a Bank Bond, and the Interest .Acﬁmal Period for the
Reimbursement Bond shall be as specified in the Reimbursement Agreement.

"Interest Coverage" means with respect to each Bend in the Commercial Paper Mode, a
dollar amount determined in accordance with the following formuia:

(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 Conimercial Paper Interest Penod applicable to such Bond
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"Interest Payment Date" means:

(a)  with respect to a Commercial Paper Mode, the Purchase Date;,

(b)  with respect to Bonds in the Daily Mode, the first Business Day of each
month;

(c) with respect to Bonds in the Weekly Mode, the first Wednesday of each
month;

(d)  with respect to Bonds in the Long Term Mode (i) the first Business Day of
each March and September prior to the Purchase Date and (ii) the Purchase Date; |

(e) with respect to Bonds in the Fixed Mode, each March |1 and September 1I;

(f) - with respect to Bank Bonds, as to that portion of the Purchase Price of the
Bond paid by the Bank and constituting accrued interest, the date of purchase and thereafter,
unless the Reimbursement Agreement is amended or replaced and thereafter specifies different
payment dates, the first Business Day of each March, June, September and December, the
appiicable Maturity Date, the date of any opiional redemption of a. Bank Bonds and the date of
aﬁy remarketing of those Bank Bonds;

® any Mode Change Date;

(h) any Mandatory Purchase Date; ,

i) the Maturity Date (but only with respect to the particular Bonds maturing
-on that date) and

| ) with respect to the Reimbursement Bond, the dates specified thefefor in the
Reimbursement Agreement. _
“Interest Peripd” means the period of time that any interest rate remains in effect for the
Bonds, thich period: | '
| (@)  with respect to a Commercial Paper Mode, shall be a period of at least one
day, but not more than 270 days, established pursuant to Section 2.09; - o

(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
following week provided that in the case of a conversion from a Weekly Mode to a different
Made, the last Interest Period prior to conversion shall end on the last day immediazely preceding
the Mode Change Date.

(c) with respect to the Long Tern Mode, initially, shall be a period of one year
or more from and including the Mode Change Date to, but not including, the Purchase Date
established pursuant to Section 2.09, and thereafier shall be the period of one year or more from
and including such Purchase Date to but not including the next Purchase Date or Maturity Date

established by the Remarketing Agent pursuant to Section 2.09,
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(d)  with respect to Bonds in the Fixed Mode, shall be from and including the
Mode Change Date for those Bonds to but not including the Maturity Date for those Bonds;

(e)  with respect to the Daily Mode, the period from and including each
Business Day during which the Bonds are in the Daily Mode to but excluding the next Business
Day; and

(f)  with respect to any Bank Bond, the period from the date that Bond
becomes & Bank Bond to but not including the date that Bond ceases to be a Bank Bond.

In no event shall an Interest Period for any Bond ¢xtend beyond the Maturity Date for that
Bond or, except in the case of Bank Bonds, the day preceding any Mandatory Purchase Date for
that Bond.

"Interest Portion” means the dollar amount available to be drawn under the Credit Facility
or Liguidity Facility then in effect to pay interest, and/or the portion of the Purchase Price
constituting interest, on the Bonds.

"Interest Rg;g'." means a Daily Rate, a Weekly Rate, a Long Term Rate, a Fixed Rate or a
Commercial Paper Rate, as tﬁe context requires. 7

"Lgmn&gm@y" means any tnvestment company registcred under the Investment
~‘Company Act of 1940, as amended.

"Letter of Credit” means the irrevocabie letter of credit issued by the Bank on the Closing

Date. ,
| -"Lﬂ;g_LQf_&gp_@m_gﬂgﬂg" means the Blanket Issuer Letter of Represematinnsrbetween
BTC and the Port. |

 "Liguidity Facility” means a line of credit, standby .purchase agreement or other ﬁné_ncial

instrument or any combination of the foregoing, which obligates a third party to make payment or
to provide funds for the payment of th_e Purchase Price of Bonds.
"Leng Term Bond” means any Bond while in the Long Term Mode.
"Long Term Modg” means the Mode in which the interest rate on the Bonds is determined
for a penod of one year or longer. | | | - '
"Long Term Rate" means the per annum interest rate for a term of one year or more to be
borne by a Bond on and after a Mode Change Date tor the such Bond to a Long Term Mode,
which rates shall be determined in accordance with Section 2.09.
"Mandatory Purchase Date” means:
(a) any Purchase Date for Bond in the Commercial Paper Mode or the Long
Term Mode,
(b)  any Mode Change Date {other than a change between the Weekly Mode
and the Daily Mode), |

(c) any Substitution Tender Date,
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(d)  any Expiration Tender Date, and
(e)  any Default Tender Date.

"Master Resolution” means Resolution No. 3059, as amended by Resolution No. 3214 of
the Comm:ssion and as the same may be amended in the future in accordance with its terms..

"Maturity Date" means September 1, 2022, 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).

"Maximum_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
Subordinate Lien Parity Bonds,

"Maximum Rate" means, on any day, the lesser of (2) ihe maximum interest rate permilied
by applicable law and (b) the per annum interest rate used under the Credit Facility or any
Liquidity Facility, which initiaily shail be 10%.

"Mode” means the Commercial Paper Mode, the Daily Mode, the Weekly Mode, the Long
Term Mode or the Fixed Mode, as the context may require.

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

" Mﬁ@gﬁﬂgﬂgg‘ means the notice sent by fhe Registrar to tlhe Registered Owners
pursuant to Section 2.10 notifying the Registered Owners that a change in Mode is to occur. |

. "Moody's” meanﬁ Moody‘é Investors Service, Inc., a corporation duly orgamzed and
existing under and by' virtue of the laws of the State of Delaware, and its successors and assigns._
“except that if such torporatiun shall be dissolved or liquidated or shal! no longer perform the
functions of a securities rating agency, then the term "Moody's” chall be decmed to refer to any
other nationaliy récognized securitics raging_agency (uther than Fich or S&P) selected by the
Designared Port Representative. | | 7

| "Net Rg';vgnucs' mezns Gross Revenue less any part thercuf that must be used to pay
Operating Expenses. | |

'*Mm" means the Mode to which the Bonds are to bre changcd in accordanée with

Section 2.10.
"Notice Partigs” means the Por, 1hé Remarketing Agent, the Registrar and the Bank.
"Operaung Expenses” means the current expenses incurved for Gperation or maintenance
of the Facilities (other than Special Facilities), as defined under generally accepted accounting:
principles, in effect from time to time, excluding any allowances for depseciation or amortization
or interest on any obligations of the Port incurred in connection with and paysble from Gross

Revenue.

"Optional Redemption” means any redemption of Bonds made pursuant to Sections 3.02

through 3.05 hereof.
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"Original Issue Discount Bonds" means Subordinate Lien Parity Bonds which are soid at
an initial public offering price of less than 95% of their face value and which are specifically
designated as Original Issue Discount Bonds in the Subordinate Lien Resolution authorizing their
issuance.

"Qutstanding,” when used as of a particular time with reference to Bonds, means all
Bonds delivered hereunder except: '

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

cancellation;

(b)  Bonds paid or deemed to have been paid within the meaning of this
resolution; and
(c) " Bonds in fieu of or in substitution for which replacemert Bonds $hall have
been executed by the Port and delivered by the Registrar hereunder.
Notwithstanding the foregoing, Bank Bonds and the Reimbursement Bond shall remain

outstanding unti! the Bank is paid all amounts due on such Bonds,

"Qutstanding _Subordinate Lien Bonds" mweans the Pert of Seattle, Washington,

Subordinate Lien Revenue Bonds, 1992 authorized to be issued by Resolution No. 3112, as

amended.

"Pagticipant” means (a) any person for which, from time to time, DTC effectuates book

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

Section 2.05 hereof or (b) any securities broker or dealer, bank, trust compﬁny or other pér_son

that clears through or maintains a custodial relalionship with a person referred to in (é).
"Payments” mean: _ | | |

{a) Amounts actuatly or constructively paid to at:cjuire an invéstmcm.

)] V!n the case of an investment that is first allocated to a Bond or bécomes
subject to a rebate requirement on a date after it is actually acquired, the value of the investment
on fhe date that it is first allocated 10 the Bonds.

{c} In th_u case of an investment that was allocated to a Bond at the _énd of the
preceding Computation Period, the value of that investment at the beginning of the Computation
Period.

{d}  On ihe last day of each Bond Year during which there are amounts
allocated to a Bond and subject 1o the rebate requirements, and on the final matunity date of the

Bond, a computation credit of $1,000. ' '

(e) Any Yield Reduction Paymenis.

“Permitied Prior Lien Bonds" means and includes the First Lien Bonds and any other
revenue bonds that may be issued in the future at the discretion of the Port payable from Met

Revenues available after the payment of the amounts described in paragraphs First, Second. and
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Third of Section 5.01(b) of this resolution, all as permitted in Section 5.04(a) of this resolution.
All Permitted Prior Lien Bonds shall have liens on Net Revenues superior to the lien thereon of
the Subordinate Lien Parity Bonds.

"Person” means an individual, a corporation, a partnership, an asscciation, a joint stock
company, a trust, an unincorporated organization, a governmental body or a political subdivision,
a municipal corporation, a public corporation or any other group or organization of individuals,

"Port" means the Port of Seattle, a municipal corporation of the State of Washington, as
now or hereafter constituted, or the corporation, authority, board, body, commission, department
or officer succeeding to the principal functions of the Port or to whom the powers vested in the
Port shall be given by faw.

\ "Principal Payment Date” 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. ‘

"PSA Mugicipal index" means the Public Securities Association Municipal Index as of the
most recent date for which such index was published or such other weekly, high-grade index
comprised of seven-day, tax-ekempt variable rate demand notes produced by Municipai Market
Data, Inc., or its successor, or as otherwise designated by the Public Securities Assaciation;
provided, however, that, if such index is no longer produced by Mﬁnicipal Market Data, Inc. or
its successor, then "PSA Municipal Index" shall mean such other reasonably combara&fe index
selected by the Dcsignated-?on Representatiye. | o

"Purchase Account” means the account by that name maintained by the'Registmr in
accordance with Section 4.04 hereof. o _ |

"Purghase Date” means (a) during the Commercial Paper Mode or the Long Term Mode,
- the date determined by the Remarketing Agent on the most recont Rate Determination Date as the
next date on which a Bond shall be subject to purchase, and (b) durinyg the Daily Mode or the
Weekly Mode, any Business Day. ' | |

"Purchase Price” means (a)an amount equal to the principal amount of any Bond
purchased on any Purchase Date, plus, in the case of any purchase of & Bond in the Daiy Mode or
the Weekly Mode on a day that is not an Interest Payment Date, accrued interest, to the Purchase
Date, or {b) an amount cquai to the principal amount of any Bond purchased on a Mandatory
Purchase Date, plué, in the case of ény Bond purchased on a Substitution Tender Date, Default
Tender Date or Expiration Tender Date, accrued interest, if any, to the Mandatory Purchase Date.

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

than a Bank Bond or the Reimbursement Bond) shall be determined, which,
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(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 case of the initial coﬁversion 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
Tuesday is not a Business Day, the nex: succeeding day or, if such day is not a Business Day, then
the Business Day next preceding such Tuesday;

(d)  inthe case of the Long Term Mode, shail be a Business Day determined by
the Remarketing Agent which: shall be at least one Business Day prior to the first day of an
Interest Period; and

(e} in the case of the Fixed Mode, shall be a Business Day determined by the
Remarketing Agent which shall be at least one Business Day prior to the Mode Change Date. |

"Rating Agency" means Fitch, Moody's or S&P.

"Rating Category" means the generic rating categories of a Rating Agency, without regard

to any refinement or gradation of such rating categor_y by & numerical modifier or otherwise.

"Ratipg_Confirmation Notice" means a written notice from any Rating Agency then
maintaining a rating with respect to the Bonds confirming that the rating on the Bonds will not be
“lowered, withdrawn or suspended (other than a withdrawal of a short«t‘éfm rating upon a change
to a Ldng Term Maode) as a result of the action proposed to be taken.

"Rebate Amount” means the amount, if any, determined to be payable with respect to the

Bonds by the Port to the United States of America in accordance with Section 148() of the Code. .
| "Receipis” mean:

(a) | Amounts aciually or constructively received with respect .to an investment
" sisch as earnings and return of principal. |

{b)  Inthe case of an investment that ceases to be allocated to a Bond before its
disposition or rcdetﬁp!ion date, the value of that investment on the date it ceases to be allocated
to a Bond. -

{<) 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 Computaﬂon Period.

"Record Date” means: |

(a)  with respect to Bank Bonds, Bonds in a Commercial Papér Mode, a Daily
Mede or a Weekly Mode, the clese of business as of the day (whether or not a Business Day)
next preceding each Interest Payment Date; and

(b)  with respect to Bonds in a Long Term Mode or a Fixed Mode, the |5th

day (whether or not a Business Day) of the moath next preceding each Interest Payment Date.
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"Redemption Date" means the date fixed for redemption of Bonds subject to redemption
in any notice of redemption given in accordance with the terms hereof.

"Redemption Price" means an amount equal to the principal of and premium, if any, and
accrued interest, if any, on the Bonds to be paid on the Redemption Date.

"Registered Owner" means the person named as the registered owner of a Bond on the
Bond Register. For so long as the Bonds are held by a Securities Depository or its nominee, such
Securities Depository shall be deemed to be the Registered Owner.

"Registrar” means the fiscal agency of the State of Washington in either Seattle,
Washington, or New York, New York, for the purposes of (a) registering and authenticating the
Bonds, (b) maintaining the Bond Register, {c) effecting transfer of ownership of the Bonds,
(d) paying interest on and principal of the Bonds and {€) drawing any amounts under any Credit
Facility or Liquidity Facility for the purpose of paying the Purchase Price of any Bonds.

"Reimbursement Agreement” means the Reimbursement .Agréemem dated as of March 1,
1997 between the Port and the Bank and ary other similar agreement entered into in connection

-with the issuance of any Alternate Credit Facility or Liquidity Facility and any and all
modifications, alterations, and amendments and SLpplemenm thereto.

"Rel mb uggement  Bond" means the Bond delivered te the Bank pursuant 10
Sectmn 5.01(d) hereof and the Reimbursement Agreement.

_&gmm__qun&_&};gm means Lehman Brothers Inc. OF auy successor thercto pursuant to & -
Remarketing Agreement. _ _

"Remarketing Agreement” means the agreemcnt of that name between the Port and the
Remarketing Agent. |

"Repair and Renewal Fund" means the special fund authorized to be created .pufsuant to
Section 4(B) of the Master Resolution. |

"Revenye Fund" means, collectively, the Port's Géneral Fund, Airport Development Fund
and any other fund established in the office of the Treasurer of the Port for the receipt of Gross
Revenues. |

"Securiyies ngg;gg_rx' means Vany “clearing agency” registered under Section 17A of the
Securitiés Exchange Act of 1934, as amended.

"Serial Bonds" means the Bonds maturing on the Serial Maturity Dates after conversion of
the Bonds io a Long Term Mode or Fixed Mode, a3 determined pursuant to Section 3.01.

"Serial Maturity Dates” means the dates on which the Serial Bonds mature, as determined
pursuant to Section 3. 01,

"S&P" means Standard & Poor's Ratings Services, a Division of The McGraw-Hill
Companies, and its successors and assigns, except that if such corporation shall be dissolved or

fiquidated or shall no longer perform the functions of a securities 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 Facilities" means particular facilities financed with the proceeds of Special

Revenue Bonds.

"Special Revenue Bonds" means any issue or series of revenue bonds, revenue warrants or
other revenue obligations of the Port issued to directly or indirectly acquire (by purchase, lease or
otherwise), 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 Seattie Subordinate Lien Bond Fund,
Series 1997, created in the office of the Treasurer of the Port by authority granted in Section 5.01
of this resolution,

"Subordinate Lien Parity Bonds" means the Outstanding Subordinate Lien Bonds, the
Bonds and ary Future Subordinate Lien Parily_Bond's.

“Subordinate Lien Parity Test” means Available Revenue equal to or greater than two
times Aggregate Annual Debt Service with respect to all Subordinate Lien Parity Bonds theﬁ
Outstanding. | |

"Subordinate Licn Rate Covenant” has the meaning given such.term in Section 5.05(a) of
this resolution, ' ' , ‘ 7

"Subordinate Licn Resolution” ‘means Resolution No. 3112, as amended, tins resolution
and any resolution of the Commission approved in the future authorizing the issuance of a series
of Future Subordinate Lien Parity Bonds‘ as such resolution(s) may thereafter be amended or
supplemented.

"M‘;gg_gmg“ means the date on whick an Alternate Credit Facitity or a Liquidity
7 Fac—ili-ty or a.- combination thereof is to be substituted for an existing Credit Facility.

"Substitution_Tender Date” means the day that is five Business Days prio'r to the
Substitution Date. | '

“Term Bonds" means the Bonds maturing on Term Bond Maturity Dates after conversion
of the Bonds tc a Long Term Mode or Fixed Mode a:';- determined pursuant to Section 3.04.

“Term Maturity Datg” means the dates on which Term Bonds mature, as determined

pursuant t¢ Section 3.01.

"Treasurer of the Port" means the Director of Finance of King County, Washington, or
any other public officer as may hereafter be designated pursuant to faw to have the custody of

Port funds.

"Underwriters" means Lebman Brothers Inc, Goldman, Sacks & Co., PaineWebber

Incorporated and Ariemis Capital Group, Inc.
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"Weekly Mode" means the Mode in which the Interest Rate on the Bonds is determined
on a weekly basis. |

"Weekly Rate" means the per annum interest rate on the Bonds in the Weékly Mode
determined pursuant to Section 2.09.

"Yield Reduction Payments" mean payments made to the United States in the manner
permitted by Internal Revenue Service regulations that reduce the yield on investments.

Section 1.02. luterpretation. In this resolution, unless the context otherwise requires:

-(a) The terms “hereby,” “hereof,” “"hereto," "herein, “hereunder" and any

similar terms, as used in this resolution, refer to this resolution as a whole and not to any
particular article, section, subdivision or clause hereof, and the term “hereafter” shall mean after,
and the term "heretofore” shall mean before, the date of this resolution;

(b)  Words of the masculine gender shall mean and include correlative words of

the feminine and neuter genders and words importing the singular number shall mean and include -

the plural number and vice versa;

(¢)  Words importing persons shall inciude firms, associations, partnerships

(including limited partnerships), trusts, corporations and other legal entities, including public
bodies, as well as natural persons; B

(d) | Any headings preceding the text of the several articles and Sections of this
resolu!ioh. and any table of conlenls: or marginal notes appended to ét)pies hereof, shall be solely
for convenience of reference ind shall not constitute a part of this resolutior, nor shall they affect

its meaning, construction or effeet;

(e) All references herein 1o "articles,” “sections" and other subdivisions or

clauses are to the corresponding articles, sections, subdivisions or clauses hereof.
4 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 te his or her designes, as the case may be.
ARTICLE i1, .
ISSUANCE, CONDITIONS AND TERMS OF BONDS

Section 2.01. Plan of Finance.

The Port intends to undertake improvements to its marine terminal facilities at the
locations described on Exhibit A attached hereto and incorporated by this reference herein {the
"Projecis”). The total cost of the Proiects is hereby estimated to be $104,072,000. The Costs of
Construction of the Projects are expected to be paid or reimbursed in part with the proceeds of
the Bonds and the balance of the Costs of Construction of the Projects shall be paid from other

available Port tunds.
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Section 2.02. Authorization of Bonds.

(a)  Authorization. The Port shail issue the Bonds in the principal amount of
$108,830,000 for the purpose of providing part of the funds necessary to (i) pay or reimburse the
Port for the Costs of Construction of the Projects; (ii) to capitalize interest on the Bonds for a
portion of the construction period and (iii} pay all costs incidental to the foregoing and to the
issuance of the Bonds, including fees.

(b)  Series Designation; Principal Amounts; Dating. The Bonds (other than
the Reimbursement Bond) shall be designated "Port of Seattle, Washington Subordinate Lien
Revenue Bonds Series 1997". The Bonds shall be dated as of the Closing Date, shall mature on
the Maturity Date(s}, shall be issued in Authorized Denominations and, for purposes of
calculating Debt Service, shall be deemed to be Balloon Maturity Bonds; provided, that iolicwing
a determination that Bonds in the Long Term Mode or the Fixed Mode shall have Serial Maturity
Dates, such Bonds shall no fonger be deemed to be Balloen Maturity Bonds. Principal of and
interest on, any premium, and the Purchase Price of the Bonds shall be payable in lawful money of
the United States of America. |

(c) Initial Mode;  Changes in Modes.  The Bonds (other than the
Reimbursement Bond) initially shall bear interest in the Weekly Mode. Bonds (other than the
Reimbursement Bond and any Bank Bonds) in any Mode, ot‘her than a Fixed Mode, may be
changed io any other Mode at the times and in the manner provided herein. On the Mode Change
Date_, the Current Mode for the Bonds (other than the Reimbursement Bond) shall b‘é changed to
the New Mode, as hrovided in Section 2.10. Subsequent to such change in Mode (other than a

change to a Fixed Mode), the Bonds (other lhén the Reimbursement Bond) may again be changed

to a different Mode at the times and in the manner provided herein. A Fixed Mode shali be in

effect until the Maturity Date(s) for the Bon_ds and may not be changed to any other Mode, Prior
1o a change in Mode either from or to a Long-Term Maode or to 2 Fixed Mode. the Port shall
obtain a Favorable Opinion of Bond Counsel with respect to such change in Mode.

{d)  Determinations Conclusive. The interest rates determined by the
Remarketing Agent in accordance herewith and with the Remarketing Agreement and con:ainéd-
in the records of the Registrar, and the determination by the Remarketing Agent of Interest
Periods for Commercial Paper Bdndé in accordance herewith, absent manifest error, shatl be
conclusive and binding upon the Port, the Remarketing Agent, the Registrar, the Bank and the
Reyistered Owners and Beneficial Owners of the Bonds.

(e) Maximum Rate. No Bonds other than Bank Bonds and the Reimbursement
Bond shall bear interest at an interest rate higher than the Maximum Rate

Section 2.03. Execution. The Bonds shall be executed by the manual or facsimile

signatures of the President and Secretary of the Commission, and the official seal of the Port shall
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be reproduced thereon. The validity of any Bond so executed shall not be affected by the fact that

;o

"o ‘or more of the officers whose signatures appear on such Bond have ceased to hold office at
the time of issuance or authentication or at any time thereafter.

Section 2.04, Au!hentica;r ion. No Bonds shall be valid for any purpose hereunder until
“the certificate of authentication printed thereon is duly executed by the manua! signature of an
authorized signatory'of the Registrar. Such authentication shail bé_ proof that the Registered
Owner is entitied to-the benefit of the trusts hereby created.

Section 2.05. Regisiration, Transfer and_ Exchange. The provisions of this
Section 2.05 shall not be applicable to the Reimbursement Bond.-

(a) Regisrrar»-?iond Register. The Bonds shall be issued only in registered
form as to both principal and interest. “The Port hereby requests that the Treasurer of the Port
appoint the fiscal agency of the State of Washington as the Registrar for the Bonds. The Port
shall cause a bond register to be maintained by the Registrar. So long as any Bonds remain
QOutstanding, the Registrar shall make all necessaty provisions to permit the exchange or
registration of transfer of Bonds at its princtpal corporate trust office. The Registrar may be
removed at any time at the option of the Treasurer of the Port upon prior notice to the Registrar,
the Port, the Remarketing Agentr and the Bank and a successor Registrar appointed by the
Treasurer of the Port. Any successor Registrar must be a commercial bank withjrﬁst powers or
trust company. No resignation or removal of the Registrar shall be effective until a successor
shall have been appointed and untif the Stccessor Registrar shall have accepted the duties of the |
Registrar hereunder, and the Credit Facility shall have been trarsferred, logether with alt other
funds then held by the Registrar, to the successor Registrar. The Regisirar is authorized, on

| behalf of the Port. to authenticate and deliver Bonds transferred or exchanged in accordance with
the provisions of such Bonds and this resolution and to carry out all of the Registrar's powers and
duties under this resolution. The Regisirar shall be responsible for its representations contained in
the Certificate of Authentication on the Bonds.

The Registrar shall keep, or cause l.o be kept, at its principal corporate trust office,
sufficient books for the registfation and transfer of the Bonds which shall at all times be vpen to
inspection By the Post (the "Bond Register”).

. (b)  Letter of Represemiations Book-Intry System.  In order to induce DTC to
accept the Bonds as eligible for deposit at DTC, the Port has executed and delivered the Lette: of
Representations. The Bonds initially issued shall be held in fully immobilized form by DTC acting
as depositosy pursuant o the terms and congitions set forth in the Letter of Representations.

(c)  Port and Registrar Not Responsible for DT, Neither the Port nor the
Registrar will have any respunsibi!ity or obligation to DTC participants or the persons for whom

they act as nominees with respect 1o tie Bonds in respect of the accuracy of any records
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maintained by DTC or any DTC participant, the payment by DTC or any DTC participant of any
amount ;n respect of the principal or redemption price of or interest on the Bonds, any notice
which is permitted or required to be given to Registered Owners under this resolution (except
such notices as shall be required to be given by the Port to the Registrar or to DTC), the selection
by DTC or any DTC participant of any person to receive payment in the event of a partial
redemption of the Bonds or any consent given or other action taken by DTC as the Registered
Owner.

(d) DTC as Registered Owner. The Port and the Registrar, each in its
discretion, may.deem and treat the Registered Owner as the absolute owner thereof for all
purposes, and neither the Port nor the Registrar shall be affected by any notice tc the contrary.
Payment of any such Bond shall be made only as described in this section, but such registration
may be transferred as herein provided. AH such payments made as described in this section shall
 be va.lid and 'shall satisfy and discharge the liability of the Port upon such Bond to the extent of the
amount or amounts so paid. The Port and the Registrar shall be entitled to treat DTC as 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 responsibiiity or obligation, legal or otherwise, to any other party
including DTC. Or 18 Successor (of substitute depository or its successor), except to the

Registered Owners.

{e) Use of DIC Book-fatry System.

_ (1) Honds Registered in the Name [)e.wgnated'by DTC. The Bonds
shall be registered initially in the name of "CEDE & Co.” as nominee of DTC, with one Bond
matsring on the Maturity Date in a denomination cérresponding to the total principal therein -
designated to mature ‘un such date. Registered ownership ol such iminobilized Bonds, or any
portions thereof, may not theréaﬁer be !-tansferrcd except (i) to any successor of DTC or its
nominee, provided that any such successor shal! be qualified under any applicable laws to provide
the service proposed 1o be provided by it; (i) to any substitute depository appointed by the Board
pursuant te subsection (2) below or such substitute depository's succéssor; or (iii) to any person
as provided in paragraph {4) below.

(2)  Substitute Deposifory. | Upon the resignation of DTC or its
successor (or any substituie depository or its successor) from its functions as deposifory or a
determination by the Commisston that it is no longer in the best interest of Beneficial Owners to
continue the system of book entry transters through DTC or its successor (or any substitute
depository or its successor), the Commission may hereafter appoint a substiiute depository. Any
such substitute depository shalt be qualified under any applicable laws to provide the services

proposed to be provided by it.
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(g)  Registration Covenant. The Port covenants that, until all Bonds have been
surrendered and canceled, it will maintain a system for recording the ownership of each Bond that
complies with the provisions of Section 149 of the Code.

Section 2.06. Mutil Destroyed, Lost or Stolen Bonds. in case any Bond shall be
lost, stolen or destroved, the Port may execute and the Registrar may authenticate and deliver a
new Bond or Bonds of like date and tenor to the Registered Owrer thereof, all in accordance with
law. However, no substitution or payment shal! be made unless and until the applicant shall
furnish (a) evidence satisfactory to said Registrar znd Designated Port Representative of the
destruction or foss of the original Bond and of the ownership thereof, and (b) such additional
security, indemnity or evidence as may be required by the Commission. No substitute Eond shall
be furnished unless the applicant shall reimburse the Port and the Registrar for their respective
'cxpenses in the furnishing thereof. Any such substitute Bond so furnished shall be equally and

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

Section 2.07. Payments of Principal, Redemption Price, Purcij_ase Price _and

Interest; Persons Entitied Thereto

(a)  Paymemts of Principal, interest, Purchase and Redemption Prices.  The
principai, Purchase Price or Redemption Price of each Bond shall be payable u;j_on surrender o.r‘
delivery of such'_Bond to the Registrar in Seattle, Wéshington or New Yerk, New York. For so
long as DTC is the Registered Qwner, interest, Purchése Price and principal shalt be paid and
delivery shall be made as described in the operational arrangements reférrcd o in the Letter di"
Representations and pursuant to DTC's standard procedures. |
| (b) Accrucd of Interest. Subject to the further provisions of Article lll hereof‘
each Bond shall accrue lmcrest ami be payable as to mu,rmi us follows:

(1) On cach Interest Payment Date commenging with May 7, 1997, the

‘Registered Gwier of each Bond as of the Record Date shalt be pmd the amount of unpand interest
that accrues during the Imerest Accrual Period.

{2)  The interest due on anf Bond on any Interest Payment Date shall be
paid to the Registered Owner of such Bond as shown on the Bond Register as of the Record -
Date. The amount of interest so payable on any Interest Pa,rmen! Date shall be compmed {A) on
the basis of a 36*- or 366-day year for the number of days actually elapsed based on the calendar
year in which the Daily Mode, Commercial Paper Mode or Weekly Mode commences, and (B) on
the basis of a 360-day year of twelve 30-day months duning 4 Long Term Mode or a Fixed Mode.

(3  Ifthe Bonds are no longer held by a Securities Depository, dunng R
Long Term Mode or a Fixed Mode, the principal or Redemption Price of the Bonds shall be
payable by check, provided that any Registered Owner of $1,000,000 or more in aguregate

principal amount of the Bonds, upon written request given to the Reuisirar at least five Business
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Days prior to the Maturity Date or Redemption Date designating an account in a domestic bank,
may be paid by wire transfer of immediately available funds. If the Bonds are no longer held by a
Securities Depository, all payments of interest on the Bonds accruing interest during the
Commercial Paper Mode, Daily Mode or Weékly Mode shall be paid to the Registered Owners
entitled thereto in immediately avasiable funds by wire transfer to a bank within the continental
United States or deposited to a designated account if such account is maintained with the
Regisirar as directed by the Registered Owner in writing or as otherwise directed in writing by the
Registered Owner prior to the time of payment with respect to Bonds during a Commercial Paper
Mode or five Business Days prior to the interest Payment Date with respect to Bonds during a
Daily Mode or Weekly Mode.

{4) In the case of Bank Bonds and the Reimbursement Bond, interest
shall accrue and be payable in accordance with Section2.11 hereof and the Reimbursement
Agreement and principal and interest shall be paid by wire transfer of immediately available funds
to an account in the United States specified in the Reimbursement Agreement or as otherwise
specified by the Bank in a written notice detivered to the Registrar.

Any account specified pursuant to paragraphs (3) and (4) hereof shalt remain in effect uatil
revoked or revised by the Registered Owner or the Bank, as applicablé, by an instrument in
writing delivered to the Registrar. . _

Section 2.08, Acts of Registered OQwaners: Evidence of Ownership  Any action to be
taken by Reyistered Owners may be evidenced Ey one or more concurrent written instruments of
sumilar ienor signed or executed by such Registered Owners in person ot by aﬁ agent appoiuted in
writing. The fact and date of the exccution by any Person of any such instrument :hay be pr6v~ed
by acknowledgment before a notary public or other officer empowered to take ackﬁowlcdghmnts
or by an affidavit of a witness to such execution or by any other method satisfactory to the
Registrar.  Any action by the Registered Qwner of any Bond shall bind all future Rewistered
Owners of the same Bond or of any Bond issued upon the exchange or registration. of transfer
thereot in respect of anything done or suffered by the Pdrt or the Registrar in pursuance thereof. |

The Registrar and the Port may treal the Registered Owner of. a Bond as the absolute
owner thereof for all purposes, whether or not such Bond shall be averdue, and the Registrar and
the Port shall not be affected by any knowiedge or notice to the contrary, and payment of the
principal of and premium, if any, and interest on such Bond shall be made oaly to such Regisiered
Owner, which payments shall satisfy and discharge the liability of the Port with respect to such
Bond to the extent of the sum or sums s0 paid.

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

10 have been assigned all rights and privileges as if the Bank were the Registered Qwner of those
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Bank Bonds, except to the extent such rights and privileges conflict with the Reimbursement
Agreement, in which case the terms of the Reimbursement Agreement shall prevail.

Section 2.09. Determination of Interest Rates.

(a)  Determination by Remarketing Agent.

(1)  The Interest Rate for Bords (other than Commercial Paper Bonds,
the Reimbursement Bond and Bank Bonds) shall be determined by the Remarketing Agent as the
rate of interest which, in the judgment cf the Remarketing Agent, would cause the Bonds to have
a market value as of the date of determination equal to the principal amount thereof (plus accrued
interest), taking into account prevailing market conditions, and with respect to the Commercial -
Paper Mode, the Remarketing Agent shall determine the Commercial Paper Rate and the Interest
Period for each Bond (which shall not exceed 270 days) at such rate and for such pedod as it
deems advisable in order to minimize the net interest cost on the Bonds, taking into account
prevailing market conditions; provided, however, that the foregoing shall not prohibit the
Remarketing Agent from establishing longer Interest Periods (and at higher Commercial Paper
Rates) than are otherwise available at the time of any remarketing if the Remarketing Agent
determines that.. taking into account prevaiiing market conditions, a lower net interest.cost on the
Bonds can-be achieved over the loager Interest Period. Notwithstanding the foregoing, (i) if the
Remarketing Agent has given or received notice that the Bond ie to be- changed from -thé
Commercial Paper Mode to any othér Mode or are to be purchased pursuant to a mandatory
tender in accordance with Section 4.02, the Remarketing Agent shall s_elec! Interest Periods which
do not extend beyond the Mandatory Purchase Date and (ii) the Remarketing Agent shall not
"~ establish any Interest Period lf as a result of the selgct'ion of such Interest Period, the Aggrégate
- Interest Coverage would be greater than the Interest Portion. The Remarketing Agreenent shall
include & covenant by the Remarketing Agent to comply wi-t.h the limitations established by this .
resolution. All Bonds having the same Maturity Date (other than Bank Bonds, thé
Reimbursement Bond and Commercial Paper Bonds) shall bear interest at the same Interest Rate,
and all Bonds (other than Bank Bonds and the Reimbursement Bond) shall be at ai!rtimes in the
samie Mode. | _

(2)  In the event the Remarkciing Agent fni’.is for any reason to
determine, or notify the Registrar of, the Interest Rate for any Interest Period {except as provided
in Section 2.09(g):

{A) the Interest Rate then in effect for Bonds that accrue
interest at Daily Rates will remain in effect from day to day until the Registrar is notified of a new

Daily Rate determined by the Remarketing Agent;
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(B) the Interest Rate then in effect for Bonds that accrue
interest at Weekly Rates will remain in effect from week to week until the Registrar is notified of
a new Weekly Rate determined by the Remarketing Agent, and

(C) the Intercst Rate for any Bond that accrues interest at
Commercial Paper Rates and for which a Commercial Paper Rate and Interest Period 1s not
determined shall be equal to the PSA Municipa! Index and the Interest Petiod for such Bond shall
extend to but not include the next Business Day, untii the Registrar is notified of a new
Commercial Paper Rate and Interest Period determined for such Bond by the Remarketing Agent.

(3)  The Interest Rate in effect for Bonds dunng any Interest Period
and, in connection with the Commercial Paper Mode, the Interest Period, shall be available to
Beneficial Owners and Registered Owners between 1:00 pm. and 5:00 p.m, New York City
time, from the Remarketing Agent.

(b)  Commercial Paper Interest Periods and Interest Rates.

(1) Any Commerciai Paper Bond may accrue interest at a Commercial
Paper Rate for an Interest Period Jifferent from any other Bond. Each Interest Period shall
- commence on a Business Day and end on a day immediately preceding a Business Day.

(2) ~ Not later than 1:00 pm., New York City time, on each Rate
Dcterminaﬁon Date, the Remarketing Agént shall determine eéch Commercial Papér Rate and
interest Period for a Commerf:ial Paper Bond and the Remarketing Agent shall provide it to the
| ‘Registrar by iclephonic or Electronic Means. The Registrar shall obtain CUSIP numbers fo:".: each
Bond in the Commercial Paper Mode for which a Commercial Paper Rate and Interest Pericd
have 'becn- determined on such date. ,

{c)  Daily Rates. The Daily Rate for each Interest Period in the Daily Mode
shall be etfective frum and including the commencement date thereof and shall remain in effect to,
' bll,l-! not including, the next succeeding Business Day, Each such Daily Rate shall be determined
~ by the Remarkeiing Agent not later than 10:00 a.m,, New York City time, on each Business Day
and provided by the Remarketing Agent to the Registrar by telephonic or Electronic Means no

later than the Jast Business Day of cach manth,

(d)  Weekly Rates. The Weekly Rate for each interest Period in the Week!
y

Mcde shall be ef[’ectwe' from and including the commencerent date of such Interest Period
through and including the jast day thereof. Each such Weekly Rate shall be determined by the

Remarketing Agent no Jater than 4:00 p.m., New York City time, on the Rate Determination Date

and provided 1o the Registrar by the Remarketing Agent by telephonic or Electronic Means by the |

second Business Day following such Rate Determination Date.
{e)  Loug Term Rutes. The Remarketing Agent, with the consent of the Pont

shall determine the length of each Interest Period for the Long Term Mode.

26
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(1)  The Long Term Rate for each Interest Period during the Long
Term Mode shali be effective from and including the commencement date of such Interest Period
and remain in effect through and including the last day thereof. Each such Long Term Rate shall
be determined not later than 12:00 noon, New York City time, on the Rate Determination Date
and provided to the Registrar by the Remarketing Agent by telephonic or Electromc Means by the
close of busmess 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 aporoved by
the Port, a Fixed Rate shall be set for each such date. |

(f) ~ Fixed Rate. A Fixed Rate shall be determined as follows:

(1)  The Fixed Rate durihg the Fixed Mode shall be effective from and
inciuding the Mode Change Date and remain in effect until the Maturity Date. The Fixed Rate
shall be determined not later than 12:00 noon, New York City time, on the Rate Determination
Date and provided to the Registrar by the Remarketing Agent by te]ephone or Electronic Means
by the close of busmess on such Rate Petermination Date.

| (2)  If Term Maturity Dates or Senal Miaturity Dates are appaoved by
the Port, a Fixed Rate shali be set for cach such date. ‘ '

(B Rate in Absence of Remaskefing Agent. I there is a vacancy in the office

of Remarkéting Agem the Bonds (other 1h§n Bank Bonds and the Reimbursement B'o.nd') shail
bear interest at a rate equal to the PSA. lndex then in effect. |

Section 2.10. MQMMQQQ The Dcs:gnated Port Representative may
elect 1o COI‘I\rCﬂ the Bonds {other than Bank Bonds and the Reimbursement Bond) from one
Mode to another as follows:

| (a)  Muxde Change Dates. |

H If the conversion i8 from a Dailj,' Mode or Weekly Mode, the .Mode
Change Date must be aﬁ Interest Payment Date on which interest is payable for the Daily Mode or |
Weekly Mode froi which the conversion is made _

(2) | in il case of a change frum the € ommercnal Paper Mode, the
Mode Change Date shall be a day which is the last Purchase Daie for all Interest Periods set by
the Remarketing Agent.

{3)  The Mode Change Date shall be a Business Day.

{4) In the case of a change tfrom the Long Term Rate Mode, the Mode

Change Date shall be the Purchase Daite of the current Interest Period.
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(b)  Notices by Port. The Port shall give notice of any proposed conversion to
the Regisirar, the Bank and the Remarketing Agent not fewer than 30 days before the proposed
conversion from a Commercial Papsr Mode, Daily Mode or Weekly Mode and not fewer than
45 days before the proposed conversion from a Long Term Mode.

(¢}  Notices by Registrar. The Registrar shall give 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 Owners of Bonds in the Long Term Mode not less than 30 davs before the proposed
Mode Change Date or Purchase Date, as the case may be. Such notice shall state:

(1)  the proposed Mode Change Date;

‘ (2)  that the Bonds will be subject to mandatory tender for purchase on
the Mode Change Date (except in the case of conversions between the Daily Mode and the
Weekly Mode),

(3) the conditions, if any, to the conversion pursuant to subsection (d)
below; | '
4 if the Bonds are in certificated form, information with respect to
-required delivery of Bond certificates and payment of the Purchase PPrice; and
| {5)  that prior to the commencement of each Interest Period during a
Long Term Mode and the Fixed Mode, _and§ may become Serial Bonds and/or Term Bonds - |
maturing or subjcci'to_scheduled mandatory redemption on the first .In:crést Paymc’ni Date in
Septefnber'ot‘ each year, .commencing in the next succeeding September after the Mode Change
Date, in accordance with the limitations set forth in Section 3..6i. |
| | (d) O Conditions to Conversion RBetween Modes, A change in Mode will not
become effective unless: | | |
H if the conversion is from the Commercial Paper Mode, the Registrar
has received, prior to the date on which notice of conversion is required to be given 10 R'egister_cd.
Owners; writlen conﬁnnati'on:from the Remarketing Agent that it has not established and will not
establish any Interest Rate Pentods éxtcnding beyond the day before the Mode Change Date;
' (2)  if the conversion is from the Commercial Paper Mode, Daily Mode
or Weekly Mode to a Long Term Mode or Fixed Mode, or from a Long'Term_Mode 104
Comemercial Papesr Mode, Daily Mode or Weekly Mode, the Registrar has been provided, no later
than one day before the Mode Change Date, with a Favorabie Opinioé of Bond Counsel with
respect to the conversion; |
{3)  no change in Mode will become effective uniess all conditions

precedent thereto have been met;
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(4) if the Bonds are converted to¢ a Mode with Authorized
Denominations of less than $100,000 and/or with an Interest Period of more than nine months the
Port, on or prior to the Mode Change Date, shall have undertaken to compiy with all applicable
rules and regulations regarding Rule 15¢2-12 (b) (5) promulgated by the Securities and Exchange
Cominission; and

(5) 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)  Failure to Satisfy Conditions Precedent to Mode Change. 1f fewer than all
of the Bonds have been remarketed or if any of the foregoing conditions have not been satisfied
by the Mode Change Date, the New Mode shall not take effect and all Bonds shall be changed to
a Commercial Paper Mode on the Mode Change Date.

Section 2.11, Interest Rate on Bank Bonds and Reimbursement Bond. The rate of
interest on each Bank 30nd shall be the Bank Interest Rate for cach day from and including the
date such Bond becomes a Bank Bond to, but not including, the date such Bond is paid in full or
is remarketed. Bank Bonds shall not bear interest at the Bank Interest Rate after such Bonds have
been remarketed unless such Bonds shall again beceme Bank Bonds. The Reimbursement Bond
shall bear interest as set forth .in the Reimbursement Agreement. _ |

Section 2,12, Form of Bonds. The Bonds shall each be in substantially the foltowing
form, with appropriate or necessary insertions, depending upon the omissions and variations as

permitted or required hereby. 1f the Bonds are no longer held in unceniﬁcate& form, the form of

Bonds will be changed to reflect the changes required in connection with the preparation of '

printed Bonds.
No. R-_ - $108,830,000
UNITED STATES OF AMERICA
PORT OF SEATTLE
SUBORDINATE LIEN REVENUE BOND
SERIES 1097
MATURITY DATE ISSUE DATE | CUSIp

REGISTERED OWNER- CEDE & CO.

PRINCIPAL AMOUNT: ONE HUNDRED EIGHT MILLION, EIGHT HUNDRED
THIRTY THOUSAND AND NO/100 DOLLARS
($108,830,000.00)

The Port of Seattle (the "Port") promises 1o pay to the registered cwner named above, or
registered assigns, but solely from the sources hereinafler mentioned, on the Maturity Date
specified above, unless this Bond shall have been previously cailed for redemption in whoie or in
part and payment of the redemption price shell have been duly made or provided for, the Principal
Amount shown above and to pay interest thereon, at the rate deterrnined as herein provided from
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the most recent Interest Payment Date to which interest has been paid or duly provided for, or
from the date of authentication hereof if such datc 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 been patd or duly provided for, such payments of interest to be made on each Interest
Payment Date until the principal or redemption price hereot 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 the United States of America which, at the time of payment, is legal tender for the
payment of public or private debts. The principal or redemption price of this Bend (or of a
portion of this Bond, in the case of a partial redemption) is pavable to the registered owner 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 and Seattie, Washington (the
"Registrar"). Both principal of and interest on this Bond shall be paid as provided in the Bianket
Issuer Letter of Representations (the "Letter of Representations”) between the State and The
Depository Trust Company {("DTC"). Capitalized terms used in this Bond have the meanings
given such terms in Resoiution No. 3238, as amended, of the Port Commissior (the "Bond
Resolution”). Interest on this Bona shall accrue at Daily Rates, Weekly Rates, Commercial Paper
Rates, Long Term Rates or Fixed Rates, payable on Interest Payment Dates, alt as provided in the
Bond Resolution.

This Bond, if in the Daily Mode or the Weekly Mode, shall be purchased on demand of
the Registered Owner as provided in the Bond Resolution.

The Port does hereby pledge and bind itself to set aside from such Gross Revenue, and to
pay into the Subordinate Lien Bond Fund created therein the various amounts required by the
Bond Resolution to be paid into and maintained in such Fund, ali within the times provided by the
Bond Resolution. '

_ The amounts so pledged to be paid out of Gross Revenue into the Subordinate Lien Bond
Fund are hereby declared to be a first and prior lien and charge upon the Gross Revenue, subject
to the liens thereon of any Permitted Prior Lién Bonds and subject further to the Operating
Expenses oi the Port and equat in rank to the lien and charge upon such Gross Revenue of the
amounts required to pay and secure the payment of the Port's outstanding Subordinate Lien
Revenue Bonds, Series 1992 and any revenue bonds of the Port hereaiter issued on a parity with
such bonds and the Bonds of this issue.

The Port has further bound itself to maintain ail of its propenties and facilities which
contribuie in some measure to such Gross Revenue in good repair, working order and condition,
to operate the same in an efficient manner and at a reasonable cost, and to establish, maintain and
coliect rentals, tariffs, rates and charges in the operation of all of its business for as long as any
~ Bonds of this issue are outstanding that it will make available, for the payment of the principal
thereof and interest thereon as the same shall become due, Available Revenue in an amount equal
to or greater than the Subordinate Lien Rate Covenant.

This Bond is subject to optional redemption and, other than Bonds in the Fixed Mode,
mandatory tenders for purchase prior to scheduled maturity at prices and times as set forth in the
Boand Resoiution.

The Bonds of this issue are private activity bonds and are not "qualified tax exempt
obligations" eligible for investment by financial institutions within the meaning of Section 265(b)
of the Internal Revenue Code of 1986, as amended.

Except as otherwise provided in the Bond Resolution, this Bond shall not be entitied to
any right or benefit under the Bond Resolution, or be valid or become obligatory for any purpose,
unti! thiz Bond shall have been authenticated by execution by the Registrar of the certificate of
authentication inscribed hereon.

it is hereby certified, recited and represented that the issuance of this Bond and the Bonds
of this issue is duly authonzed by law; that all acts, conditions and things required to exist and
necessary 1o 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
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have happened in regular and due time, form and manner as required by law; that all acts,
conditions and things necessary to ve done or performed by the Port or to have happened
precedent to and in the execuiior: 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
confravene or violate any constitutional or statutory limitation.

IN WITNESS WHEREOF, the Port of Seattle has caused this Bond to be executed on
behalf of the State with the manual or facsimile signatures of the President and Secretary of its
Port Commission and caused a facsimile of the official seal of the Port to be reproduced hereon.

PORT OF SEATTLE
(SEAL) ' By
President, Port Commission
ATTEST:
By

Secretary, Port Commission

The Certificate of Authentication for the Bonds shall be in substantially the following form

and shall appear on each Bond:
AUTHENTICATION CERTir:CATE

Thiz Bond is one of the Port of Seattle, Washington Suvordinate Lien Revenue Bonds
Series 1997 described in the within- menuoned Bond Resulutlon

WASHINGTON STATE FISCAL
AGENCY, as Registrar

By

Authorized Signatory

Date of Authentication:

Section 2.13. Defeasance. If money and/or Govamment Obligations maturing at such
time(s) and bearing such interest to be earned thereon (without any feinvestment tﬁereoi) as will
provide a series of payments which shall be sufficient together with any money initially deposited,
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 when due (whéther
at matunty or upon earher 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 speciai fund
{hereinafier called the "trust accouni”) to effect such payment and are pledged irrevocably in
accordance with a refunding or defeasance plan adopted by the Port for the purpose of effecting
such payment, then no further payments need be made in the Subordinate Lien Bond Fund for the
payment of the principai of, interest or redemption premium on such Bonds, the Registered

(3wners thereof shall cease 10 be entitled to any lien, benefit or security of this resolution, except
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~ the right o 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 tforegoing, no defeasance of
Bonds during the Commercial Paper Mode, the Daily Mode or the Weekly Mode may be made
unless the Port shall have received written notice from S&P to the effect that the rating then in
effect with respect to the Bonds wili not be withdrawn, reduced or suspended as a result of the
proposed defeasance.
ARTICLE IH.
REDEMPTICN OF BONDS

Section 3.061. Mandatory Redemption.  The Maturity Date for the Bonds (other than
the_Reiﬁlbursemem Bond and the Bank Bonds) may be converted in whole or in pan to Serial
Maturity Dates and/or Term Maturity Dates upon delivery of a Favorable Opinion of Bond
Counsel prior to the commencement of a Long Term Mode or Fixed Mode. |

Section 3.02. Optional Redemption During Commercial Paper Mode. Bonds in the

Commerciat Paper Mode are not subject to optional redemption prior to their respective Purchase

Dates. Commercial Paper Bonds shall be subject 1o sedemption at the option of thé Port, in
whole or in part in principsl amounts which permit all remaining Outstanding Bonds to continue
in Authorized Denominations. on their respective Purchaa Dates at a rt.dempuon price equal to
the principal amount thereof

Section 3.03, Qmmmmﬁ_&gmm ..Qni!LMn.ds or_the Weekly
Mode. Bonds in the Daily Mode or ihe Weekly Mode shall ve subject to redemption at the
option of the Port, in ‘whole or in part in prinéipai amounts which permit-all remaining
Gutstanding Bonds to continue in Authorized Denominatioﬁs on any Intergst Payment Date for
those Bonds at a redemption price equai to the principal amount thereof,

~ Section 3.04, WMMWMM Fised
Mode. Bonds 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 Tor such Bonds on the Rate Determination Date. ‘

Section 3.05, Optiona} Redemption of Bank Bonds Bank Bonds shali be subject to
redemption at the option of the Pori, in whole or in part, in principal amounts which permit the
remaining Outstanding Bonds to continue in Authorized Denomipations, at any time, Vupon
payment by the Port to the Bank of an amount equal to the principal amount of the Bank Bonds
to be redeemed, plus any accrued interest paid by the Bank as part of the Purchase Price théreof
and not theretofore repaid to the Bank, plus accrued interest thereon at the Bank Interest Rate to

the Redemiption Date.
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Section 3.06. Selection of Bonds for Redemption. Whenever fewer than all the
Qutstanding Bonds are to be redeemed, the Bonds to be redeemed shall be selected in accordance
with the operational arrangemenis of DTC referred to in the Letter of Representations.
Notwithstanding the foregoing, Bank Bonds shall in all cases be redeemed first. In no event shall
any Bond be outstanding in a principal amount that is not an Authorized Denomination.

Section 3.07. Notice of Redemption. For so long as the book entry system is in‘eﬁ'ect,
notice of redemption shall be provided in accordance with the operational arrangements of DTC
referred to in the Letter of Representations, and no additional published or other notice shall be
provided by the Port; provided, however, that the Bank shall be given prior written notice of any
proposed redemption of Bonds. In any event, notice of redemption shall be given by the Port to
the Registrar who shall give notice to DTC at least 30 days prior to the proposed date of
redemption during the Long Term Mode and the Fixed Mode and at least 15 days for ali other
Modes. |

Section 3.08. Effect of Redemption. If notice of redemption has been duly given and
money for the payment of the Redemption Price of the Bonds or portions thereof to be redeemed
is held by the Registrar, then on the Redemption Date the Bonds or portions thereof so called for
redemption shall become payable at the Redemption Pricé specified in such notice; and from and
after the Redemption Date, interest thereon or on ponions' thereof so called for redemption shai!
cease to accrue, such Bonds or poﬁidns thereof shall cease to be Qutstanding and to be ef;tiﬂe& to

any benefit, protection or security herevnder and the Owners of such Bonds or portions thére&f‘
shall have no rights in r-espect.thcreof except to receive payment of the Redemption Price upon
delivery of such Bonds 1o the Registrar. thwithsianding the foregoing, ény Bark Bonds shall
remain Outstanding umil. the Bank is paid all amounts due in cennécﬁon with such- Boadz or
poniéns thereof to be redeemed on the Redemgption Daté. After payrﬁent to the -Bank ot'rrall
amounts duc on Bank ands the Bank shall surrender such Bonds to the Registrar. for
cancellation, 7 | : 7

Section 3.09. Pucchase of Bonds In Licu of Proceedings for Redemption. The Pont
reserves the right to purchasé any of the Bonds offered to 1t by a Beneﬁci}al Qwner or the
Registered Owner at aﬁy time at any price .ncgep!abié to the Port. Bénds 80 purchased by the
Port will be redeemed and retired and wilt ﬁot be remarkcted. |

ARTICLE IV,
PURCHASE OF BONDS

Section 4.01. Tenders for Purchase.  As provided in Aricle Il hereof, and
notwithstanding anything to the contrary in this Article I'V, tenders and purchase of Bonds shali
be made pursuant to DTC's rules and procedures so long as any Bond 18 registered in the name of
Cede & Co., as nominee of DTC. Whenever in the context of this resolution, a Registered Owner

or Beneficial Owner is offered or required the opportunity to tender a Bond for purchase, the
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tender shall be accomplished by the making of or the irrevocable authorization to make
appropriate entries on the books of DTC or any DTC Participant. The payment of the Furchase
Price for tendered Bonds under this Section 4.01 shall be made solzly from remarketing proceeds
and/or from the proceeds of drawing on the Letter of Credit or a Liquidity Facility and shall not
constitute an obligation of the Port in the event of an insufficiency of funds from the foregoing to
pay the entire Purcﬁase Price of tendered Bonds. -

(a) Opiisual Tender Purchase Dates. The Beneficial Owners of Bonds in the
Daily Mode or Weekly Mode may elect to have their Bonds (or portions thereof in amounts equal
to any Authorized Denomination, provided that the remaining Bonds 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 tendefed for purchase upon
delivery of a notice of tender by Electronic Means or telephone 1o the Registrar, directly or
through the Beneficial Owner's DTC Participant, not later than 11:00 a.m., New York City time,
on any Business Day.

(2)  Bonds in the Weekly Mode may be tendered for purchase upon
defivery of a notice of tender by Electronic Means or telephone to the Registrar, directly or
through the Beneficial Owner's DTC Participant, not later then 4:00 p.m., New Yofk City time,
on a Business Day not less than seven days prior to the Purchase Date. |

(b)  Notice of Tender. Each notice of tender.
- {1)  shall be delivered 't_o the Registrar at its principal corporate trust
office and be in form satisfactory to the Registrar; B

(2)  shall state (A) CUSIP number, bond number, and the principal
amount of the Bond to which the notice relates; (B)that the Registered 0wnerrirrevoca_biy
demands purchase of such Bond or a specified portion thercof in an amount equal to an
Authorized Denomination, so Iéng as the remaining portion thereof is in an Authorized
Denomination, (C) the date on which such Bond or portion is to be purchased, and (D) payment
instructions with res‘pect to the Purchase Price; and

~ (3)  shall automaticaily constitute an irrevocable offer to sellr the Bond

{or portion thereof) to which the notice relates on the Purchase Date. The determination of the

Registrar as to whether a notice of tender has been properly delivered pursuant to the foregoing
shall be conclusive and binding upon the Registered Owner.

(c)  Bomds to be Remarketed. Not fater than 11:00 a.m., New York City time,

on the Business Day immediately following the date of receipt of any notice of tender {or

immediately upon such receipt, in the case of Bonds in the Daily Mode), the Registrar shall notify,

~34- CMZ DOC oroVZe



by telephone, promptly confirmed in writing, the Port and the Remarketing Agent of the principal
amount of Bonds (or portions thereof) to be purchased and the Purchase Date.

Section 4.02. Mandatory Tenders for Purchase. The payment of the Purchase Price
for tendered Bonds under this Section 4.01 shall be made solely from remarketing proceeds
and/or from the proceeds of drawing on the Letter of Credit or a Liquidity Facility and shall not
constitute an obligation of the Port in the event of an insufficiency of funds from the foregoing to
pay the entire Purchase Price of tendered Bonds.

(a)  Commercial Paper 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 applicabie to such Bond, at a Purchase Price equal to 100% of the principal
amount thereof, plus interest accruzd dunng such Interest Period. The Registered Owner of any
‘Bond in the Commercial Paper Mode and tendered for purchase as provided in this
Section 4.02(a) shall provide the Registrar with payment instructions for the Purchase Price of its
Bond on or before the Mandatory Purchase Date.

{b)  Conversions bhetween Modes and on First Dav of each Interest Period in
Long Term Mode. Bonds to be converted from one Mode 1o a differsnt Mode (except for
conversions between fhc Daily and Weckly Modes) and Bonds in the Long Term Mode are
subject to mandmory lender for purchase on the Mode Change Date and on the first day of each
succeeding Interest Pcribd, respectively, at a Purchase Price equal to the principal amount thereqf
plus accrued interest. Owners shall be required to tender their Bonds to the .Registrar at or prier
to 11:00 a.m., New York City time, on the Mandatory Purchase Date for 'purcha'se, unless such
. Owners notify the Remarketing ,Agem,. by means of a Notice of Retent?on in the form atiached
hereto as Exhibit B delivered no later than the date specified in a Notice of Mandatory Tender in

the form attached ‘hereto as Ex_hibit B, that they wish to retain their Bonds {in no event, {ater than
| 10 days prior to the Mandatory Purchase Date).- | |

{c) M_c‘u:tfa!u:’y Purchase Upon Substitution or lxpivation of Letter of Credit.
On or prior to the 25th day next preceding (1) the Substitution Date, or (2) the Expiration Date, if
the Port has failed to deliver to the Registrar an Alternate Credit Facility or a combination of an
‘Alternate Credit Facility and a Liquidity Facility {unless the Port has elected to convert the Bonds
to a Fixed Mode on or prior to the Expiration Date), then the Registrar shall give notice to the
Registered Owners and the other Notice Parties stating:

() in the case of a Substitution Tender Date, (A) that the Letier of
Credit is being replaced by an Aiternate Credit Facility and/or Liquidity Facility (rspécifying the
identity of the issuer of the Alternate Credit Facility and/or the Liquidity Facility, as the case may
be, and the Substitution Date), (B)the expecied rating or ratings on the Bonds as of the

Substitution Date and whether such rating(s) are expected to or may {as applicable) be reduced,
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increased, 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
Substitution Tender Date); or
(i) in the case of an Expiration Tender Date, that (A) the Letter of

Credit is scheduled to expire (specifying the Expiration Date); (B) the Port has not arranged for
the extenston of the Letter of Credit or Ahernate Credit Facility and/or Liquidity Facifity or an
Alternate Credit Facility and/or Liquidity Facility has not been delivered as of the date of such
notice; and (C) the Bonds are required to be tendered for purchasc (specifying the Expiration
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 Expiration Tender Date).

The failure to matl such notice pursuant to clauses (i} and (ii) sbove 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 mailed. Any notice mailed shall be conclusively presumed to have been
given, whether or not actually received by any Registered Gwner.

7 Payment of the Purchase Pricz of such Bonds shall be made by wire transfer in
immediately avaitable funds bﬁ the Regisirar by the close of business on such Mandatory P_urcha'se
Date. |

(d)  Muandatory Purchase den Event of Defanlt Under Reimbursement

Agreement. Each Bond in a Daily Mode, Weekly Mode, Commercial Paper Mode or Long Term

Mode is subject to mandatory purchaéc at the Purchase Price on the Defauit Tender Date that is
specified by the Bank in a 'ss;ritlen notice pursuant 1o the Reimbursemeni Agreement that an

"Event of Default,” as defined in the Reimbu}semcm Agfecmem, has occurred and is continuing

Such written notice shait be given by the Bank to the Registrar who shall, immediately upon

receipt thereaf, transmit a copy of such notice to alt Notice Parties . No later than the third day
next prccedingr the Mandatory Purchasé Date, the Registrar shall give notice 1o the Reyistered

Owners staling that the Bonds are required to be tendered for purchase (specitying the Mandatory

Purchase Date and thé procedures for terder and stating that if not so tendered Bonds shall be

deemed tendered and interest thereon sha“ cease lo.accm'e on the Mandatory Purchase Date).

The failure to mail such notice with respect to any Bond shal! not affect the validity of the

mandatory purchase of any other Bond with respect to which notice was so mailed. Any notice

mailed shail be conclusively presumed 10 have been given, whether or not actually received by any

owner. Payment of the Purchase Price shall be made by wire transfer tc accoums designated by

the Registered Owners in immediately available funds by the Registrar by the close of business on

the Mandatory Purchase Date.
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Section 4.03. Remarketing and Purchase.

(8)  Remarketing of Tendered Bonds. Unless otherwise instructed by the Port,
with the consent of the Bank, the Remarketing Agent shall use aff 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 f‘or the payment of the Purchase Price for tendered Bonds by the purchaser tc the
appropriate DTC Participant in immediately available funds at or before 12:00 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 Mode Change Daie
or notice of redemption has been given by the Registrar unless the Remarketing Agent has
notified the Person to whom the sale is made of the conversion or redemption. Bank Bonds may
not be remarketed (delivered to new purchasers) unless the Registrar bas received written
conﬁrrnaiiOn by Electronic Means from the Bank to the effect that the "Principal Portion” and the
“Interest Portion” as defined in the Liquidity Facility or Credit Facility has beer: fully reinstated
with respect to such Bank Bonds or will be upon the remarketing of the Bonds.

| (bY  Purchase of Temdered b’uﬁdx. _

(1)  Notice - Not jater than 12:00 p.m., New York City iiiie, on any
Purchase Date or Mandatory Purchase Date, as the case rﬁay be, the Remarketing Agent shall
give notice by telephone or Electronic Means to the Registrar of the principat amount of tendered
Bonds which were remarketed and those which ‘were not remarketed, if any. Not later than
12:15 p.m, New York City time, on the Purchase Date or the Mandatory Purchasé Date, the
Registear shall give notice to the Port and the Bank or the issuer of any Liquidity Facility by
telephone or Electronic Means, specifying the principal amount of tendered Bonds as to which the
Remarketing Agent has not remarketed. Nm later than 1:00 p.m., New York City time, on the
Purchase Date or the Mandatory Purchase Date, the Remarketing Ayent shall give notice to the
Regisirar by telenhone (pfomptly confirmed in writing or by Electronic Means) of the names,
addresses and taxpayer identification numbers of the purchasers, the denominaticns of Bonds to
be delivered to éach purchaser and, if available, payment instructions for regularly scheduled
interest payments, or of any changes in any such int‘ormaﬁon previously communicated..

(2)  Sources of Paymems The Remarketing Agent shall direct to be
paid on the Purchase Date all amounts representing proceeds of the renwarketing of such Bonds,
such payments to be ntade in the manner and at the time specified in subsection 4.03(a) above. If
such amounts are not sutficient 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 nc later than

12:30 p.m., New York time). Pursuant to the Credit Facility or Liquidity Facility, the Bank or the

-37- SR DG . oM



issuer of any Liquidity Facility shall, following receipt of purchase notices and transfer
instructions from the Registrar in the name of the Bank or the issuer of a Liquidity Facility. on the
Purchase Date, purchase such tendered Bonds by delivering to (or at the direciion of) the
Registrar for the tendered Bonds the Purchase Price therefor in immediately available funds in an
amount equal to such deficiency prior to 2:45 p.m., New York City time, on the Purchase Date or
the Mandatory Purchase Date. If money is received by the Registrar as remarketing proceeds or
from the Bank or the issuer of any Liquidity Facility , any such amounts shall be deposited by the
Registrar in the Purchase Account to be used solely for the payment of the Purchase Price of
tendered Bonds and shall not be commingled with other funds held by the Registrar. All Bonds so
" purchased by the Bank or the issuer of any Liguidity Facility shall be registered in the name of the
Bank or the issuer of any Liquidity Facility, as the case may be, on the Purchase Date, shalil be
held in trust by the Registrar on behalf of the Bank or the issuer of any Li_quidity Facility, as the
case may be, and shall not be released from such trust unless the Registrar shall have received
written instructions from the Bank or the issuer of any Liquidity Facility and notice that the Credit
Facility or Liquidity Facility has been remstatcd | | |
{3) Puyraenis of ; e m Price.  Nat .ater than the close of
business on the Purchase Date and upon receapt by the Registrar of 100% of the aggregate
Purchase Price of the tendered Bonds, the Purchase Price of such Bouds shall be paid to the
Registered Owners thereof. Such payments shall be made by .wire transfer of immediatety
available fuéds. Such payments shail be méda first from the proceeds of the remarketing of such
Bonds by the Remarketing Agent, and second. from moneys rcccived-.' from the Bank under the
Credu Facility or a Laqund:ly Facility, |
Section 4. 04‘ Purchase Accouns. Thera 15 hereby created with the chxs!rar 8
segregated trust fund to be deszgnamd the "Purchase Account.” The Purchase Account shail
- consist df two sub-accounts to bz deﬁzignatéd rafsbectively the "Remarketing Subaccount” and the
"Bank Purchase Subaccount.” |
If by the terms of the remarketing, the Reuistrar receives any moneys from the
remarketing of Bonds, the Registrar shall deposit or cause to be deposited into the Remarketing
Subaccount, if and when received, all mosieys delivered to the Registrar as and for the Purchase
Price of remarketed Bonds, such money 1o be used to pay the Purchase Price of remarketed
~ Bonds. |
The Registrar shall deposit or cause to be deposited inio the Bank Purchase Account,
when and as received, all moneys delivered to the Registrar, if any, from the Bank or.the issuer of
any Liguidity Facility pursuant to the Credit Facility or a Liquidity iciliiy, such money to be used
i0 purchase unremarketed Bonds. which Bonds shall thereafler be registered in the name of the

Bank or the issuer of such Liquidity Facility and considered Bank Bonds.
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Amounts held in the Bank Purchase Subaccount and the Remarketing Subaccount by the
Registrar shall be held uninvested and separate and apart from all other funds, accounts and
subaccounts.

On the date of puschase, the Registrar shall register and deliver {or hold) or cancel all
Bonds purchased on any purchase date as follows: (A) Bonds purchased or remarketed by the
Remarketing Agent shall be registered and made available to the Remarketing Agent by
2:15 p.m., New York City time, in accordance with the instructions of the Remarketing Agent;
(B‘; Bonds purchased with proceeds of a drawing on the Credit Facility or Liquidity Facility shall
be held as Bank Bonds and shall be held in trust by the Registrar on behalf of the Bank or the
issuer of any Liquidity Facility and shall not be released from such trust uniess the Registrar shail
have received written instructions from the Bank or ihe issuer of any Liquidity Facility and, unless
the Bonds are to be cancelled, noftification that the Letter of Credit has been reinstated.
Notwithstanding anything heremn to the contrary, so long as the Bonds are held under the book-
eniry only system in accordance with Section 2.05 hereof, Bonds will not be delivered as set forth
above; rather, transfers of beneficial ownership of the Bonds to the person indicated above will be
effected on the registration books of DTC pursuant to its rules and procedures.

Bonds purcliased with proceeds of a drawing on the Credit Facility or Liquidity _Faciﬁty
pursuant to this Section shall constituie "Bank Bonds” and shall be held by the Reuistrar as agent
for the Bank ér the issuer of any Liquidi_ty Faéiiity pursuam' to the Reimbursement Agreerﬁcm,.
(ahd shall be shown as such on the regisiration books maintained by the Registrar) unleﬁs and until
{1)X(A) the Registrar has confirmation from the Bank or the isstie_t of any Liquidity Facility to the
extent contemptlated by the terms of the Credit Facility or Liquidity Facility that the C redit Faciiity
or Liquidity' Facility. as the case may be, has been reinstated with respect to such ;Ilraw'mg and
(B} the Bank oi‘ the issuer of any Liquidity Facility has notified the Registrar by facsimile
{thercafter promptly conﬁm.\ed in writing by U.S. Mail ) that such Bonds have been re:cased'
pursiant to the Reimbursement Agreement and are no longer Bank Bonds or (2) the Bank Bonds
have been purchased by the Port and surrendered for cancellation. Pending reinstatement of the
Credit Facility-or the Liquidity Facility and release of such Bank Bonds, as aforessid, the Bank or |
the issuer of any Liquidity Facility or their respective designee may assign them to an affiliate and
shall be entitled to receive all payments of principal of and interest on Bank Bonds ahd such
Borids shall not be transferabie or deliverable to any party (including the Port) except the Bank or
the issuer of any Liquidity Facility pursuant to the Reimbursement Agreement. Unless-an Event
of Default has occurred or if the Port otherwise instructs, the Remarketing Agent shall continue
to use its best efforts to.arrange for the sale of any Bank Bonds, subsject to full reinstatement of
the Letter of Credit with respect to the drawings with which such Boads were purchased, at a

price equal to the principal amount thereof plus accrued interest.
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Notwithstanding anything to the contrary in this subsection, if and for so long as the
Bonds are to be registered in accordance with Section 2.02 hereof, the registration requirements
under this subsection (v) shall be deemed satisfied if Bank Bonds are (1) registered in the name of
the Securities Depository or its nominee in accordance with Section2.05 hereof, and
(2)(1) credited on the books of the Securities Depository to the account of the Registrar (or its
nominee) and further credited on the books of the Registrar (or such notninee) to the account of
the Bank (or its designee) or (ji) credited on the books of the Securities Depository to the account
of the Bank or the issuer of any Liquidity Facility or their respective nominee.

In the event that any Bonds are registered tc the Bank or the issuer of any Liquidity
Facility pursuant to the provisions of this section above to the extent requested by ihe Bank or the
issuer of any Liquidity Facility, the Remarketing Agent shall offer for sale and use its best efforts
to sell such Bonds at a price equal to the principal amount thereof plus accrued interest.

All Boads to be purchased on any date shall be required to be delivered to the principal
office of the Registrar at or before (A) 1:00 p.m., New York City time, on the purchase date in
the c#se of Bonds accruing interest at Commercial Paper or Daily Rates; (B) 12:00 noon, New
York City time, on the purchase date in the case of Bonds accrﬁing interesi at Weekly Rates; or
(C) 5:00 p.m., New York City time, on the second Business Day prior to the purchase_ date in the
case of Bends accruing interest at Long Term Rates, except for Bonds delivered by or on behalf
of an Investment Company in accordance with Seciifm 4.06 herecf which may be delivered by
3:.00 p.m, New York City time, on the purchase date. If the Owner of any Bond (or portior
thereof) in certificated form that is -subjéct to optional or maidatory purchase pursuant to fhis,
Article fails 1o deliver such Bond to the Registrar for purch-ase on the purchase date, and if the
Registrar is in receipt of the Purchase Price therefor, such Bond (or portion thereof) ﬁhal!

“nevertheless be deeméd purchased on the day fixed for purchase thereof and ownership of such
Bond {or portion thereof) shall be *ransfersed io the purchaser thereof as pfovided above. Any
Owner who fails 16 deliver such Bond for purchase shall have no further rights thereunder except
the right to receive the Purchase Price thereof upon presentation and surrender of said Bond to
the Registrar. The .Registrar shall, as o any tendered Bonds which have not been delivered to it
(i) ﬁromptly nolify the Remarkaiing Agent of such nondelivery and (i) place a stdp transfer .
against an appropriate amount of Bonds registered in the name of such Registered Owner(s) on
the bond registration books. The Registrar shall place such stop(s) commcncing with the lowest
serial number Bond registered in the name of such Registered Owner(s) until stop transfers have
been placsd against an appropriaie amount of Bonds until the appropriate tendered Bonds are
delivered to the Registrar. Upcn such delivery, the Registrar shall make any necessary

adjustments to the bond registration books.
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Section 4.05. Letter of Credit; Alternate Credit Facility.
(a) During any Mode (other than the Fixed Mode), while the Credit Facility or

Liquidity Facility is in effect, on each Purchase Date or Mandatary Purchase Date, the Registrar,
by telecopied demand given before 12:45 p.m., New York time, shall notify the Bank or the issuer
of any Liquidity Facility of its need for funds to pay the interest on and/oy principal of and/or the
Purchase Price of tendered Bonds in accordance with the terms of the Credit Facility or Liquidity
Faciiity so as to receive thereunder by 2:45 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 depusit amounts received from the Bank or the issuer of any
Liquidity Facility to pay the Purchase Price of tendered Bonds in the Sank Purchase Subaccount
pursuant to Section 4.04 hereof. During any Mode {other than the Fized 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 respect to the Bonds is due, whether Bty maturity or
'-redemption in advance of maturity, as the case may be, the Registrar, by telécopied demand given
before 3:060 p.m., New York time, shail notify the Bank or the issuer of any Liquidity Facility of
its need for funds to pay imerest.cm and.’of principal of the Bonds in accordance with the terms of
the Credit'Facilit)' $0 as o receive thereunder by 1:00 p.n. on such Interest Payment Date or date
~-on which a payment of principa! with respect to the Bonds is due an amount, in immediaiely
ﬁx-ailablc f‘unds;. sufficient to pay such interest and/or principal The‘ Registrar shall hoid such
funds separate and aphﬂ in trust for the benefit cf Registered Owners, and such funds shall ﬁat be
commingled with any other funds for any other purpose. No rdr'awir.\g on the Liquidity Facility or |
(:redil Facility may be made for Bank Bonds or Bonds held by the Port.

(b)  If at any time there shall have been delivered to the Registrar (i) an
Alrernate Credit Facility or Licjuidity Facility in substitution for the Leit2r of Credit then in effect,
(ii) a Famrgblc Opinian of Bond Counsed, and (iir) writteﬁ evidence satisfactory to the Bank of
the provision -for purchase from the Bank of all Bank Bonds, at a price equat to the principal
amount thereof plus accrued and unpaid interest, and payment of all amaﬁnts due it under the
Reimbursement Agreement and the Retmbursement Bond on or before the effective date of such
Alternate Credit Facility or Liquidity Facility, then the Reyistrar shall accept such Alternate Credit
Faciiity or Liquidity Facility on the Substitution Date and shall surrender the Letter of Credit
immediately to the Bank following the Substilution Daie. The Port shall give the Registrar, the
Remarketing Agent and the Bank wdiiien notice of the proposed subsatition of an Alternate

Credit Facility or Liquidity Facility for the Letter of Credit then in effect no less than 45 days prior
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to the proposed Substitution Date. Notice of the substitution of an Alternate Credit Facility or
Liquidity Facility shall be given by the Registrar to the Registered Owners.

Section 4.06. 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, noiify ihe Remarketing Agemt and the Registrar of such fact in
writing and in such notice irevocably 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 effect described in Section 4.01.

ARTICLE V.
PAYMENT OF BONDS; DISPOSITION OF BOND PROCEEDS
Section 5.01. Payment of Bends. |

(ay  Subordinaie Lien Bond i“und. A special fund of the Port designated the
"Port of Seattle Subordinate Lien Revenue Bond Fund, Series 1997" (the "Subordinate Lien Bond
Fund") is hereby authorized to be crcaied in the office of the Treasurer of the Port for the purpoé'e
of paying and sccuring the payment of the Bonds. The Subordinate Lien Bond Fund shall be held
separate and aﬁan frbm ail other funds and accounts of the P.on. and shall be a trust fund for the
owners, from time to time, of the BondQ. | |

The Port hérehy irrevocably obligates and binds itself for as iony as any Bo:ds remain
- Outstanding t¢ set aside and pay into the Subordinate Lien Bond Fund from Available Revenue or
money in the Revenue Fund, on or prior to the respective dates the same become due (and if such

payment is made on the due d:it(c, such payment shall be made in immediately available funds):

(1)  Such amounts as are required to pay the interest scheduled to

become due on Qutstanding Bonds {including payment of all Bank Bonds and the

Reimbursement Bonad), and

(2)  Such amounts with respect to Quistanding Bonds as are required
{A)to pay maturing principad, (B)to make any required sinking fund payments, and (C)to
- redeem Quistanding Bonds in accarrdance with any mandatory redemp:idn provisions (including
payment of all Bank Bouds and the Reimbursement Bond).

(b)  Priority of Use of Gross Reveime,  The Poit's Gross Revenue shall be
deposited i the Revenue Fund as coliected. The Revenue Fund shali be held separate and apart
from all other funds and accounts of the Port, and the Gross Revenue deposited tharein 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;
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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 reciuircd to be madc into any reserve account(s) maintained
for First Lient Bonds to secure the payment of any First Lien Bonds;

Fourth, to makc alf payments required to be made into any other revenue bornd redemption
fund and debt service account or reserve account created theretn to pay and secure the payment of
the principal of, premium, if any, and interest on any revenue bonds or other revenue obligations

“of the Port having liens upon the Net Revenues and the money in the Revenue Fund junior and
inferior 1o the lien thereon for the payment of the principal of, premium, if any, and interest on any
Eirst Lien Bonds, but prior to the lien thereon of Subordinate Lien Parity Bonds;

Fifth, to make payments necessary to be paid inte any bond fund or debt service account
created to pay the debt service on Subordinate Lien Parity Bonds, including, but not limited to the
Subordinate Lien Bond Fund to pay the principal of and interest on Subordinate Lien Parity
Bonds;

Sixth, to make all payments required to be made intﬁ the reserve account(s) securing
Subordinate Lien Parity Bonds; and. |

Seventh, 1o make ail paynicnts required to be made into the Repair and Renewal Fund to
in_aih;ainany required balance therein; and |

Eighth, to retire by rederaption or p‘tirchase n :!he_uperi market any auistanding ravenue_'
bonds or other revenue obligations of the Port as authorized in the various resolutions of the
Commission authorizing their issuance or (o make _nccesséry additions, betterments,
improvements and repairs 10 or extension and repiacements of lhé Facilities, or any other lawful
Port purposes. |

()  Lien on Available Revenue, “The Bonds and the lien thereof creatéd and
established hereunder shall be oblivations 6nly of the Subordinate Lien Bond Fund, hereinafter
authorized to be created. The Bonds shall be payable sclely from and sécured solely by Available
Revenue, and by drawinys under the Credit Facility, provided, Juavever, that any series of Future
Subordinate Lien Parity Bonds also may be payable from and secured by a Credit Facility pledyed.

| specifically to or provided for that series of Future Subordinate Lien Panty Bonds. However, any
Future Subordinate Lien Parity Bends and the Quistanding Subordina{e Lien Parity Bonds shall
not be secured by the Letter of Credit.  Funds drawn under the Letter of Credit shall be held
separately and shall not be available for payments with respect 10 the OQutstanding Subordinate
Lien Parity Bonds and Future Subordinate Lien Parity Bonds.

From and after the time of issuance and delivery of the Bonds and so fong thereafter as

any of the same remain OQutstanding, the Port hereby irrevocabiy obligates and binds itself o set
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aside and pay into the Subordinate Lien Bond Fund out of Available Revenue, on or prior to the
date on which the interest on, premium, if any, or principal of and interest on the Bonds shall
become due, the amount necessary to pay such interest, premtum, or principal and interest coming
due on the Bonds.

Said amounts so pledged to be paid into the Subordinate Lien Bond Fund are hereby
declared to be a prior lien and charge upon the Gross Revenue superior to all other charges of any
kind or nature whatsoever except for Operating Expenses and except for the lien on Gross
Revenue of the Peimitted Prior Lien Bonds and 2xzept :hat the amounts so pledged are of equal
lien to the liens and charges on Gross Révenue of the Outstanding Subordinate Lien Bonds and to
the lien and charge which may herealter be made to pay and securc the payment of the principal of
and interest on any Future Subordinate Lien Parity Bond:.

The Bonds shall not in any mariner or to any extent constitute general obligations of the
Port or of the State of Washington, or of any political subdivision of the State of Washington, and
o tax revenues of the Port may be used to pay the principal of and interest on the Bonds.

(d)  Reimbursement Bond. The obligations of the Port under the
Reimbursement Agreement ave evidenced by the "Reimbursement Bond” issued by the Pont
thereunder.- The "Reimbursement Bond" is also secured by the Subordinate Lien Bond Fund (but
not by moneys in the Purchase Account or by moneys draws. under a Credit Facility or Liquidity
Fucility), all in acccrdance with the Re:mburaemenz Agreement.

Section 5,02. Use of Moneys ir lnﬁmm_auﬁwani_&lw
ynggr Credit Facility . Money in ibe Subordinate Licn Bond Fund shall be used solely for the
payment of the principal of, premium, if any, and interést on, the Bonds as the same shall become
due and payable at maturily, upon redemptionror otherwise, and the lien of the Gwners of Bonds
on such moneys 6'n deposit in the Subordinate Lien Bond Fund and moneys received from a draw
on the Credit Facility shall be first and prior to 1he7|ien_ of any other person thereon. Funds for the
payment of the principal of premiufn, if any, and interest on the Bonds shall be derived trom the
following sources in the order of priority indicated: 7

(a) moneys drawn by tive Registrar under the Crgdit Facility for the payment of
the principal of or interest on the Bonds, and

(b)- payments made by the Port pursuant to Section 5.01{b) hereof.

The Credit Facility shall be the obligation of the Bank to pay to tt;e Reyistrar, in
accordance with the terms thereof, such amounts as shall be specified therein and avaiiableﬁ to be
drawn thereunder for the timeiy payment of the principal of and interest on the Boads (whether at
their stated maturity, or upon redemption or otherwise), and, if the Credit Facility so permits,
premium, and portions of the Purchase Price of Bonds corresponding to principal and int.cresk

thereon, required to be made pursuant to, and in accordance with, the provisions of this
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resolution. Money drawn under the Credit Facility by the Registrar shall be held by the Registrar
separate and apart and shall not be commingled with any Port funds. Such money shall not be re-
invested. The Credit Facility shal! be reduced to the extent of any drawings thereunder and
reinstated in accordance with the terms thereof. The Letter of Credit delivered on the Closing
Date shall terminate on March 26, 2002 or eariier upon the occurrence of one of the events
resuiting in early termination specified therein or later if extended as provided in the
Reimbursement Agreement and Letter of Credit.

The Port may request an extersion of the termination date of the Letter of Credit or may
provide for the delivery of an Alternate Credit Facility prior to the Expiration Date of the Letter
of Credit or Alternate Credit Facility, as the case may be, or upon conversion from one Mode to

another.

Section 5.03. Enforzement of Rights. The Registered Owner of each of the Bonds or a
trustee for the Registered Owners of any of the Bonds may by mandamus or other appropriate
proceeding require the transfer and payment of morey as directed in this resolution.

Section 5.04, Permitted Prior Lien Bonds and Future Subordinate Lien Parity
Boads

(a) ;"crmmed Prior Lien Bonds. As provided in the Master Resolution, the
Port reserves the right to issue from time to time one or more series of’ Fir.;:t Lien Bonds by means

of a Series Resolution {as such term is defined and required under the Master Resolution) for any

purpose of 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, and provided that the Port is not in default of its obligations under this resolution, the
Port also reserves the nght 1o issuc obligations payable from Net Revenue available after payment

of the amounts described in paragraphs First through Third of Section 5.01(b) of this resolution,

and having lien(s) on such Net Revenues prior to the lien of the Bonds and the Outsianding ‘

Subordinate Lien Bonds. Such obligations shall be subject to such terms, conditions and
covenants set forth in their respective authorizing resolutions
(b) Future Subordinate Lien Parity fonds - ( wneral Provisions. The Port
hereby turther covenants and agrees with the Owners of each of the Bonds for as long as any of
the same remain Quistanding that it will not issue any Future Subordinate Lien P'arity Bonds,
except that the Port hereby reserves the right to issue additional revenue bonds, which shall
constitute a charge and lien upon the Available Revenue equal to the lien thereon of the Bonds, if
at the time of the issuance of such Future Subordinate Lien Parity Bonds the Port is not in default
under this resolution, and either of the conditicns (1) or {2) below is satistied,
(1Y  Certificate Requirgd. Uniess the Port is able to meet the criteria set

torth in (2) below, a certificate shall be filed with the Port (as described in this subsection (b) or
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subsection (¢} below) demonstrating fulfillment of the Subordinate Lien Panty Test,
(i) commencing with the first full fiscal year following the earlier of (A) the Date of Comniercial
Operation of the Facilities to be financed with the proceeds of the Future Subordinate Lien Parity
Bonds or (B) the date on which any portion of interest on the Future Subordinate Lten 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
(i)  if the Future Subordinate Lien Parity Bonds are being 1ssued
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
én amount equal to an aggregate of 15% of the principal amount of indebtedness theretofore
~ issued for such Facilities and reasonably allocable to the Facilities to be completed as shown in a
written certificate of the Designated Port Representative, and there is delivered a Consultant's
~ certificate stating that the :zaluré and purpose of such Facilitieé -has not materially changed.
A .ceni!icatc may be delivered by the Port without a Consultant if the Available Revenue,
. based upon the financial statements of the Port for the Base Period, corroborated by the certified
statements of ‘ the Division of Municipzal Corporations of the State Auditor's office of the State of
Washington, or ény successor to the duties thereof, or by an independent certified public
' a(:cou_ntir}g firm for the Base Period, is sufficient su;:h_ that the Subordinate Lien Périty Test will
be fu-lﬁllec_l ::ommencirig with the first full fiscal year following the earlier of (i) the date of
Commercial Operation of the Facilities to be financed with the proceeds of the Future Subordinate
Lien Parity Bonds as reasonably .estimated‘ by the Port. or (ii) the date on which any portion of
interest on the Future Subordinate Lien Parity Bonds then being issued will not be paid from the
proceeds of such Future Subordinate Lien Parity Bonds and for the following two fiscal years,
Except as provided in the foregoing paragraphs, compliance with the coverage requirements of
this Section 5.04 shall be demonstrated conclusively by a certificate of a Consultant.  Upon the
1ssuance of any Future Suhordinate Lien Parity Bonds, Available Revenue shall be distributed
amonyg each series of Subordinate Lien Pari!y Bonds on a pro rata basis without regard to the
existence of a funded debt service reserve or a surety bond.
In makiy the computations 0?‘ Available Revenue for the purpose of certifying comphiance
with the Subordinate Lien Parity Test, the Consultant shalt use as a basis the Available Revenue

for the Base Period.  In making such computations the Consultant shall make such adjustments as

he/shelit deems reasonable.
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(c)  Future Subordinate Lien Parity 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), ahy deposits to a reserve account or to purchase a Qualified Letter
of Credit or Qualified Instrument and the expenses of issuing the Future Subordinate Lien Parity
Bonds to purchase or rafund the same and of effecting such refunding upon delivery of o -
certificate as provided in subsection {b){1) 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 after the issuance of the refunding Future
Subordinate Lien Panty Bonds shall not be greater than the Maximum Annua! Debt Service on

the bonds to be refunded were such refunding not to occur.

(2)  Future Subordinate Lien Parity Bonds may be issued at any time for
the purpose-of refunding (including by purchase) any other bonds of the Port having a lien on
Avaﬂabie Reverue on a parity with or prior to the lien of the chds, provided that such bonds are
Permitted Prior Lien indcbecdness- or Subordinate Lien Parity ands, ihciuding #mnunts to pay
principal thereof and redemption premium, if any, and interest thereon to,thé. date of redempiion |
of such bonds (or purchase), anyrdeposits {0 & reserve accéunt or to purchése a Qualiﬁed Leiter
of Credit or Qualified Instrument and the expenses of issuing the Future Subordinate Lien Parity
Bonds to purchase or retund the same and of effecting such refunding; pro'rjided. however, that -
pridr to the issuance of such Future Subordinate Lien Parity Bonds the Port must provide 2
certificate it required by this section.

{3). - Future Subordinate Lien Parity 'Bonds méy be issued for the
purpose of reiunding (including by purchase) at-any time within one year prior to maturity any.
bonds of the Port haviny a lien on Available Revenue on a parity with or prior to the lien of the
Bonds, provided that such bonds are Permitted Prior Lien Indebtedness or Subordinate Lien
Parity Bonds, for the payment of which sufficient Available Revenue or other mbncy are not
availabje, without the feqdirement of & certificate pursuant to this seciion.

(d) Liens Subordinate to Suhordinate Lien Parity Bomds. 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

1o be made out of such Available Revenue to pay and secure the payment of any Subordinate Lien

Parity Bonds.
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Section 5.05. Covenants. The Port hereby makes the foliowing covenants and agrees
with the owne:s and holdess of each of the Bonds for as long as any of the same remain
Ouistanding.

(a) Subordinate Lien Rate Covenant. The Port will at all times establish,
maintain and collect rentals, tariffs, rates, fees, and charges in fhe operation of ail of its business
for as long as any Bonds are Quistanding that will produce Available Revenue in each fiscal year
at least equal to the amounts required to be depoéited during such fiscal year fiom Net Revenues
into the Subordinate Lien Bond Fund and any other bond fund established or maintained for the
benefit of Subordinate Lien Parity Bonds and any other amounts due to the Bank and to the
insurer for the Outstanding Subordinate Lien Parity Bonds, tut exciuding from each of the
foregoing, payments made from refunding debt and capitalized debt service (herein referred to as
the "Subordinate Lien Rate Covenant”). |

If the Available Revenue in any fiscal year is less than required to fulfill the Subordinate
Lien Rate Covenant, then the Port will retain a Consultant to make recommendations as to
operations and the revision of schedules of rentals, tariffs, rates, fees and charges;, and upon
receiving such recommendations or giving reasonable opportunity for such recommendations to
be made, the Commission, on the basis of such recomméndations and other available information,
will establish rentals, taritfs, rates, fees and c.harges for services and operations wﬁich will be
necessary to meet the Subordinate Lien Rate Covenant in the fiscal yeér during which such
‘adjustments are made. - {f the Commission has taken the steps set forth in this paragraph and the
Available Revenue in the fiscal year in which adjustments are made nevert_hélcss i not suificient
to meet the Subordinate Lien Ratg Covenant, there shall be no defauly under this Section 5.04(a)
during such fiscal year, unless the Port fails lo meet the Subordinate Lien Rate Covenant for two
consecutive fiscal years. | |

(6)  Performance of Covenant. The Port will duly and punctually pay ur cause
to be paid out of the Subordinate Lien Bond Fund the ﬁﬁncipal of and interest on the Bonds at the
times and places as provided in thig resolution and in said Bonds provided and will at all times
faithfully perform and observe any and all covenants, undeﬁnking& and provisions contained in
this resolutien and in the Bonds.

(<) Muimtenance of Facilities. .The Port will 2t afl times keep and maintain of
cause to be kept or maintained all of the Facilities i good repair, working order and condition
and will at all imes operate or cause 10 be operated the same and the business or businesses in
connection therewith in an eflicient manner and at a reasonable cost.

(d)  Sale or Condemntion of Projects. 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 Pon
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will apply the net proceeds of such sale or condemnation to other Facilities or to the retirement of
Permiited Prior Lien Bonds or Subosdinate Lien Parity Bonds then Qutstanding.

(e)  Inmsurance of Facilities. The Port will keep or arrange to keep all Facilities
insured, if such insurance is obtainable at reasonable rates and upon reasonable conditions, against
such risks, in such amounts, and with such deductibles as the Commission or the Designated Port
Representative shall deem necessary.

(f) Insurance Against Port Liability. The Port will at al! times keep or
arrange {0 keep in full force and effect policies of public liabilities and property damage insurance
which will protect the Port against anyone claiming damages of any kind or nature, if such
insurance is obtainable at reasonable rates and upon reasonable conditions, in such amounts and
with such deductibles as the Commission or the Designated Port Representative shall deem
necessary.

(g)  Mainterance of Books and Records. The Port will keep and maintain
proper tooks of account and accurate records of all of its revenue, including tax receipts, received
from any source whatsoever, and of all costs of administration and maintenance and operation of
all of its business that are in accordance with generally accepted accounting princ;ples as in effect
from time to time. On or before 120 days after each fiscal year the Port will pfepare or cause to -
be prepared an operating statement of all of the business of the Port for such preceding fiscal year.
Each such annual statement shall contain a statement in detail of the Gross Revenue, tax receip!é.
expenses of administration, expenses of normal operation, expenses of normal and extraordinary
maintenance and repair, and expenditures for capital purposes of the Port for sﬁch fiscal year and
shall contain a statement as of the end of such year showing the status of all funds and acéounts of
ihe Port periaining to the operation of its business and the status of all of the funds and accounts
created by various resblulions of the Commission ahthorizing the issuance of outstanding bonds
and other obligations payabla from the Gross Revenue. Copies of such statements shall be placed
on file in the main office of the Port and shall be open to inspection at any reasonable time by the
owners of Subordinate Lien Bonds. |

Section 5.06. Disposition of Bond Proceeds. The proceeds of the Bonds shall
be applied as follows:

(s) All interest, if any, on the Bonds accrued from their date to the date of
delivery shall be paid into the Subordinate Lien Bond Fund; |

(b) A sum specified by' the Designated Port Representative to the Treasurer
prior to the closing and delivery of the Bonds shall be deposited in the Capualized Interest
Account {hereinatier authorized to be created); and

{c) The remainder of the proceeds of the Bonds shall be paid into the

Construction Fund-19¢7 (hereinafter authonzed to be created}.
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The Treasurer of the Port is hereby authorized and directed to create a special account,
the "Port of Scattle 1997 Capitalized Interest Account” (the "1997 Capitalized Interest Account")
for the purpose of holding Bond proceeds and interest earnings thereon to be used and disbursed
to pay interest expense on the Bonds (including reimbursement to the Bank) pending substantial
completion of the 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, 1997" (the
"Construction Fund-1997"). The money on deposit in the Construction Fund-1997 shall bé
utilized to pay or reimburse the Port for the Costs of Construction of the Projecté and costs
incidental thereto, and costs incurred in connection with the issuance and sale of the Bonds, to the
extent designated by the Port. |

All or part of the proceeds of the Bonds may be temporarily invested in or with such
institutions or in such obiigations as may now or hereafter be permitted to port districts of the
State of Washington by law which will mature prior to the date on which such money shall be
needed. |

In the event that it shali not be possible or practicable to accomplish all of the Projecis, the
' .Pon-may apply the proceeds of the Bonds to pay the costs of such portion thereof or such other
projects as the Commission shall determisie to be in the best interests of the Port, subject to the
imitations of Section 5.07 of this resolution. | o

Any part of the proceeds of the Bonds remaining in the Construction Fund-1997 and the
1997 Capitalized Interest Account after all costs referred to in th'is section have been paid may be
used 1o acquire, construct, equip and make other improvemets to the Facilities of the Port
subject to the hmitations of Section 5.07 hereof or may be transferred to the Subordinz;te Lien
Bond Fund for the uses and purposes therein provided.

Section 5.07. Tax Covenunts.

(a)  General Tax I-Ixemptirnﬁ Covenant. 'The Commission hereby covenanis
that it will not make any use of the proceeds of sale o.f the Bonds or any other funds of the Port
which may be deemed to be proceeds of such Bonds pursuant to Section 148 of the Code which
will cause the Bonds to bz "arbitrage bonds” within the meaning of said section. The Comniissi(m
will comply with the requirements of Section 148 of the Code {or any successor provision thereof
applicable to the Bonds) and the appiicéble Regulations thereunder throughout the term of the
Bonds.

(b}  No Bank Qualification. The Bonds shall not be qualified tax-exempt
obligations pursuant to Section 265(b) of the Code for investment by financial institutions.

() Arbitrage Rebate. The Port will pay 1o the Un‘;ied States of America in

accordance with the provisions of this section (i} rebate installment payments which, when added
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io the future value as of the Computation Date of all previous rebate payments made with respect
to the Bonds, equal at feast 90% of the Rebatable Arbitrage with respect to the Bonds, and (i) a
final rebate installment payment in an amount which, when added to the future value of all
previous rebate payments made with respect to the Bonds, equals 100% of the Rebate Amount.

As of any Computation Date, the Rebate Amount for the Bonds is the excess of the future
value, as of such date, of all Receipts over the future value, as of such date, of all Payments.

The first rebate installment payment will be made for a Computation Date that is no later
than five years after the issue date of the Bonds. Subsequent rebate instailment payments will be
made for a Computation Date that is not later than five yeafs after the previous Computation Date
for which rebate instalment payment was made. Each rebate installment payment will be paid no
later than 60 days after the Computation Date to which the payment relates.

A final rebate payment will be paid within 60 days of the date the Bonds are Discharged or
such other penod as is permitted by Internal Revenue Service regulations.

Each payment of a Rebate Amount will be made to the Internal Revenue Service Center,
Philadelphia, Pennsylvania 19225 and will be accompanied by IRS Form 8038-T.

(d) {/ve of Procecdys of Bonds.

(ny The Projects include only facilities that are (A) directly related and

essential to transferring passéngérs'or cargo to or from docks or wharves or (B) functionally

related and subordinate 1o such docks or wharves (the projects referred to in this subsection (d)
" are hereinafter referred to as the "marine projects”). |
| (2)  The Port wiil, at ail times while the Bonds are outstanding, be the
owner of all elements of the ijécts. it any portion of the Projects is the subject of a lease or
management contract with an entity other than a governmental unit, theﬁ the lease or managerﬁent
contract must meet the requiremems of Section 142(b)(1XB) of the Code.
(3)  The Projects shall not include any:
(v lodging facility,
(i_i) retail facility (including food and beverage facilities) in
excess of a size necessary 1o serve passengers and employees,
(i)}  retail faciity (other than perking) for ps,ssé_ngers or the
general public located outside the marine terminal.
(iv) office .buildi_ng for .pcrsons who are no! empleyees of a
govemmcnt.zil unit or the Port, or
(v)  industrial park or manufacturing facilit_yrihat is to be used
for any private business use {(within the meaning of Section 141(b){6) of the Code).
(4)  Any element of the Projects that is an office must bé located at the

marine terminal, and no more than a de minimis amount of the functions performed at such office

-51- Chaw2J1 DO TGNz



may not be directly related to day-to-day operations of the marine terminal. Any storage or
training facilities included in the Projects must be located at the inarine terminal and must be of a
character and size commensurate with the character and size of the marine terminal.

(5)  Any elements of the marine projects that are functionally related
and subordinate to the dock and wharf will be of a character and size commensurate with the
character and size of the marine terminal and include only equipment needed to receive and
discharge cargo and passengers from a vessel, related storage, handling, office and passenger
areas.

Section 5.08. Defaults and Remedies. The Port hereby finds and determines that
the faiire or refusal of the Port or any of its officers to perform the covenants and obligations of
this resolution will endanger the operation of the Féciﬁtics and the application of Gross Revenue
and such other money, funds and securities to the purposes herein set forth. Any one or more of
the following shall constitute a Default under this resolution:

()  The Port shall fail to make payment of the principal of any Bonds wﬁen the
same shall become due and payable whether by maturity or scheduled redemption prior to
matunity; ' | |

(b)  The Port shall fail to make payments of any instaliment of interest on any
Bonds when the same shall become due and payable; .- |

() The Port shall defavit in the obserVance_ or performance of any other
covenants, conditions, or agreements on the pant of the Port contained in this resolution, and such
default shall have continued {or a period of 90 days. _ |

Upon the occurrence and continuation of a Default, the Bank shall be entitled to exercise, .
én behalf of the Bondowners, any of the remedies provided under this section and, for as long as
the Bank iz not in default of its obligations under the Credit Facility, the Bahk shall be the only
party entitled to exercise the remedies provided under this section. There ghall be no watver of a
Defauit hereunder with respect to the Bonds unless the Registrar shall be assured that the Credit
Facility or Liquidity Facility, as the case may be, has been fully rcinstated.- | | |

Upon the occurrence of a Default and so joag as such Default shall not have been
remedied, 2 Bondowners' Trustee may be appoinied for the Bonds by the owners of 51% in
principal amount of the Outstanding Bonds by an instrument or concurrent instruments Ir writing
signed and acknowledged by such Bondowners or by their attorneys-in-fact duly authorized and
delivered 1o such Bondowners' Trustee, notification thereof being given 1o the Pori.  Any
Bondowners' Trustee appointed under the pimisionx of this Section shall be a bank or trust
company organized under the laws of a state or a national banking association. The fees and
expenses of a Bondowners' Trustee shall be borne by the Bondowners and not by the Port. The

bank or trust company acting as a Bondowners' Trustee may be removed at any time, and a
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successor Bondowners' Trustee may be appointed by the owners of a majority in principal amount
of the Bonds Outstanding, by an instrument or concurrent instruments in wnting signed and
acknowledged by such Bondowners or by their attorneys-in-fact duly authorized.

The Bondowners' Trustee appointed in the manner herein provided, and each successor
thereto, is hereby declared to be a trustee for the owners of ali the Bonds for which such
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 continuation
thereof, take such steps and institute such suits, actions or other proceedings in its own name, or
as trustee, all as it may deem appropriate for the protection and enforcement of the rights of
Bondowners to collect any amounts due and owing the Port, or to obtain other appropriate relief,
and may enforce the specific perforimance of any covenant, agreement or condition contained in
this resolution. |

Any action, suit or other proceedings instituted by a Bondowners' Trustee hereunder shall
be brought in its name as trustee for the Bondowners and all such rights of actton upon or under
any of the Bonds or the provisions of this resolution may be euforced by a Bondowners' Trustee
without the possession of any of said Bonds,.and Wilhout the productions of ihe same at any trial
or proceedings relating thereto except where otherwise required by law, and the respective
owners of said Bonds by taking and holding the same, shall be conglusively deemed irrevoéébiy to

appoint a Bondowners' Trustee the true and lawful trustee to the respective owners of said Bonds,

with authority to institute any such action, suit or proceeding, to receive as trustee and depaosit in

trust any sums that become distributable on account of said Bonds; to execute any paper or

documents for the receipt of such moneys, and to do all acts with respect thereto that the

Bondowner himself might have. done in person. Nothing herein contained shall be deemed to.
authorize or empower any Bondowners' Trustee 1 consent to accept or adopt. on behulf of any
owner of said Bonds, any plan of reorgarization or adjustment affecting the said Bonds or any
right of any owner thefe:o!_'; or to authorize or empower the Bondowners' Trustee to vote the
claims of the owners thereof in any receivership. insolvency, liquidatioﬁ. banksuptcy,
reorganization or other proceeding to waich the Port shall be a party | '
No owner of any one or more of the Bonds shall have any right to institute any action, suit
or proceédings at law or in equity for the enforcement of the same, unless Default shall have
happened and be continuing, and unl.ess no Bondowners' Trustee has been appointed as herein
provided, but any remedy herein authorized to be exercised by a Bondowsers' Trusiee may be
exercised individually by any Bondowner, in his own name and on his own behalf or for the
benefit of all Bondowners, in the event no Bondowners' Trustee has been appointed, or with the

consent of the Bondowners' Trusiee if such Bondowners' Trustee has been 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 timz aud continued so long as and as often as the occasion
therefor may arise and no waiver of any default hereunder, whether by a Bondowners' Trustee or
by the owners of Bonds, shall externd to or shall affect any subsequent default or shall impair any
rights or remedies consequent thereon. No delay or omission of the Bondowners or of a
Bondowners' Trustee to exercise any right or power accruing upon any default shall impair any
such right or power or shall be construed to be a waiver of any such deféuit or acquiescence
therein.

Upon any such waiver, such Default shall cease 1o exist, and any Default arisi.ng there!‘romr '
| s-halirbe deemed to have been cured, for every purpose of this resolution; but no such waiver shall
~ extend to any Subsequem or other default or impair any right consequent thereon.

Section 5.09. Compliance with Parity Conditions. The (?ommissiévn hereby finds and
determines as required by Section 17(b) of the Resolution No\ 3112, us amended, as follows:

First: The Port is not and will not be in default a? the time of issuance of the Bonds of its
obligations under said Resolution No, 3112; and |

| Second: This Commission has been assured that prior 1o the issuance and delivery of the
Bonds, it will have on hand a certificate from the Designated Port Representative (prepared as
prescribed in Section 17(b) of the Resclution No. 3112) demonstrating fulfillment of the
Subordinate Lien Parity Test, commencing on the first full fiscal year following the later of( i) the
Date of Commercial Operation of the Projects or (2} the date on which any portion of interest on
the Bonds no longer will be paid from the proceeds thcrebf and for the foliowing two fiscal years.

The limitations containad in the conditions provided in Section 17(b) of the Master
Resolution having been comphed with, the payments required herein to be ﬁnde out of the
Available Revenue to pay and secure the payment of the principal of, premium, if any, and interest
on the Bonds shail constitute 2 lien and charge upon such Available Revenue egual in rank to the

lien and charge thereon of the Outstanding Subordinate Lien Bonds.
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ARTICLE VL.
THE REMARKETING AGENT; THE REGISTRAR; SALE OF BONDS

Section 6.01. Appointment of Remarketing Agent There shali at all times prior to
conversion of the Mode to the Fixed Mode be a Remarketing Agent hereunder. The Port
appoinis Lehman Brothers Inc. as the initial Remarketing Agent hereunder to remarket the Bonds
pursuant to this resolution, and to keep such books and records as shall be consistent with
prudent industry practice and to make such books and'records available for inspection by the
Bank, the Port and the Registrar at all reasonable times.

The Remarketing Agent may at any time reSign and be discharged of the duties and
obligations created by this resolution by giving the notice set forth in the Remarketing Agreement.
The Remarketing Agent may be removed upon notice set forth in the Remarketing Agreement at
the direction of the Port, by written notice to the Remarketing Agent, the Bank and the Registrar.
Any successor Remarketing Agent shall be authorized by law to perform all the duties set forth in
this resolution.

Atfter conversion to the Fixed Mode, there shall be no Remarketing Agent for the Bonds,
and all references herein to the Remarketing Agen: shall thereafier be of no effect.

Section 6.02. Additional Duties of Registrar. The Registrar shiall perform the duties
specified hereunder consistent with the terms of the Fiscal Agency Agreement and this resolufion.

Séc_iioﬁ 6.03. Successor Remarketing Agent Hy Merger if the Remarketing Agent (or
any co-Remarketing Agent) consolidates with, merges or coaverts into, or.!fansfers all or
substantially all of its assets to, another corporation, the resulting, surviving or transferee
corporation without any further act shall be the successor Remarketing Agent (or co-Remarketing
Agent),

Section 6.94. Sale of Bends. The Bonds shall be sold by negotiated sale to Lehman
Brothers Inc., Goldman, Sachs & Co., PaineWebber Incorporated and Artemis Capital Group,
Inc., as Underwrniters (the "Underwriters"), under the terms and conditions thereof as previded in
the Bond Purchase Contract and in thig resolution. The Designated Port Represemﬁtive' is hereby
authorized to negotiate azd cxecute a Bond Purchase Contract on terms consistent with this
resolution and substantially in the form presented to this Commission with only such changes
he/she deerns 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 use of the proceeds of sale thereof. The Bonds
will be printed at Port expense and will be delivered to the Underwriters in accordance with the
Bond Purchase Contract, with the approving legal opinion of Preston Gates & Eflis LLP,

regardinyg the Bonds reproduced on each definiive Bond.
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The proper Port officials are authorized and directed to do everything necessary for the
prompt delivery of the Bonds to the Underwriters and for the proper application and use of the

proceads of the sale thereof.

Section 6.05. Approval of Preliminary Official 'itatement. The Designated Port

Representative is hereby authorized to review and approve on behalf of the Port the preliminary
Official Statement for purposes of Securities and Exchange Commission Rule 15¢2-12 and to take
such other actions as may hereafter be required to maintain compliance with said Rule (and any
such actions taken prior to the date of adoption of this resolution are hkereby ratified and
approved). |

Section 6.06. Approval of Official Statement. The Designated Port Representative is
hereby authorized and directed to review, approve and execute on behaif of the Port a final

official statement with respect to the Bonds.

Section 6.07. Approval of Financing Documents. The Commission finds that entering .

into the Remarketing Agreement and the Reimbursement Agreement is in the Port's best interest.
The Commission therefore authorizes the execution of those documents and of the Official
Statement by. the Designated Port Representative (with such changes to those documents as may
be approved by the Designated Port Representative and are consistent with this resolution)-and

 the performance by the Port of its obligations thereunder.

Section 6.08. Spegilic Authorizations. The Demgnal»d Port Represamatwe may, in his

- or her discretion, without further action by the Commission, (a) effect changes in Mode of the

Bonds from one Mode to another, and, in the event of a faiture to establish a New Mode, to effect
2 change to the Commercial Paper Mode as provided in this resolution, (b) negotiate extensions

of the Expiration Date, and execute ducumenis necessary to effect such changes, and {c) effect

~ such changes in Mode and negotiate such extunsions of and fees for the hqundny facilities for the 7

Bunds and eaxecute documents necessary to effect such changes.

‘\ectmn(ao? Appointment of Successor (o Remarketing gen (g) or Bank. The

Commission authonizes the Desigrated Port Representative o appoint successor(s) 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 Port Representative, such
removal is deemed necessary or beneficial to the Port. In the event of such resignation or
removal, the Designated Port Representative may negotiate & contract with, or issue a request for
proposals for, a successor Remarketing Auent, as appropniate, and execute a contract with the

SuCCessor so selected.
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The Commission authorizes the Designated Port Representative to obtain an Alternate
Credit Faciltty and/or a Liquidity Facility (and to issue a new Reimbursement Bond upon the
surrender of an existing Reimbursement Bond) when, in the sole discretion of the Designated Port
Representative, such replacement is deemed necessary or beneficial to the Port. In the event of
such replacement, the Designated Port Representative may nepotiate a contract with, or issue a
request for proposals for, a new Bank and/or issuer of the Liquidity Facility and execute a
contract with the new Bank so selected.

ARTICLE VIl
MISCELLANEOUS

Section 7.08. Contract; Severability The covenants in this resolution and in the Bonds
shall constitute a coatract between the Port and the Registered Owner of each and every Bond. If
any one or more of the covenanis or agreements provided in this resolution to be performed on
the part of the Port shall be declared by any court of competent jurisdiction and finai appeal (if
any appeal be taken) to be comrary t0 law, then such covenant or covenants, agreement or
agreements, shall be null and void and shail be deemed separabie from the remaining covenants
and agreements in this resoiution and shall in no way affect the validity of the other provisidns of
this resolution or of the Bonds. N |

Section 7.02, Notige by Mail. Any notice required to be given hereunder by mail to the |
Registered Owners shall be given by'maiiing a copy of such notice, first class postage prepaid, 1o
the Registered Owners of ali the Bonds at their addresses appeari’ng in the Bond Regisier. | .7

‘Section 7.03. References (o Bank or Issver of Liguidity Fagility. Notwithstanding
any provisions contained herein to the contrary, after the expiration or terfninat_ion of the Credit
Facility and after Vall obligations owed ﬁ: the Bank or the issuer of the Liquidity Facility pursuant
to the Reimbursement Agreement have been paid in full or discharged, all refesences to the Bank
or the issuer of the Liguidity Facility an.d the Credit Facility contained herein shall be null and void
and of no further force and effect. The Registrar ‘shall not have any lien on moneys received
under the Credit Facility or the Liguidity Facility for payment of its fees and expenses, and the
Registrar shall not seck indempity as a condition to making a drawing under the Credit Facility or
l.iquidity Facility, making bayments to Owners of Bonds or. inplementing a Mandatory Purchase
Date. |

Section 7,04, Notices. All written notices to be given hereunder to any Notice Parly
shall be given by first-class mail, postage prepaid to the party or parties entitled thereto at the
address set forth below, or at such other address as may be provided to the other partics

hereinafter listed i writing from time 1o time, namely:
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if to the Port:

The Port

PORT OF SEATTLE

Pier 69

2711 Ajaskan Way

P. Q. Box 1209

Seattie, Washington 98111
Attention: Chief Financial Officer
Telephone:  (206) 728-3207
Telefax (206) 728-3205

The Bank

CANADIAN IMPERIAL BANK OF COMMERCE
350 South Grand Avenue, Suite 2600

Los Angeles, California 90071 '

Attention. John Greenlee

Telephone:  (213) 617-6250

Telefax: (213) 628-9891

CANADIAN IMPERIAL BANK OF COMMERC
425 Lexington Avenue, 7th Fioor

New York, New York 16017

Attention. Geraldine Kerr

Telephone:  (212) 856-3684.

Telefax: (212) R56-6761

The Remarketing Agent

LEHMAN BROTHERS INC.
Columbia Center, Suite 7101
701 Fifth Avenue

Secattle, Washingion 98104

" Telephone::  {206) 344-5838 -
Telefax: (206) 233-2817

LEHMAN BROTHERS INC

Three World Financial Center, Eighth Floor -
New York, New York 10285-0800

Attention: Short Term Municipal Tradmg Desk
Telephone:  (212) 528-1011

Telefux: (212) 528-2129
Repiatrar
THE BANK OF NEW YGRK

101 Barciay Street. 21W

New York, New York 10286

Attention: Corporate Trust Registrar Administration
Telephone: (212} 815-5466

Telefax: (212) 815-5393

Moody's:
MOODY'S lN\"EST()RS SERVICE, INC.
99 Church Street

New York, New York 10007
Attention: Public Finance Department Rating Desk/VRDO
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S&P:

STANDARD & POOR'S RATINGS SERVICES, a Division of the McGraw Hill
Companies

25 Broadway

New York, New York 10004

Attention: Manager, Municipal Finance Department

Section 7.05. Payments Due on Holidays. If an Interest Payment Date is not a

Business Day then payment shall be made on the next Business Day and, except as provided in
Anticle Ii, no interest shall accrue for the intervening period.
Section 7.06. Notices to Rating Agencies. The Port shall give immediate notice to each

Rating Agency then maintaining a rating on the Bonds in the event:

(a)  The Remarketing Agent or the Regsstrar resigns or is replaced;

{by  This resolution is amended or supplemented;

(c)  An Alternate Credit Facility or Liquidity Facility is provided;

(d)  The Bonds are changed from one Mode to another Mode (specifying the
length of the new Interest Period(s)), |

(e}  There has been a redemption or defeasance of the Bonds;

(f) A Mandatory Purchase Date has occurred as a result of the

nonreinstatement of the Letter of Credit; or
(g)  The Remarketing Agreement, the Reimbursement Agreement or the Letter

of Credit is amended, supplemented. extended, terminated or expired or replaced,

Section 7.07. Amendments Without Registered Owaers Congent.  Thiz resolution

may be amended or supplemented from time to time, without the consent of the Registeved
Owners by a Supplemental Resolution adopted by the Comm_ission‘ for one or more of the
following purposes: | |

| (a)  to add additional covenants of the Commission of to surrendér any right or

power herein conferred upon the Port; or

(b) 1o cure any ambiguity or to cure, correct or supplement any defective

(whether because of any inconsistency with any other provision hereof or otherwise) provision of
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’

Qwners; or

(c) to provide or modify procedures permitting Registered Owners to utilize a

certificated system of registration for Bonds; or
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(d)  to modify, alter, amend, supplenient or restate this resolution in any and ail
respects necessary, desirable or appropriate in consection with the delivery of a letter of credit,
liquidity facility, standby bond purchase agreement or other security or liquidity arrangement; or

(¢) to modify the provisions for optional or mandatory redemption at the
commencement of a Long Term Mode or Fixed Mode; or

(f) to modify, alter, amend, supplemsnt or restate this resolution in any and ali
respects necessary, desirable or appropriate in order to satisfy the requirements of any Rating
Agency which may from time to time provide a rating on the Bonds, or in order to obtain or retain
such rating on the Bonds as is deemed necessary by the Port; or

(g) for any purpdse, if such amendment becomes effective only fdllowing a
mandatory tender of all Bonds for purchase.

Section 7.08. Amendments With Registered Owners Consent. This resolution may be

amended from time to time by a Supplemental Resolution approvad by the Registered Owners of

a majoﬁty in aggregate principal amount of the Bords then Outstanding; provided, that (a) no

amendment shall be made which affects the rights of some but fewer than all of the Registered
Owners of the Outstanding Bonds without the consent of the Registered Owners of a majority in

aggregate pr_incipa! amount of the Bonds so affected, and (b) except as expressly authorized

hereunder, ro amendment which aiters the interest rates on any Bonds, the maturity date, Interest

Payment Dates, purchase upon tender or redemption provisions of any Bonds, this Section 7.08

without the consent of the Registered Owners of all Outstanding Bonds affected thesreby.

Section 7.09. Amendments With Bank's Congent. Aﬁy amendment or supplement to

this resolution shall require the prior written consent of the Bank.
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Section 7.10. Immediate 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
25'_‘#{]3}: of ¥Warehy, 1997, and duly authenticated in open session by the signatures of the

commissioners voting in favor thereof and the seal of the commission duly affixed.

POKT OF SEATTLE, WASHINGTON

~ PAIGE MILLER

PAUL SCHELL

JACK BLOCK

Commissioners
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EXHIBIT A

The following are the capital projects, all or part of the costs of which may be paid from
the proceeds of the Bonds:

(1) Acquisition of approximately 90 acres of property and relocation of existing uses
in order to expand the existing terminal at Terminal 18, 2400 to 2900 11th Ave. S.W., Seattle,
WA 98134, The properties are Jocated on Harbor fsiand, which is bordered by Ellioit Bay the
East and West Waterways and Spokane Street. Terminal 18 improvements include, but are not
limited to environmental clean-up, acquisition of new container cranes, dredging, apron upgrade,

preliminary planning and terminal construction at either the existing facility or the new expansion

area. The land will be owned by the Port of Seattle and, through operating leases, the Terminal
- will be operated by Stevedoring Services of America.

(2)  Dock restoration, repair and replacement and other imprcvements at Shilshole Bay
Marina, 7001 Seaview Ave. N'W_, Seattle, WA 98107, which is owned and operated by the Port.

{3) Improvements t¢ Terminal 91, 2001 W. Garfield St. Seattle, WA 98119, including
but not limited to berth and apron upgrade and electrical system upgrade. Termmal 91 is owned
by the Port and operated by the Port and existing tenants,

(4)  Dock replacement and other improvements at Terminal 46, 401 Alaskan Way,
Seattle, WA 98134, Terminal 46 is owned by the Port and wili be leased to an operator.
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EXHIBITB

NOTICE OF RETENTION

Relating to
Port of Seattle
Subordinate Lien Revenue Bonds, Series 1997

The 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 March 1 and September 1, (2) payment of principal of and 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 Eonds are
- expected to barated by [insert name 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 . The undersigned hereby -
irrevocably elects to retain the following Bonds owned by the Owner subsequem to the
Mandatory Date of this and those Bonds.

Number of Bond ~ Principal Amount of Bond
$

>
3
%

The understgned pwner rzcognizes that no interest will be: paid on the Bond or Bonds
attached to this Notice after the Mandatory Purchase Date unless they are tendered for exchange -
in accordance with the terms of the Notice of Mandatory Purchase. )

{Upon presentation and surrender of lhis Notice of Retemion and the above-described
Bonds, the Trustee shali exchange the Bond or Bonds indicated in this Notice of Retention for a
Bond or Bonds 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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CERTIFICATE

I, the undersigned, Secretary of the Port Commission (the "Commission") of the Port of
Seattle, Washingtbn (the "Port"), DO HEREBY CERTIFY:

I That the attached resolution numbered 3238, as amended (the "Resolution”), is a
true and correct copy of a resoluiion of the Port, as finally adopted at a meeting of the
Commission held on the &'_-f'aay of ueere | .!997, and duly recorded in my oifice.

2. That said meeting was duly convened and held in all respects in acco.rdance with

law, and to the extent required by law, due and proper notice of such meeting was given; that a

quorum of the Commission was present throughout the meeting and a legally sufficient number of .

members of the Commission voted in the proper manner for the adoption of said Resolution; that

all other requirements and proceedings incident to the proper adoption of said Resolution have

been duly fulfitied, carried out and otherwise observed, and that I am authorized to execute this

certificate.
IN WITNESS WHEREQF, I have hereunto set my'h'and and affixed the official seal of the
Port this 5™ day of _rviarel . 1997,

_ ™ '
Secretary PALL SCHELL
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