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RESOLUTION NO. 3238, as amended 

A RESOLUTION of ;be Port Commission of the Port of Seattle, 
authorizing the sale of $1 08,830,000 Subordinate Lien Revenue 
Bonds, Series 1997, for the purpose of financing capital 
improveinents 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 certaia documents; and providing for the sc!e of the Bonds 
to Lehman Brothers Inc., Goldman, Sachs & Co., PaincX’ehhPr 
Incorporated and Artemis Capital Group, lnc. 

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

\a-’&inqton. - owns and operetes Seattle-Tacoma International Airport and a system of marine 

termina!s and properties, and 

WHEREAS, the marine facilities of the Port are in need of capitat expansion and 

improvement, and 

WHEREAS, the Port has authonzed the issuance of revenue bonds in one or more series 

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

Resolution No 3214, adopted on March 26, 1996 (the “Master Resolution”), and 

WHEREAS. the Port has issued a;rd currently has outstandrng fourteen series of first lien 

revenue bonds pursuant to the Master Resolution, as follows 

Resolution 
Number 

3060 
3060 
3060 
3111 
3111  
3120 
3 I20 
3 I60 
3155 
3155 
3:55 
3196 
3215 
3215 

Date of 
Issue 

21 L 190 
21/90 
21 I I90 
41 ! /92 
41 I /92 
21 1193 
21 1 I93 
I1/1/93 
2/ I 144 
Zi I ,‘94 
2/ I I94 
e)/ I I95 
41 1/96 
rl! 1/96 

---- 
Original 

Principal Amt - 
(A) S 66.240.492 OS 
(B) 59,069,771 35 
(C) 24,805,009.00 
(A) 25.450.000 00 
(8)  1 15,440,000 00 
(A )  21,655,00000 
(5) 60.750.000 00 
(C) 21,170,00000 
(A) 27,135,000 00 
(B) 50.000.000 00 
(c: 51,755,000.00 
(A) 26.345.000 00 
(A) 3 1.820.000 00 
(5) 74.520,0(10 01, 

Currently 
Outstandiny 
(11Y97) 

$ 40,765.492.05 
57,559.77l.35 
16.675.000.00 
2l.6iO.M)O.OO 
98,270,000.00 
10.940,000.00 
35.5b0,005.00 
8,930,000.QO 
26.140.000.00 
50.000.000.00 
35,665.000.00 
15,860.000.00 
3 I.820.000.00 
74.520,OOO.OO 

Final 
Maturity Dates 

12/11 14 
12/11 I4 
121 1/05 
11/1/17 
I1/1/17 
41 I I00 
11/1/01 
1/1/99 

12/1/1 i 
5/1/19 
71 I I09 
2/1/01 
9/1/21 
9/1/17 

(the “Outstanding First Lien Bonds”j; and 

WI-IEREAS, each of the rewlutions authorizing the issuance of the Outstanding First Lien 

Bonds permits the Part to issue its revenue bonds having a lien on Net Revenues (as such term is 

defined in ,the Master Resolution) subordinate to the lien thereon of the Outstanding First Lien 

Ronds; and 
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WHEREA§, pursuant to  Resolution No 31 12, as amended, the Port has previously issued 

and there remain outstanding 525,775,000 of Subordinate Lien Revenue Bonds, 1992 (the 

"Outstanding Subordinate Lien Bonds"). and 

WHEREAS, said Resolution No 3 1 12 permits the Port to issue revenue bonds on a parity 

of lien therewith under certain conditions. and 

WHEREAS, the P o r ~  has determined thar such conditions will be met, and 

WHEREAS, the Port Commission has held a public hearing on the issuance of a series of 

revenue bonds as required by Section 147(f) of the lnternal Revenue Code, as amended, and 

WHEREAS. it is necessary that the date. form, terms and maturity of such subordinate 

lien revenue bonds be fixed and that the lien thereof on the Net Reve.iues of the Port be 

established as  herein provided, and 

WHEREAS, it IS deemed necessary and desirable that such series of subordinate lien 

revenue bonds be sold pursuan? to negotiated sale as herein provided. and 

WHEREAS, the Pori has caused to be deliqered t o  the Registrar an irrrmcable letter of 

credit issued by Canadian Imperial Bank of Commerce, acting through its New York Agency (the 

"Bank"). in an amoup.t equal to the principal amount of the bonds herein authorized plus an 

amount equai to 50 days' interest on the such bonds computed ai an assunied maximum rate of 

10% per annum and expiring on March 26. 2002 if not earlier terminaed or extended in 

accordance with its terms. 

NOW. THEREFORE. RE IT RESOLVED BY THE: PORT COMMISSION OF 'THE 

PORT OF SEATTLE. WASHINGTON. as  followv 

AWrICLE I, 

DEFINITIONS; INTERPRETATION 

Stclion 1.01. 9-i llnless the context othenvise requiies, the following terms 

shall have the foliowing meaniays: 

" M e d  Valq&' means ( 1)  with respect t o  any Capital Appreciation Bonds, as of any 

date of calculation, the sun1 cf  the amount set forth in the Subordicate 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 cf the most recent compounding dnte, 

or (2) with respect to Original Issue Discount Bonds, as of the data: of calculirtioit, the amouni 

representing the initial public otfering price of such subordinate Lien Parity Bonds plus the 

amount of discounted priticipal 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 Pmiiy Bonds. 

"-le Annual J&t Servics" means Annual Debt Service for all Outstanding 

subordinate Lien Parity Bonds and all Subordinate Lien Parity Bonds authorized but unissued 

I 
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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 

"&reKate Interest Coverage'' means. as of any date, the aggregate amount of Interest 

Coverage determined with respect to all Bonds in the Commercial Paper Mode, including 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 Borlds There may also be a 

Liquidity Facility outstanding at any time 

"&mal - Debt Service" means fhe total amount of Debt Service for any series of 

Outstanding Subordinate Lien Parity Bonds in any fiscal year or Bsse Period 

8'- x Cer t i f i cw means the certificate exmuted by the Designated Port 

Representative pertaining to the calculation of any Rebate Amount with respect to the Bands 

.&&mized Denormati 0%" means 

(a) with respect to Bonds in a Commercial Paper Mode. 9 100,000 and any integral 

multiple of S 1,000 in excess thereof. 

(b) with respect to Bonds in a Daily Mode or Weekly Mode, $100,000 and any 

integral multiple of S5.000 in excess thereof, 

Cc) with respect to Bends in a Long Term Mode or a Fixed Rate Mode. $5.000 

and any integral multiple thereof within a maturity. and 

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

Bonds are Bank Rods). 

R " means the Gross Revenue of the Port after providing for the 

and Ega?nh of Section S.Ol(h) of this payments set forth in paragraphs m. M, 
resolution. 

"Balloon M a t u m  .&" ineans the Bonds and any Future Subordinate Lien Panty 

Bonds which are YO 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 LO be Balloon Maturiiy Bonds 

" B M  - means. initially, Canadian Imperial Bank of Commerce. ncting through its New 

Yolk Agency, and thereafter, th- issuer of any Alternate Credit Facility. 

"Bank 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 rspect 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 Pari out of the 30- 

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

Lien Parity Bonds. 

"Bsneficial Owner" means the beneficial owner of all or a portion of a Bond while the 

such Bond is in k l l y  immobilized form. 

"&I# or "Bonds" means any of the Port of Seattle, Washington Su!prdinate Lien 

Revenue Bonds, Series 1997. authorized to be issued by this resolution and shall include the 

Reimbursement Bond. 

"Bond C o u n w  means a firm of lawyers nationally recognized and eccepted as bond 

counsel and so employed by the Port for any purpose under this resdution applicable to the use of 

that term. 

"Bondowners' Trustee" means the bank or financial institution selected by the owners of 

the Bonds pursuant to Section 5 07 hereof. 

"Bond Pur&2e Contracy" means the purchase contract relating to the Bonds between the 

Port and the Underwriters. 

"8and Register" means the records maintained on behalf of the Por? containiny the name 

and mailing address of each owner of the Bonds or the nominee of such owner, and such other 

information as the Registrar shall determine. 

"Bond Year" means the period as defined in Section l.i48-l(b) of the Regulations or the 

applicable definition contained in any successor provisions thereto. 

"Business Day" means a day (a) other than a day on which banks in Seattle, Washington 

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

New York Stock Exchange is not closed. 

"!&ita1 ADRrecialion Bonw means Subordinate Lien Parity Bunds all or a portion of the 

interest on which is compounded, accumul~ted and payable 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 mey b deemed to De 

Capital Appreciation Bonds fix only a portion of their term On the date on which Suhordinate 

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

a principal amount equal to their Xccreted Value. 

" u o m  means the date of initial issuance and delivery of the Bonds. 

4- W W 4  
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"Code" ~ means the Internal Revenue Code of 19e6, 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 such provision. 

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

"Commercial Parrer 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 

suck terms. 

"Commercial Paoer 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. 

"Comautation Date" means the date selected by the Port to make arbitrage rebate 

computations. 

"Comouto!ion Periog" means the period between Computation Dates. 

"_Construction Fund - 1997" means the account by that name maintained in the ofiice of 

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

to be used for the Projects. 

"consultant" means at any time an independent consultant netionally recognized in ninrine 

or aviation matters or an engineer or engineering firm 01 ocher cxpert appoifited by t i i t  Port io  

perform the duties of the Consultant as required by this resolution. For the purpoves of deliveririg 

any certificate required by Section 5.04 hereof and making the calcu!ation required by 

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

accounticy firm appoitrted 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 

calculation. 

of c w w  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 generalky of rhe foregoing, paying all or a portion of the interest on the series nf 

Subordinate Lien Parity Bonds c\r 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 

!hereafter, paying amounts required to meet any reserve requirement for the fund or account 

established or maintained for such szries 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 IO 

,I 
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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 operation. 

"Credit F a c i w  means tli,? Letter of Credit and any one or more Alternate Credit 

Facilities then in effect. 

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

"Dailv Mode" means the Mode in which the interest rate on the Bonds is determined on a 

daily basis. 

"Dailv Rate" means the per annum interest rate on the Bonds in the Daily Mode 

determined pursuant to Section 2.09. 

"Date of Comniercial ODeration" 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, shdl  mean the midpoint of the dates of continuous operation of' all 

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

acqtiired. shall mean the date on wbich such acquisition is final. 

"Deb! Service" means. for any period of time. 

(a! with respect 13 any Outstanding Original Issue Discount Bonds or Capital 

Appreciation Bonds which are not designated ms Balloon Maturity Bonds in the Subordinate Lien 

Kcsolution authorizing their issuance. the principal amount thereof equal to the Accreted Value 

thereof maturing or scheduled for redemption in such period. and the interes? payable durifig such 

period; 

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

t. I )  !he principal amount of' such Subordinate Lien Parity Bonds due or subject to mandatory 

redemption during such period and for which no sinking fund installments hale been established. 

(2) the anrount of anv payments required to be mnde during such period into any sinking fund 

cstablished For the payment of any such Subordinate Lien Parity Bonds, plus (3) a!l interest 

piiyable during such period on any sich Subordinate Lien Parity Boiids Outstanding and with 

respect to Subordinate Lien Parity Bonds with mandatory sinking fund requirements. calculated 

on the assumpiion that miindatoiy sinking fund insiallments will be applied to the redemption or 

retirmwnt of such Subordinate Lien Parity Bonds on the date specified in the Subordinate Lien 

Resolution authorizing such Subordinate Lien Parity Bonds; and 

(c) with respect to all other series of Scbordinaie Lien Parity Bonds 

Outstanding. other than Fixed Rate Bonds, Original Issue Discoui~t Bonds or Capital 

Appreciation Bonds, specilkally including but not limited to Balloon Maturity Bonds and 

Subordinate Lien Parity Bands bearing variable rates of interest. an amwnt for any peiiod equal 

to the anicunt which would have been payable for principal and interest on such Subordinate Lien 

Parity Bonds during such period computed cn the assuniption that the amount of §ubordinate 
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Lies 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 yieEd 

to maturity set forth in the 40-Bond Index published in the edition of /he &und Hirvrr (or 

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

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

calculation or, if such calculatian is king made in connection with the certificate required by 

Section S 04 hereof, then within ten days of such certificate 

With respect to any Subordinate Lien Panty Bonds payable in other than I; S Doilars, 

Debt Service shall be calculated its provikd in the Subordinate Lien Resolution authorizing the 

issuance of such Bonds Debt Service shsli be net of any interest hnded out of Subordinate Lien 

P d t y  Bond proceeds Debt Service shall include reimhurwnient obligations to providers of 

Credit Facilities to the extent authorized in a Suhordinate Lien Resolution 

"Mdt Tender Date " means the Business Day that is live Business Days after receipt by 

the Registrar from the Bank or other i w e r  of an Alternate Credit Facility or Liquidity Facility of 

notice that an eveid oi default has occurred and tequesting 8 mandatory tender of the Bonds or 

stilling that the Credit Facility or Liquidity Facility will not be recnstatcd 

"-J"-&&' means the Executive Director or the chief financial 

otscer of the Port or such other person 8s may be directed from rime to tiine by resolutior! of'the 

l'ommis;ion. 

"- occurs on .the date that a11 amounts due under !he terms of a Bond are 

iWuiJly and uncaridirionally due if cash is availabie at the place of payment and no inttrest 

accrue3 with respect to the Bond alter such date. 

" p m  means The Depository Trust Company. New York, New York. 

"&&QI.I\&&! means telecopy, telegraph. telex, facsimile taansmissiop, time sharing 

tennina! 51 m y  electronic means of communication that produces a written record. 

"Exoiration Da&" means the stated expiration date of the Letter of Credit. as such stated 

expiration date may be cxiended in accordance with the tma of the Letter of Credit. 

"-Tend er D a n  means the day that is five Rusjness Days prior to the Expiration 

Date. 

"&qj&$' mews all equipment and ail prcperty, real mid personal, or any interest therein. 

whether improved or unimproved, now or hereafter (for as long as nny Bunds of the Port shall be 
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Outstanding) owned, operated, used, leased or managed by the Port and which con!ribute in some 

measure to its Gross Revenue 

"Favorable ODinion 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 en a Bond from gross income for 

federal income tax purposes (subject to the inclusion of any exceptions contained in the opinion 

delivered spon original issuance of wch Bond) 

"First - Lien Bonds" means the Butstanding First Lien Bonds identified in the recitals t o  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 panty of lien with other series of First Lien bonds. as provided in Section 7 of the 

Master Resolution 

"Fiscal Arrencv Alrreemeiit" means the agreement of that name dated February I ,  1997, 

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

Association and any amendments and supplements thereto and replacements thereof 

"&&I" means Fitch Investors Service LLP, organized and existing under the l a w  of the 

State of Delaware, its successors and their assigns. and, i f swh  organization shall be dissolwd or 

liquidated or shall no tonyer perform the functiona of a securities rating agency, "Fitch" sha!l be 

deemed to refer to any other nationally recognized swurities rating agency (other than SRrP or 

Moody's) desiynnted by the Designated Port Representative 

"Fixed Mode" means the Mode in which !he Bonds bear mtercst at a F1xt.d Rate or Fixed 

Rates to the Maturity Da!e or Maturity Dates 

"Fixed R&" means a per snnum interest rate on any Band to the maturity thereof 

determined pursuant to Section 2,09. 

"Fixed Rule B o n u  means those Bonds ether than Capital Appreciation Bonds. Origiml 

Issue Discount Bonds or Balloon Maturity Bonds issued under a Subordinate Lien Resolusion in 

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

through their A n d  maturity or for a specified period of time. If so provided in the Subordinata 

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

Fixed Rate Bonds for only a ponion of their term. 

"Future Subordinate Lien Piaritv Bondg" means those revenue bonds or other revenue 

obligations which will be issued by the Port in the future with a lien on Nei Revenues equal to the 

lien thereon of the Bonds and the Otrtstanding Subordinate Lien Bands. 

"Government O h u s "  has the meaning given to such term in RCW C.hapter 39.53, as 

the same may he amended from time to time; provided that such obli@ons are noncallable and 

are obligations issued or unconditionally guaranteed by the United States of America. 



"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 Pori 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, 

(c) 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 

o f a  particular series of Subordinate Lien Parity Bonds; 

(2) proceeds of insurance or condemnation proceeds other than business 

interruption insurance; 

(f) 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 Pori 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 withdrawal from Gross Revenue of any income or revenue 

derived or to be derived by the Port from any income producing facility which shalt have beeti 

contributing to Gross Revenue prior to the issuance of such Special Reyenue Bonds; and 

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

issued nr to be refunded under any refunding bond plan ofthe Port 

"interest Accrual Period" means the period during whish a Bond accrues interest payable 

on any Interest Payment Date which shall commence on the last interest Payment Date to which 

interest has been paid (or, if no interest has been peid in such hlode. from the date of original 

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

not including. the Intcrest Payment Date on which interest i s  to be paid. Notwithstanding 

anything to the contrary in the foregoing, the interest .4ccrual Period for any Bank Bond sliell 

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

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

Reimbursement Bond shall be as specified in the Reimbursement Agreement. 

"Interest - Coverare" means with respect to each Bond in the Commercial Paper Mode, a 

dollar amount determined in accordance with the following formula: 

((R X P) t365)) S (D .+ I S )  

R = Commercial Paper Rate. applicable to such Bond 

P := Principal amount of Bonds hearing interest at such Cornmercial Paper Rate 

D = Duration (in days) of the Cotrinercial Paper lnterest Period npplicable to such Bond 



"Interest Payment Date" means: 

(a) 

(b) 

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

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) 

(9 

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

with respect to Bank Bonds, as to that portion of the Pu-rc.hase 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 

applicable Maturity Date, the date of any optional redemption of a Bank Bonds and the date of 

any remarketing of those Bank Bonds; 

( y )  any Mode Change Date; 

(h) any Mandatory Purchase Date; 

(i) 

on that date) and 

c j )  

the Maturity Date (hut onlv with respect to the particular Bonds maturing 

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

Reimbursement Agreement. 

"interest Periog means !he period of time that any interest rate remains in effect for the 

Bonds, which period: 

(a) with respect IO a Commercial Paper Mode, shall be a period of ot least one 

day. but nor ninre than 270 days, established pursuant, to Section 2.09; 

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

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

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

foilowing week providd h t !  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 immediaEely preceding 

the Mode Change Date. 

(c) with respect to the Long Tenn 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 therellAer 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 3onds to but not includiag 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 Ere in the Daily Mode to but excluding the next Business 

Day, and 

(0 with respect to any Bank Bond, the period from the date that Bond 

becomes a Bank Bond to but no! including the date that Bond ceases to be a Bank Bond 

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

Bond or, except in the case of Bank Bmds, 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 Liquidity Facility then in effect to pay interest, and/or the ponion of the Purchase Price 

constituting interest, on the Bonds 

"Interest Rate" means a Daily Rate. a Weekly Rate, a Long Term Rate, a Fixed Rate or a 

Commercial Paper Rate, as the context requires 

"investment Co m m "  means any investment company registered under the 1nvestine-t 

Company Act of i 940, as amended 

"Lmr sf Credbt " meatis the irrevocable letter of credit issued by the Bank on the Closing 

Date 
' 

I' mans the Blanket Issuer Letter of Representations between 

DTC and the Port 

i ' ' means a line of credit. standby purchase agreement or other financial 

inslmrnent or any combination of the Foregoing, which obligatcs a third party to make payment or 

to provide funds for the payment of the Purchase Price of Bonds 

0, . . 

n ,  * 

Lonu 

means any Bond while in the Long Term Mode 

means the Mode in which the interest rate on the Bonds is determined 

For a penod of one year or longer 
H W T e r m  Rae I' means the per annum interest rate for a term of one year or more to be 

borne by a Bocd on and after a Mode Change: Date for the such Bond to a Long Term Mode, 

which rates shall be determined in accordance with Section 2 09 

'1-9 rchase Da&' means 

(a) any Purchase Date for Bond in the Comnierrial Paper Mode or the Long 

Term Mode, 

(b) any Mode Chanse Date (other than a change between the Weekly Mode 

and t t i i  Daily Mode), 

(c) any Substitution Tender Date, 

-1 I -  

I 



I 

(d) 

(e) any Default Tender Date 

any Expiration Tender Date, and 

"Master Resolution'' niems Resolution No 3059, as amended by Resolution No 3214 of 

the Commssion and as the same may be amended in the future in accordance with its terms 

''&@&@" means September I ,  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 (a) ilie maximum interest rate permilled 

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

Liquidity Facility, which initially shall be 10% 

''W means the Comniercizl Paper Mode, the Daily Mode, the Weekly Mode, the tong 

Term Mode or the Fixed Mode, as the context may require 

"Mode Chanue Q&$ means the date one Mode terminates and another Mode begins 

".hlode Ch a s  means the notice sent by the Registrar to the Registered O w x r s  

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

"Mo~dv'g" means Moody's lnrestoes Service. Inc . a corporation du!y organized and 

existing under and by virtue of the laws of thl: State of Delaware, anc: its successors and assigns. 

ehccpt that if such corporation shall be dissolved or liquidated or shall no longer perform the 

functions of a securities rating agency. then the term "Moody's" ?hail bu dccrned to refer to  any 

other nationally recogaired securities rating agency (other than Pitch or S%P) selected by the 

Designaked Pori Reprzwrtative 

"&t Rcvonuc$' means Gross Revenue less any part thereof that nwt be used t o  pay 

Operating Expenses 

"flew Mocip" means the Mode to which the Bonds are to be changed in accordance with 

Section 2.  IO.  

1'- I " means the Port. the Remarketing Agent, the Reljistrar and the Bank. 

"Ooeraiinx Exoense%" means the current expenses incuned fiw cperation or maintenance 

of the Facilities (ather than Special Facilities). as defined under generally accepted ilccounting 

pfinciplcs, in effect from time to time. excluding any allowances for depreciation or amortization 

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

Revenue 

"Ootional Redemotion" means any redenrption of Bonds made pursuant to Sections 3.02 

through 3.05 hereof. 
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"Oriainal 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. 

"Outstanding," 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 io have been paid within the meaning of this 

resolution; and 

(c) Bonds in lieu of or in substitution for which replacement Bonds shall 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 Rank is paid all amounts due on such Bonds. 

"Outstandiw Subordinate Lien Bonds" means the Port of Seattle, Wtwhinyton, 

Subordinate Lien Revenue Bonds, 1992 authorized to be issued by Reso!ution No. 31 12, as 

amended. 

"m means (a) any person for which, froin time to time, DTC effectuates Sook- 

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

Section 2.05 hereof or (b) any securities broker or dealer. bank. trust company or other person 

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

"bw" mean: 

(a) 

(b) 

Amounts actually or corrstructivcly paid IO acquire an investment. 

In the case of an investment that is firs'. allocated to  a Bond or beconies 

suQect to a rebate requirement on a date aRer it is actually acquired. the value of the investment 

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

(cj In the case of an investment that was allocated to a Rond at the end of the 

preceding Computation Period, the vnlue of that investment at the besinning of the Cornpoiation 

Period. 

id) On the last day of each Bond Year during which there are amounts 

allocated to a Rond and subject to the rebate requirements. and on tile final maturity date of the 

Bond, a computation credit of $1.000. 

(el Any Yield Reduction Paymenis. 

"Pennitked Prior Lien B M  means and includes the First Lien Bonds and any other 

revenue bonds that may be issued in the future af the dixretion of the Port payable from ?let 

Kcvenues available aRer the payment of the amounts described in paragraphs m, !&.I.&, and 



of Section S.Ol(b) of this resolution, all as permitted in Section 5.04(a) of'this resolution. 

A11 Permitted Prior Lien Bonds shall have liens on Net Revenues superior to the lien thereon of 

the Subordinate Lien Parity Bonds. "- means an individual. a corporation, a partnership, an association, 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 hereaRer constituted, or the corporation, authority, board. body. commission. department 

or officer succeeding to the principal hnctions of the Port or to whom the powers vested in the 

Pori shall be given by law. 

"Princioal Pavment Date" means the Maturity Date or Dates and any Redemption Date for 

the Bonds. 

"Proiects" means those capital improvement projects identified on Exhibit A attached 

hereto and incorporated by this referznce herein. 

"PSA Municioai Index" mew3 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-exempt variable rate demand notes produced by Municipal Market 

Data, Inc.. or its successor, or as otherwise designated by the Public Securities Associatiow, 

provided, however, that, if such index is no longer produced by Municipal Market Data, Inc. or 

its succesmr, then "PSA Municipal Index" shall mean such other reasonably comparabte index 

selected hy the Dcsignated Port Representative. 

" h h a s e  Account" means the account by that name maintained by the Registrar in 

acco:dance with Section 4.04 hcreof. 

"Purchme Datq" means (a) during the Comincrcial Paper Mcdc or the Long Term Mode, 

thc date determined by the Remarketiny Agent on !he most recent Pate Determination Dale as the 

next date on which a Bond shail he subject to purchaser. and (b) during thc 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 a Bond in the Daiiy Mode or 

the Weekly Mode on a day that is not an Interest Payment Date, aceriled interest. to the Purchase 

Date, or (b) an amount equal to the principal amount of any Bond purchased on a Mandatory 

Purchase Date, plus, in the case of any Bond purchased on a Substitution Tender Date, & f a u l t  

Tender Date or Expiration Tender Date, accrued interest, if any, to the Mandatoj Purchase Date. 

"&Qeterniiiis!ion Datt;" means the date on which the interest ra!e(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 Pzper 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 conversion to the Weekly Mode, shall be no later 

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

Tuesday is not a Business Day, the next succeeding day or, if such day is not a Business Day, then 

the Business Day next preceding such Tiiesday, 

(d) in the case of the Long Term Mode, shall 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 

"Ratine Auency" means Fitch. Moody's or S&P 

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

to any refinement or gradation ofsuch rating category by a numerical modifier or othenvire 

"Ratinu Co niirmation Notice" means a written notice from any Rating Agency then 

maintaining a rating with respect to the Bonds confirming that the rating on the Ronds will nut be 

lowered, witlidrawn or suspended (other than a withdrawal of a short-term rating upon a change 

to a Long Term Mode) as a result of the action proposed to be taken. 

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

Bonds by the Pon to the United States of America in accordance with Section i48(f) ofthe Code 

"RcBip&" mean 

(a) Anioiints actually or constrdctively received with respcct to an investment 

such as earnings and return of principal 

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

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

to a Bond 

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

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

"Record D@" means 

(a) with respect to Bank Bonds, Bonds in a Commercial Paper Mode, a Daily 

Mode or a Weekly Mode. the close of business as of the day (whether or not a Business Day) 

next preceding each Interest Payment Date, and 

(b) with respect to Bonds iri a Long Term Mode or a Fixed Mode, the 15th 

day (whether or not a Rusiness Day) of the month next preceding each Interest Payment Date. 
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"Redemotion Date" means the date fixed for redemption of Bonds subject to redemption 

in any notice of redemption given in accorda!!cs ..*:ith the terms hereof 

"Redemotion 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. 

"Rexistered 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. 

"Reristrar" means the fiscal agency of the State of Washingtoci 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 owncrsbip of the Bonds, 

(d) paying interest on and principal of the Bonds and (e) drawiny any amoiints under any Credit 

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

" R e i m b u r s e m e n t n t "  means the Reimbursement Agreement dated as of March I ,  

1997 between the Port and the Bank and acy 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 acid suppleniehts thereto. 

"Rcimburscme nt Bo n&' means the Bond delivered to the Bank pursuant SO 

Section S.al(df hereof snd the Reimbutsenient Agreement. 

-w means Lehmnn Brothers Inc. or aciy siiccessor thereto pursuant to a 

Rcmarkcting Agreement. 

" M u m a "  means the agreement of thr t  name between the Port and the 

Remarketing Ayent. 

a d  Renewal FIJI@ means the special fiind authorized to be created pursuant to 

Section 4(B) of the Master Resolutioii. 

' 'hvenuc F 'UQ@ means. collectively. the Port's General Fund, Airport Development Fund 

and any other fund established io the office of the Treasurer of the Port for the receipt of Gross 

Revenues. 

means any "clearing agency" registered under Section 17A of the 

Securities Exchange Act of 1934, as amended. 

"$rial Bond$' means the Bonds maturing on the Serial Maturity Dates after conversion of 

the Bonds to a Long Term Mode or Fixed Mode, as determined pursuant to Section 3.01. 

"Serial M a t u r m  means the dates on which the Serial Bonds mature, as determined 

pilrsuant to Secciion 3.01 

''W means Standard & Poor's Ratings Services, a Division of The McGraw-tiill 

Companies. and its srrccessors and assigns. except thrt if such corporation shall be dissolved or 

liquidated 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 

"&cia1 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 obligatioiis 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 Seattle Subordinate Lien Bond Fund, 

Series 1997, created in the ofice 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 any Future Subordinate Lien Parity Bonds 

"Subordinate Lien Paritv Test" means Available Revenue equal to or greater than two 

times Aggregate Annual Debt Serwce with respect to all Subordinate Lien Parity Bonds then 

Outstanding 

"&W ' Licn R& has the mesniny yiven such term in Section 5 05(a) of 

this resolution 

'1- " means Resolution No 31 12, as amended, this resolution 

and any resolution of the Cornmisston approved in the future auihoriLiny the issuance of a series 

of Future Subordinate Licn Parity Bonds. as such resolution($) may thereaRer be amended or 

supplemented 
. .  means the date on which an Alternate Credit Facility or a Liquidity 

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

"*tion Tend=& means the day that is five Business Days prior to the 

Substitution Date. 

" ' ~ ~ & & $  - nieanr the Bonds maturing on T'mn Bend Maturity Dates after conversion 

gf the Bonds tc il1.0ng Term Mode or Fised Mode as da!emined pursuant to Swtion 3.01. 

"Term hlaturiw&&" means the dates on which Term Bonds mature, as determined 

pursuant ?o Section 3.01 

"-Ma" means the Directo? of Finance of Kiny County. Weshington. or 

any other public oficer as may hereafter be designated pursuant lo law to have the custody of 

Port kinds. 

"&tdenvriters" n'eans Lebman Brothers Inc.. Goldman. Sachs & Co.. PaineWebber 

Incorporated and hireinis Capitnl Group. lac. 
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"Weeklv Mode" means the Mode in which the lnterest Rate on the Bonds is determined 

on a weekly basis 

"Weeklv Rate" means the per annum interest rate on the Bonds in the Weekly Mode 

determined pursuant to Section 2 09 

"Yield Reduction Pavments" 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. In this resolution, unless the context otherwise requires, 

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

simi!ar terms, as. used in this resolution, refer to this resolution as a whole ar;d 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 thiJ 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 shali mean and include 

the plural number and vice versa; 

(c) Words importing persons shall inciude firms, associations. partnerships 

(including limited partnerships), trusts, corporations and other legal entities, including public 

bodies, as well as nhtural persons. 

(d) Any headings preceding the text o f  the several articles and Sections ofthis 

resolution. and any table orcontents or marginal notes appended to copies hereof, shall be solely 

for convenience of refeience rind shall not constitute a pan of this resolution. nor shall they affect 

its meaning, construction or eflect. 

(e)  All references herein to "articles," "sccti0n.s" and other subdivisions or 

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

(0 Whenever any consent or direction IS required to be given by tliu Port, such 

conwnt or direction shall bc deemed given when Uiven by the Desigoated Port Representative or 

his or her designee, respectively. and all referertces herein to the Designated Port Representative 

shall be deemed to include references to his or her design=, as the case may be 

ARTRCLE !I. 

ISSUANCE. CONDITIONS AND TERMS OF BONOS 

Section 2.01. of Pinan@. 

The Port intends to undertake improvements to its marine tcraiinrl facilities at the 

locations described on Exhibit A attached hereto and incorporated by lhi5 reference herein (the 

"Projects"). The total casi of the Projects is hereby estimated to be $104.072.000. The Costs of 

Construction of the Pro;ects are expected to be paid or reimbursed in part with the proceeds of 

the Bmds and the balance of the Costs or Construction of the Projects shall be pdd from other 

available Port funds. 
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Section 2.02. Authorization of Bonds. 

(a) Air/horizatiotr. The Port shaii issue the Bonds ir! !he principal amount of 

$108,830,000 for the purpose of providing part of the finds 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 

portioa of the construction period and (iii) pay a11 costs incidental to the foregoing and to the 

issuance of the Bonds, including fees. 

(b) Series Ucsigmtioiti; I’ritsipul clmoritrts; llditig. 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 ofthe Closing Date, shall mature on 

tne Maturity Date($, shall be issued in Authorized Denominations and, for purposes of 

calculating Debt Service, shall be deemed to be Balloon Maturity Bonds; provided, /lw/ [oliowing 

a determination that Bonds in the Long Term Mode or the Fixed Mode shall have Serial Maturity 

Dates, such Bonds shall no ionger be deemed to be Balloon Maturity Bonds. Pii.ncipal 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) Itiiticrl Mode; (‘hnniges irr Mtnlw. The Bonds (other rhan the 

Reimbursement Bond) initially shall bear interest in the Weekly Mode. Bonds (other than the 

Reimbursement Bond and any Bank Bonds) in any Mode, other than a Fixed Mode, mwj be 

changed to 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 !he Reimbursemcnt Bond) shall be changed to 

the New Mode. as provided in Section 2 IO Subsequent to such change in Mode (other thaq a 

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

to a different Mode a! the times and in the manner provided herein A Fixed Mode shall be in 

effect until the Maturity Date(s) for the Bonds and may not be changed to any other Mode Pnor 

to a change in Mode either from or to a Long-Term Mode or to J Fired Mode the Port shall 

obtain a Favorable Opinion of Bond Cuunsel with respect to such change in Mode 

(d) I?r/ernriiict/~wrs ~ ‘ w r d i ~ ~ i ~ w  The interest tates deternrined by the 

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

in the records of the Registrar. and the determination by the Remarketing Agefit of ‘nterest 

Periods for Coniinercial Paper Bonds in accordance herewith, absent manifest error. shall be 

conclusive and binding upon the Port. the Remarketing Agent. the Registrar, the Rank and the 

Registered Owqers and Beneficial Owners of the Bonds. 

(e) Mnuitrrim Ikrtrrrt. No Bonds other than Bank Bonds and the Reimbursement 

Bond shall bear inrerest at an interest rate higher than the Maximum Rate 

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

signatures of the President and Secretary of the Commission, and the ofticid 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 

bR. or niore of the oficers whose signatures appear on such Bond have ceased to hold ofice at 

the time of issuance or authentication or at any time thereafter 

L < 

Section 2.04. Authentication. Nu Bonds sha!l 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 shall be proof that the Registered 

Owner is entitled to the benefit of the trusts hereby created. 

Section 2.05. -d Exchanee. The provisions of this 

Section 2.05 shall not be applicable to the Reimbursement Bond. 

(a) /<egi.s:rar 'Hmd 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 thc Bonds. The Port 

shall cause a bond register to be maintained by the Registrar. So long as any Bonds remain 

Outstanding, the Registrar shall make all necessary provisions to pemih the exchange or 

registration of transfer of Bonds at its principal corporate trust ofice. The Registrar may be 

rcmoved at m y  time at the option of the Treasiirer of the Port upon prior notice to the Registrar, 

the Port. the Remarketing Agent and the Bank and a successor Registrar appointed by the 

Treasurer of the Port. Any successor Registrar must be a commercial bank with.trust powers or 

trust company. No resignation or removal of the Registrar shall be effective until a successor 

shall have been appointed and until the sticcessor Registrar shall have accepted the duties of the 

Registrar hereunder, and the Credit Facility shall have been trartsferred, together with all other 

funds then held by the Registrar, to the successor Registrar. The Registrar is authorized. on 

behalf of the Port, to authenticate and deliver Bonds transferred or exchanged in accordance with 

the provisions of such Bonds and this resolution and to carry out all of the Revjstrar's powers and 

duties under this resolution. The Registrar shall De responsible for its representations contained in 

the Certificate of Authentication on the Bonds. 

The Registrar shzll keep, or cause to be kept, a: its principal corporate trust ,office, 

sufficient books for the registration and transfer of the Bonds which shall at all times be open to 

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

(b) Ixl ler id Ke~~r~.suttIictic~~~r,s hook-litilty Sjsfem. In order to induce DTC to 

accept tho Bonds a$ efigiblc for deposit at DTC, the Pon has executed and delivered !he tette: of 

Representations. The Bonds initially issued shall be held in fully immobilized form by DTC acting 

as depository pursuant to the terms and conditions set forth in the tetter of Representations. 

Port crrid Hegi.sfrcrr Nof i!e.spti.vihIe jitr 1)K'. Neither the Port nor the 

Registrar will have an}' responsibility or obligation to DFC participants or the persons for whom 

they act as nominees with respect to t ie Bonds in respect of the accuracy of any records 

(c) 
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maintained by DTC or any DTC participant, the payment by DTC or any DTC participant of any 

amount in respect of the principal c r  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 t.he Bonds or any consent given or other action taken by DTC as the Registered 

Owner. 

(d) DK' a.s Hrgistered Chwwr. The Port and the Redstrai, each in its 

discretion, may deem and treat the Registered Owner as the absolute owner thereof for all 

purposes, and neither the Pori nor the Registrar shall be affected by any notice to 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. All such payments made as described in this section shall 

be valid 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 responsibility or obligation, legal or otherwise. to any other party 

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

Registered Owners. 

(e)  &-&j)'/T * H f n k - I h l ) y  .Sv.slt>m. 

( I )  H ~ J I I ~ S  I\'ugi.sImiI it1 the Nmr Iksi~trctieil hy DR'. The Bonds 

shall be rzgistered initially in the name of "CEDE 81 Co.," as nominee of DTC, with one Bond 

maturing on the Maturity Date in R denominntion cotresponding to the total principal therein 

designated to maiurc on such date. Registered ownership of such irninubilized Bonds, or any 

portions ttiereol; may not thereafter be transferred except (i) to any successor of DTC or its 

nominee. proviikd /ha/ any such successo~ shal! be qualified under any applicable laws to provide 

the service proposed to be provided by it; (ii) to any substitute depositor). appointed by the Board 

puniant to subsection (2) below or such substitute depository's successor; or (iii) to any person 

as provided in paragraph (4) below. 

(2) .Sifh.s/i/u/e Ikps i fory .  Upon the resignation of DTC or its 

successor (or any rubstituie depository or its successor) from its functions 3s depository or a 

(Jetemination by the Commission that it is no longer in the best interest of Beneficid Owners to 

continue the system of book entry transfers through DTC or its successor (or any substitute 

dcpository or its sxcesscs!. the Commission m a y  hereafter appoint a substiiute depository. Any 

such substitute depository shall be qualified under any applicable lows to provide the wrviiw 

proposed to be provided by it. 
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(g) Registrutiiitf C‘oiwutit. 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. Mutilated. Destrcived. 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 Owi.er thereof, all in acccrdance with 

law. However, no substitution or payment shall be made unless and until the applicant shall 

furnish (6)  evidence satisfactory to said Registrar md Designated Port Representative of the 

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

security, indemnity or evidence as may be required by the Commission. No substi!ute Eond shall 

be hrnished unless the applicant shall reimburse the Port and the Registrar for their respective 

expenses in the hrnishiny thereof Any such substitute Bond so furnished shall be equaliy and 

proportionately entitled !o the security of this resolution with all other Bortds issued hereunder. 

Section 2.07, Pavments of  Pnnciual. Hedematicn Yrict. PuwLnse Price and 

- Interest; Persons Entitled Thereto. 

(a) I%rymoit.v id Prittcipd. ititere.st, I’iirchiise mid Kedemptiiin 1’rict.s. The 

principal. Purchase Price or Redemption Price of each Bend shall be payable upon surrender or 

delivery of such Bond to the Registrar in Seattle. Washington or New Ycrk. New York. For so 

long as DTC is the Registered Owner, interest. Purchw PP~CU and principal shall be paid and 

delivery shall be made R$ described in !hc operational arrangements referreci to in the Letter of 

Representations and pursuant to DT‘O‘s standard procedures. 

(b) Accriid i ~ h e r e s t .  Subject 10 the further provisions of Article 111 hereooF. 

each Bond shall accrue interest and be payable as to interwt us follows: 

( I )  On each Interest Payment Date. commncnciny with~May 7. 1907, the 

Registered G++iier of each Bond as of the Rsorh Dote shall be paid the amount of unpaid iiitcrcst 

that accrues during the Interest Accrual Period. 

(2) The interest due on any Bond on any Interest Payrnant Date shall be 

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

Dzte. The amount oF interest so payable on any interest Pvjmen! Date shall be computed (A)  on 

the basis of a 365- 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 during (r Long Term Mode or a Fixed h4ode 

(3) lfthe Bonds are no longer held by a Securities Deposikoiy. duririy a 

Long Term Mode or a Fixed Mode. the principrl or Redemption Price of the Bonds shall be 

payable by check. provided that any itcgistererl Owiier of fl.00iJ.000 or more in aggregate 

principal amount of the Bonds, upon written request Wiven to the Regiswar at last 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 

Conimercial Paper Mode, Daily Mode or Weekly Mode shall be paid to the Regis!ered Owners 

entitled thereto in immediately available 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 

Registrar 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 Bitsiness 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 Section 2.1 I 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 delivered to the Registrar. 

Any account specified pursuant to paragrsphs (3) and (4) hereof shall remain in effect until 

revoked or revised by the Registered Owner or the Bank, as applicable, by an instrument in 

writing delivered to the Registrar. 

Section 2.08. Acts of ReyhgPtred Chvnepg, * Eridenct or &&&. Any action to be 

taken by Register4 Owners may be evidenced Cy one or more concwrent written instruments of 

similar tenor signed or executed by such Regisrered Owners in person or by an agent appoirded in 

writing. The fact and date of the executiofi by any Person of any such instrumelit may be proved 

by acknowledgmect before a notary public 0: other officer enipowered to take acknowledgments 

or by an affidavit of a witness to such execution or by any other method satisfactoty to the 

Registrar. Any action by the Registered Owner of any Bond shall bind all future Registered 

Owners clf the same Bond or of any Bond issued upon the exchange or registration of :ransfcr 

thereof in respect of anything done or suffered by the Part or the Registrar in pursuance thereof. 

The Registrar and :he Pori may treat the Registered Owner of a Bond a$ the absolute 

owner thereof for all purposes, whether or not such Bond shall be overduz, and the Registrar and 

the Pori shall not be affected by any knowledge or notice to the contrary; and payment of the 

principal of and premium, if any, and interest on such Bond shall be made only to ouch Registered 

Owner, which payments shall satisfy and disCha.de the liabilitj of the Port with respect to such 

Bond to the extent ofthe 5um or sums so paid. 

With respect to Bank Bonds, the Bank shall he entitled to aad. where necesmy. deemed 

IO have been assigned all rights and privileges as if the Bank were the Registered Oivnez 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 R m .  

(a) I~rterrnrtiuticitt by Kemurkelirig Agetit. 

(1)  The Interest Rate for Bonds (other than Commercial P e p  Bonds, 

the Reimbursement Bond and Bank Bonds) shall be determined by the Remarketing Agent as the 

rate of interest which, in the jddgment of 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 accmed 

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 period as it 

deems advisable in order to minimize the net intereat cost on the Bonds, taking into account 

prevailing market conditions, /,rovrded howrver, that the foregoing shall not prohibit the 

Remarketiny 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 prevailing market conditions, a lower ne! interest cost on the 

Bonds can be achieved over the longer Interest Period Notwithstanding the foregoing, (i) if the 

Remarketing Agent has giben or received notice that the Bond i: to be changed from the 

Commercial Paper Mode to any other Mode or are to be purchased pursuant to a mandatory 

tender in accordance with Section 4 02, the Remarketing Agent shall select Interest Periods which 

do not extend beyond the Mandatory Purchase Date and (ii) the Remarketing Asent shall not 

establish any Interest Period it as a result of the selection of such Interest Period, the Asregate 

Interest Coverage would be greater than the Interest Portion. The Remarketiny Agreeitlent shall 

include a covenant by the Kemarketing Agcnt to ccmply with the limitations established by this 

resolution All Bonds having the same Maturity Date (other than Bank Bonds, the 

Reimbursement Bond and Commercial Paper Bonds) shall bear interest at the same Interest Kate, 

and fill Bonds (other than Bank Bands and the Reimbursement Bond) shall be at all time3 in the 

same Mode 

(2) In the event the Remarkcring Agent fails for any reason to 

determine, or noti@ the Registrar of. the Interest Rate for any interest Period (except as provided 

in Section 2 09tg) 

(A) the Interest Rate then in effect for Bunds that accrue 

interest at Daily Rates will remain in effect from day tu day until the Registrar is notified o f a  sew 

Drily Kate determined by the Remarketing Agent. 
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(B) the Interest Rate then in effect for Bonds tliat 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 Interest Rate for any Bond that accrues interest at 

Commercial Paper Rates and for which a Commercial Paper Rate and Interest Period Is not 

determined shall be equal to the PSA Municipal Index and the Interest Peiiod for such Bond shall 

extend to but not include the next Business Day. until the Registrar is notified of a new 

Commercial Paper Rate and Interest Period determined for such Bond by the Remarketing Agent. 

The Interest Rate in effect for Bonds during any Interest Period 

and, in connection with the Commercial Paper Mode. the Interest Period, shall be available to 

Beneficial Owneis and Registered Owners between 1:00 p.m. and 5:OO p.m., New York City 

time. from the Remarketing Agent. 

(b) 

(3) 

( ‘onrrnrrcid I’qw Ititcwsi 1kvird.v urrd Itttert.s/ Ihtes. 

( I )  Any Commercial Paper Bond may accrue interest at a Commercial 

Paper Rate for an Interest Period Jitkrent from any other Bond. Each Interest Period shall 

commence on a Business Day and end on B day immediately preceding a Business Day. 

(2) Not later than 1:00 p.ni., New York City time, on each Rate 

Determination Date, tlie Remarketing Agent shall determine each Commercial Paper Rate and 

Interest Period for a Commercial Paper Bond and the Remarketing Asent shall provide it to the 

Registrar by telephonic or Electronic Means. ’The Registiz shall obtain CUSlP numbers for each 

Rand irl the Commercial Paper Mode for which R Commercial Paper Rate and intorest Period 

have been determined on such date. 

h i ! y  I(Li1e.v. The Daily Rate for each Interest Period in the Daily Mode 

shall be effective frum and including the commencement date thereof and shall remain in effect to. 

but not including. the next succeeding Business Day. Each such Daily Rate shall be determined 

by the Remaikeiirig Agent not later than 1O:OO a.m., New York City time, on each Business Day 

and provided by the Remarketing Agent to the Registrar by telephonic or Elwtronic Means no 

later than the last Business Day of each month. 

(c) 

(d) N’w& lk&s The Weekly Rate for each Interest Period in the Weekly 

hlcde shall be eff’kctive from and including the coinmencement date of such Interest Period 

through and including the isst day thereof. Each such Weekly Rate shall he determined by the 

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

and provided to the Registrar by the Remaiketing Agent by telephoaic or Electronic Means by the 

second Business Day following such Rate Determination Date. 

1 . o ~ ~  7krm Htrtrs. The Rcmarkcting Agent, with tlie consent of the Port (e) 

shall determine the length ofeach Interest Period for the Long Term hiode, 
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(1) The Long Term Rate for each Interest Period during the Long 

Teim 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 Temi 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 Electronic Means by the 

close of business on such Rate Determination Date 

(2) For any Interesa Period in the Long Term Mode, the Maturity Date 

may be cozvened by the Remarketing Agent. with the approval of the Designated Port 

Representative, to Term Maturities or Serial Maturity Dates as provided in Section 3 01. 

(3) If Term Maturity Dates or Serial Maturity Dates are approved by 

the Port, a Fixed Rate shall be set for each such date 

(0 F~xrdKure A Fixed Rate shall be determined as follows 

( I )  The Fixed Rate during the Fixed Mode shall be effwtive from and 

inciudiny the Mode Change Date and remain in effect until the Maturity Date. ?he 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 telephone or Electronic Means 

by the close of business on such Rate Determination Date 

(2) If Term Maturity Dates or Serial Maturity Dates art! appioved by 

the Port. a Fixed Rate shnll be set for each such date 

(g) it) Ah.wttcu t~l{~*mu.-ketttig AgetJ/ If there is a vacancy in :he ofice 

of Remarketing Agent. the Bonds (other than Bank Bonds arid the Reimbursement Bond) shall 

bear interest rit a rate equal to the PS.4 Index then in sffect 

Section 2.10. M a e  The Designated Port Representative may 

elect to convert thc Bonds (other than Bank Bonds and the Reiinbursement Bond) from one 

Mode IO another as follows 

[a) M d u  (*/wvtge ilctlro 

( I )  If the conversmn is from a Daily Mode or Weekly Mode, the Mode 

Change Date niust be an Interest Payment Date on which interest is payable for the Daily Mode or 

Weekly Mode from which the conversion i s  m d e  

(2) in ihc c&%! of a change frwn the Commercii4 Paper Mode. the 

Mode CIiongc Date shall be a day which is the last Purchase Date for aH Interest Periods s e ~  by 

the Remarkcting Agest 

(3)  

(4) 

'The lMode Change Date shall be a Business Day 

In the case of li change from the Long Tcrm Rate Mode, the Mode 

ChitnEc Date shall be the Purchase Date ofthe current Interest Period 
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(b) No/ices. hy h r r .  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 Papqr Mode, Daily Mode or Weekly Mode and not fewer than 

45 days before the proposed conversion from a Long Term Mode. 

Nr,/ice.s by Regisrrur. 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 

Registzred Chvners of Bonds in the Long Tenn Mode not less than 30 days before the proposed 

Mode Change Date or Purchase Date, as the case may be. Such notice shall state: 

(c) 

( 1 )  

(2) 

the proposed Mode Change Date; 

that the Ronds will be subject to mandat.ory 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) 

helow; 

(4) if the Bonds are in certificated fomt. information with respect to 

required delivery of Bond certificates and payment of the Purchase Price; and 

( 5 )  that prior to the commencement of each interest Period during a 

Long Term Mode and the Fixed Mode, .Bonds may become Serial Eon& andlor Term Bonds 

maturing or subject to scheduled mandatory redemption on :he first 11r:erest Payineat Date in 

September of each year. commencing in the next succeeding September after the. Mode Change 

Date, in accordence with the limitations sct forth in Section 3.01. 

(d) ( i d i t i f m  'wver.vir#r Hmfiveefr hiodes. A change in Mode will not 

become effective unless: 

( I )  if the conversion is kom the Commercial Paper Mode, the Registrar 

has received. prior 1.0 the date on which notice of conversion is required to be given to Registered 

Owners, written confirmation from the Remarketing Agent that it has not established and will nat~ 

establish any Interest Rate Periods extending beyoiid the day before the Mode Change Date; 

(2j If the conversion is from the Comnicrcial Paper Mode. Daily Mode 

or Weekly Mode to N tong Term Mode or Fixed Mode, or from a Long Term Mode to (L 

Commercial Paper Mbde. Daily Mode or Weekly Mode, the Registrar has been provided, no later 

than one day before the Mode Change Date, with a Favorable Opinion of Bond Counsel with 

respect to the conversion; 

( 3 )  no change in Mode will become efktive unless a11 conditions 

precedent thereto have been met; 
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MATURITY DATE ISSUE DATE 

(4) if the Bonds are converted to a Mode with Authorized 

Denominations of less than $100,000 and/or with zn Interest Period of more than nine months the 

Port, on or prior to the Mode Change Date. shall have undertaken to comply with all applicable 

rules and regulations regarding Rule 15~2-12 (b) ( 5 )  promulgated by the Securities and Exchange 

Commission; 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 Bate. 

(e) Failure Io Salisfv Cottditiutts t'rccedeiil lo Mode C.'hatige. If fewer than all 

of the Bonds have been remarketed or if any of :he foregoing conditions have not been satisfied 

by the Mode Change Date, the New Mode shall not take effect and all Bonds shal! be changed to 

i 

$ 
a Commercial Paper Mode on the Mode Change Bate. 4 

1 

8 
? Section 2.11. Interest Hate an Bank Bonds and Reimbursement Bond. The rate of 

interest on each Bank Bond shall be the Bank Interest Rate for each day from and including the 

date such Bond becomes a Bank Bond to, but not indudiny, the date such Bond is paid in full or 

is remarketed. Bank Bonds shall not bear interest at the Bank Interest Rate afler such Bonds have 

been remarketed unless such Bonds shall again beccme Bank Bonds. The Reimbursement Bond 

shall bea; interest as set forth in the Reimbursement Agreement. 

Section 2.12. Form o f Bonds. The Bonds shall each be in substantially the. following 
I 
! form, with appropriate or necessary insertions, depending upon the omissions and variations as 

! permitted or required hereby. lfthe Bonds are no longer held in uncertificated form, the form of 

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

printed Bonds. 

NO. R--- $108.830.001) 

UNITED STATES OF AMERICA 
I .  

PORT OF SEATTLE 
SUBORDINATE LIEN REVENUE BOND 

SERIES 1997 

CUSlP 

REGISTEKED OWNER. CEDE & CO. 

PRINCIPAL AMOUNT ONE HUNDRED EIGHT MILLION, EIGHT HUNDRED 
THIR7Y THOUSAND ANI) N0/100 DOLLARS 
(SIOS,S30,000 00) 

The Port of Seattle (the "Port") promises 10 pay to the registered Owner nair-ed above. or 
registered assigris, but solely from the sources hereinafter mentioned, on the. Maturity Date 
specified ahove, unless this Bond shall have been previously called for reddemptim in whoie or in 
part and payment ofthe redemption price shall have been duly made or provided for, the Principal 
Amount shown above and to pay interest thereon, at the rate determined as herein provided from 



the most recent Interest Payment Date to which interest has been paid or duly provided for, or 
from the date of suthentication hereof if such date is on an interest Payment Date to which 
interest has been paid or duly provided for. or from the issue Date specified above if no interest 
has been paid or duly provided for, such payments of interest to be made on each Interest 
Payment Date until the principal or redemption price here.of 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 Bond (or of a 
portion of this Bond, in the case of a partial redemption) is payable 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 oflice of the 
fiscal asency 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 Blanket 
Issuer Letter of Representations (the "Letter of Representations") between the State and The 
Depository Trust Company ("DTC"). Capitalized terms used in this 3ond have the meanings 
given such terms in Resolution No. 3238, as amended, of the Port Commissior. (the "Bond 
Resolution"). Interest on this Bond shall accrue at Daily Rates, Weekly Rates. Commercial Paper 
Rates, Long Term Rates or Fixed Rates, payable on Interest Payment Dates, all as provided in the 
Bond Resolution. 

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

The Port does hereby pledge and 'hind 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, all 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 Lien Bonds and subject funher to the Operating 
Expenses oi the Port and equal in rank to the lien and charge upon such Gross Revenue of the 
aniounts required to pay and secure the payment of the Port's outstanding Subordinate Lien 
Revenue Bonds, Series I992 and any revenue bonds of the Port hereafter issued on a parity with 
such bonds and the Bonds of this issue. 

The Port has further bound itself to mnintain all of its properties and facilities which 
contribute in some measure to such Gross Revenue in good repair. working order and condition. 
to operate the same in an effcient manner and at a reasonable cost, and to establish. maintain and 
collcst 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 Rste Covenant. 

This Bond is subject to optional redemption and, other than Bonds in the Fixed Mode. 
mandatory tenders fo: purchase prior to scheduled maturity at prices and times as sei forth in the 
Bond Resolution. 

The Bonds of this issue i l ~ 4 :  private activity bonds and are "qualified tax exempt 
obligations" eiigible for investment by financial institutions within the meaning of Section 265(b) 
ofthe lnternal Revenue Code of 1985, as amended 

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

I t  is hereby certified, recited and represented that the issuance of this Bond and the Bonds 
of this issue is  duly authorized by law; that all acts. conditions and things required to exist and 
necessary to be done or performed precedent 10 and in the issuance of this Bond and the Bonds of 
this issue to rendei ihe s;tr?.e !awhl, valid and binding have been properly done and perfornnred and 



have happened in regular and due time, forni and manner as required by law; that all acts, 
conditions and things necessary to be 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 md due form as required by law, that due provision has 
been made for the payment of the principal of and premium, if any, and interest on this Bond and 
the Bonds of this issue and that the issuance of this Bond and the Bonds of this issue does not 
contravene or violate any constitlrtional 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 3r  facsimile signaturez of the President and Secretary of its 
Port Commission and caused a facsimile of the official seal of the Port to be reproduced hereon. 

(SEAL) 

PORT OF SEATTLE 

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 CEHTirZ 4TE 

This Bond is one of the Port of Seattle. Washington Slrbordinate Lien Revenue Bonds. 
Series 1997 described in the within-mentioned Bond Revolution 

WASHIKGTON STATE FISCAL 
AGENCY. ns Registrar 

BY -- -....- 
Authorized Signatory 

Date of.4uthentication: __ 
Section 2.13. Defeasance. if mocey and/or Government Obligations maturing at such 

time(s) and beariny such interest to be earned thereon (without any reinvestment thereof) 3s will 

provide a series of payments which shall be sufficient together with any money initially deposited, 

tu provide for the payment of the principal of, premium, if any. and interest (if the rate of interest 

is not iixed, or the Maximum Rate) on all or a designated portion of the Bonds when due jwhcther 

at maturity or upon earlier redemption in accordance with their respective terms) or on the first 

date on which such Bonds must or could be tendered for purchase are set aside in a speciaf fund 

(hereinafter called ihe "trus1 accouci2"f to effect such payment and are pledged inwocably in 

accordance with a refunding or defeasance plan adopted by the Port for the purpose of eKecting 

such payment, then no further payments need be medr in ?he Subordinate Lien Bond Fund for the 

payment of the principai of. interest or redemption premium on such Bonds, the Registered 

Owners ihereolshall cease TO be entitled to any lien, benefit or security of this resolution. except 
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the right to receive payment of the principal of, premium. if any, and interest on such Bonds when 

due in accordance with their respective terms from the money and the principal and interest 

proceeds on the Government Obligations set aside in the trust accsunt, and such Bonds shall no 

longer be deemed t o  be outstanding hereunder Notwithstanding the foregoing, no defeasance of 

Bonds during the Commercial Paper Mode, the Daily Mode or the Weekly Mode may be made 

unless the Port shall have receiwd written notice from S&P to the effect that the rating then in 

effect with respect t o  the Bonds wil: not be withdrawn, reduced or  suspended as a result of the 

proposed defeasance 

ARTKLE 111. 

REDEItlPTION OF BONDS 

Section 3.01. Mandatow RtdemotioC The Maturity Date fbr the Bonds (other than 

the Reimbursement Bond and the Bank Bonds) may be converted in whole or in parr to  Serial 

Maturity Dates and/or Term Maturity Dates upon delivery of a Favorable Opinion of Bond 

Counsel pnor to the comrriencement of a Long Term hlode or  Fixed hlode 

Section 3.02. Oat ionai Rtdtn &pE-Durinn Commercial Pmer Mode Bonds in the 

Commercial Paper Mode are not suhjec! to  optional redemption prior to their respective Purchase 

Dates Commffciral Paper Bonds shall he subject to redemption at the option of the Port, in 

whole or in part in principii1 amounts which permit all remaining Outstanding Bonds to continue 

in A:ithorized Denominations. on aheir respective Purchssc Dates at a redeinption price equal to 

the principal amount thereof 

Section 3.03. ~f B o w  iIl.Jb-m&-w 

.&& Bonds in the Daily Mode or iiie %'e&.ly Mode shall be subject to redemption at the 

option of the Pori. in whole or in part in principsi amounts which permit ail renirining 

Outstanding Bortds to  continue in Authorized Denominations, on any Interest Payment Date for 

those Bonds at a redemption price equal to the principal aniount thereof 

Section 3.04. -on ~f ds in w g g  Ttrn I M e  pad Fix& 

&& Bonds in a Long Term Mode or Fixed hlode shall be subject ta redemption at the option 

of rht  Port. in whole or in part ii- Authorized Denominations on such dates and at such prices as 

determined by the Port ior wch Bonds on the Rate Detcrmmtion Date 

Section 3.0s. Q e r i o n a l . m ~  QC Bask Elon& Bnnk Bonds shall be subject to  

redemption at the option of the Pori, in whole 01 in part. in principal amounts which permit the 

remaininy Outstanding Ronds 10 continue in Authonzed Denonhatioiis. at any time, upon 

payment by the Port to the Rank of an amount equal to the principal amount or the Bank Aonds 

!o he redcented, plus any accrued interest paid hy the Bank as pert of the Purchase Price thereof 

and not theretofore repaid to the Bank, plus accrued interest thweon a! the Bank Inretest Rate to  

the Redemption Date 
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Section 3.06. Selection of Bonds for Redemotion. Whenever fewer than all the 

Outstanding Bonds are to be redeemed, the Bonds to be redeemed shzll be selected in accordance 

wi!h the operational arrangements o f  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 Redemntion For so long as the book entry system is in effect, 

notice o f  redemption shall be provided in accordance with the operational arrangements of DTC 

referred to in the Letter o f  Representations, and no additional published or other notice shdl be 

provided by the Port; provided, however, that the Rank 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 *xho shall give notice t9 DTC at least 30 days prior to the praposed date of 

redemption during the Long Term Mode and the Fixed Mode and at least 15 days for all other 

Modes 

Section 3.08. If notice o f  redemption has been duly given and 

money for the payment of the Redemption Price o f  the Bonds or portions thsrcof to be redeemed 

is held by the Registrar, then on the Redemption Date !he Bonds or portions thereof so called for 

redemption shall become payable at the Redemption Price specified in such notice, and froni and 

aRer the Redemption Date. interest !hereon or on ptrtions thereof so called for redemption shall 

cease to accrue, such Bonds or portions thereof shall cease to be Outstanding and to be eiditled to 

any benefit, protection or security herelnider and the Owers cf such Bonds or portions thereof 

shall have no rights in respect thereof except to receive payment of the Redemption Price upon 

delivery o f  such Bonds IO tho Registrar Notwithstanding the ioregoing. any Bank Bonds shail 

remain Outstafiding until the Bank is  paid all amounts due in connection with such Bond: or 

portions thereof to be redeemed on the Redemption Date Afler paymenr to the Bank OF all 

ainounri: due on Bank Bonds the Bank shall surrender such Bonds to the Registrar fur 

cancellation 

Section 3.09. Pur chure Q w l n $ i r u  of P r m  i -  ' The Port 

reserves the right to purchase any o f  the Bonds offered to it by a Beneficial Owna  or the 

Reyisrered Owner at any time a! m y  price acceptable to the Port. i3onds 9:, purchased by the 

Port will be redeemed and retired and will not be rernarketed. 

ARTICLE IV. 

PURCHASE OF BONDS 

Section 4.01. Tenders for Pur&=. As provided in Article il hereof. and 

notwithstanding anything to the contrary in this Article 11'. tenders and purchase of Bonds shal) 

be made pursuant to DTC's d e s  and prwdures so long as tiny Bond is registered in the name of 

Cede & Ca.. as nominee o f  DTC. Whenever in the context of this resolution, a Regislered Owner 

or Beneficial Owner is  offered or required the opportunity to tender 8 Bond for purchass, 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 Purchase 

Price for tendered Bonds under this Section 4.01 shall be made sokly from remarketing proceeds 

andlor 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) Op;&;;;c/ Tefider f'rtrchnse iMex 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 tendered for purchase upon 

delivery of a notice of tender by Electronic Means or telephone to the Registrar, directly or 

throilgh the Beneficial Owner's DTC Participant, not later than I1:OO a.m., New York City time, 

on any Business Day. 

(2) Bonds in the Weekly Mode may be tendered for purchase upon 

delivery of a notice of tender by Electronic Means or telephone to the Registrar, directly or 

through the Beneficial Owner's DTC Participant, not later t h m  4:OO pm.. New York City time, 

on a Business Day net less than seven days prior to the Purchase Daie. 

(b) No/ice liwder. Each notice aftender: 

( 1 )  

office and be in form satisfactory to the Registrar; 

(2) 

shall be delivered to the Registrar at its principal corporate trust 

shail state (A)CUSlP number, bond number. and the principal 

amount of the Dolid to which the notice ielates. (B) that the Registered Owner irrevocably 

demands purchase of such Bond or a specified portion thereof in an amount equal t9 an 

Authorized Denomination, so long as ~ the remaining portion thereof is in an Authorized 

Denomination (C) the date on which such Bond or poriion is to be purchased. and fD) payment 

instructions with respect to the Purchase Price; and 

(3) shall automa:ically constitute an irrevocable offer to sell the Bond 

(or portion thereof) to which the notice relates on the Purchase Date. The deterntination ofthe 

Registrar as to whether a notice of tender has been properly delivered pursuant to the fcregoing 

shall be conclusive and binding upon the Registered Owner. 

(cj bids to he f~et?ic-trkrled. Not later than i1 :OO 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 rase of Bonds in the Daily Mode), the Registrar shall notitj, 

-34- 



by telephone, promptly confirmed in writing, the Port and the Remarketing Agent of the principal 

amount of Bonds (or portions there00 to be purchased and the Purchase Date. 

Section 4.02. Mandatorv Tenders fEPurchase. The payment of the Purchase Price 

for tendered Bonds under this Section4.01 shall be made solely from remarketing proceeds 

andor froin 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) (iin~mercinl 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 applicable to such Bond, at a Purchase Price equal to 100% of the’principal 

amount thereof, plus interest accnied duricg 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 it5 

Bond on or before the Mandatory Purchase Date. 

(b) ii~tver.s~~itt.s hehvtetr A41de.s cotd OM 1:ir.s: Iky I$ euch Ittlere.qi I’crird itr 

/.ottg ?krm MI&. Bonds to be converted from one Mode to a diEermt Mode (except for 

conversions between the Daily and Weekly Modes) and Rotids in the Long Term Mode are 

subject t 3  mandatary tender for purchase on the Mode Chanyo Date and on the first day of each 

succeedinlj Interest Ptriod, respectively, at a Purchase Price equal to the principal amount thereof 

plus accnied interest. Owners shall be required to tender their Bonds to  the Registrar at or prior 

to 1 I :OrJ a.m., New York City time, on the Mandatory Purchase Date for purchzse. unless such 

Owners notify the Reniarketing Agoat, by means cf a Notice of Retention in the form attached 

hereto as Exhibit B delivered no later than the date specified in a Notice of Mandatory Tender in 

the form attached hereto as Exhibit B. that they wish to retain their Bonds (in no event. later than 

10 days prior to !he Mandator). Purchase Date). 

(c) hI(oufcrrory f’rtrchiw I lpi~ .Stthsiilttt~ti~t or k k p k ~ ~ i i i t t  o j  I x tk r  of C ’ t t d t ~ .  

On or prior to the 2Sth day next preceding ( I )  the Substitution Date, or ( 2 )  the Expiration Date, if 

the Port has failed to delivzr to the Reyistrar an Alternate Credit Facility or a conrbination of an 

A!ternate Credit Facility and a Liquidity Facility (unless the Port has elected to convert the Bonds 

to P 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: 

(i) in the case of a Subztitution Tender Date, (A) that the Letter of 

Credit is being replaced by an Aiternate Credit Facility and/or Liquidity Fwility (9pecifiing the 

identity ofthe issuer of the Alternate Credit Facility and/or the Liquidity Facility, as the case may 

be. and the Substitution Date); (B) the expected rating or ratings on the. Bonds as of the 

Substitution Date atid whether such rating(@ 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 lender Date); or 

(ii) 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 extension of the Letter of Credit or Alternate Credit Facility and/or Liquidity Facility 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 mail such notice pursuant to clauses (i) ar?d (ii) iibove 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 hrive been 

given. whether or not actually received by any Registered Gwner. 

Payment o f  the. Purchase Pricfz of such Bonds shall be msde by ?:ire transfer in 

immediately availahk funds by :he Registrar by the close of business on such Mandatory Purchase 

Dhte. 

Id) Mitiithitory 1'irrchu.w I $on /*;wit1 (4 Ikfutrll 1 hder Iicimhitrsemerit 

Agrccmeti!. Each Bond in a Dally Mode. Weekly Mode. Commercial Paper Mode or Long Term 

Mode is subject to mandatory purchase at the Purchase Price on the DeIauit Tender Date that is 

specified by the Bank in a written notice pursuant to the Keimbursenient Agreement that an 

"Event of Default." as defined in the Reimbursenienl Agreement, h i s  occurred and is continuing 

Such written notice shall bc giver, by the Rank to !he Registrar who shall, immediately upon 

receipt thereof. transmit a copy of such notice to all Notice Parties . No later than the third day 

next preceding tho Mandatoiy Purchase Date. the Registrar shall give notke to the R.eyistered 

Owners stating that the Bonds are required to he tendered for purchase (specifying the Mandatory 

Purchase Date and the procedures for tender and stating that if not YO tendered Bonds shall be 

deemed tendered and interest thereon rhall cease to accrue on the Mandaioq PurchRse Date). 

The failure to mail such notice wiih respect to any Bund shall not aRect the vrrtidity of the 

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

inailed shall be conclusively presumed to have Seen given, whether or not actually received by my 

owner. Payment ofthe Purchase Price shall be made by wire transfer tc accounts designated by 

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

the Mandatory Purchase Date. 

i 
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Section 4.03. m r k e t i f l Q  and Piirehast. 

(a) Hrmurkcvirig oj ?i.ridcreJ Bwtds. Unless otherwise instructed by the Port. 

with the consent o f  the Bank, the Remarketing Agent shall use alf reasonable efforts to remerket 

Bonds or portions thereof for which notice o f  tender has bren 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 o f  any remarketing by the Remarketing Agent shall 

provide for the payment of the Purchase Price for tendered Bonds by the purchaser to the 

appropriate DTC Participant in immediately available funds at or before 12:OO noon, New York 

City time, on the Purchase Date. The Remarketing Agent shall not remarket any Boiids to the 

Port. The Remarketing Agent shall not sell any Bond as to which a notice of Mode Ckiange 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 inay 

not be remarketed (delivered to new purchasers) unless the Registrar has received written 

confinnation 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 upoi? the remarketing of  the Bonds 

(b) i 'ttrchw of 7i.tidrtr.J BiJtIdS. 

( I )  Not later than 12:OO p.m., New Yotk Ci:y iiiiie. on any 

Purchase Dale or Mandatory Purchase Date. as the case may be. the Remarketing Agcnt shall 

give notice by telephone o r  Electronic Means to the Registrar o f  the principal amount o f  tendered 

BonlJr which werc remarketed and those which w r e  not remarketed. if any. Not later than 

12.15 p.m., New York City time. on the Purchasc Date or thz Mandatory Purchase Date. the 

Registrar shall give notice to the Port and the Bank or the issuer of any Liquidity Facility by 

telephonp or Electronic Means, specifying the principal amount of tendered Boiids its to which the 

Wcmarketing Agent has not remarketed. Not later than I :M) p.m., New York City time..on the 

Purchase Date or the Mandatory Purchase Date. the Remarketing Agent shall give notice to the 

Registrar by te!cphone (promptly confirmed in wriring or by Electronic Means) o f  the names. 

addresses and taxpayer identification numbers of the purchasers, the denominations of Bonds to 

be delivered to each purchaser and. if available, payment instructions for regularly scheduled 

interest payments, or of any changes in any such information previously communicated. 

(2) of P a v i n m .  The Remarketing Agcnl shall direct to be 

paid on the Purchase Date all amounts representing proceeds of the remarketing af such Bonds, 

such payments to be made in the manner and at the lime specified in subsection 4.03(a) above. If 

such amocnts are not sirtficient to pay the Purchase Price, the Registrar shall imniediatesy not@ 

the Port and the Bank or the issuer of any Liquidity Facility of aity deficiency (but no later than 

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

i 
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issuer of any Liquidity Faci!ity 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 F.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 Liquidity Facility shall be registered in the name of the 

Bank or the issuer of any Liquidity Facility, as the case may bel on the Purchase Date, shail be 

held in trust by the Registrar on behalf of t h i  Bank or the issuer of any Liquidity 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 reinstated. 

(3) &- of the P!irclim&ja. Wit fater than the clove of 

business on the Purchase Date and upon receipt by the Registrar of 100% of the aggrcgate 

Purchase Price of the tendered aonds. the Purchase Priw of such Bonds shall be. paid to the 

Registered Owners thereof. Such payments shall be made by %ire transfer of immediately 

available fuads. Such payments shall be made first froin the procetds of the remarketiag of such 

Bonds by the Remarketing Agent, and second. from moneys reseivtd kani the Bank under [he. 

Credit Facility or a Liquidity Facility. 

Scctioa 4.04, Thzrc is hereby created with the Registrar a 

segregated trust fund to be designated the "Puichase Account." The Purchase Account shall 

consist of two sub-accounts IO bc dwignatctd rwpec!ively the "Remarketing Subaccount" and the. 

"Bank Purchase Subacccnnt." 

If by the terms of the remarketing, the Rcyistrar receives any moneys from the 

remarketing of Bonds. the Registrar shall deposit or CRUX to be deposited into the Reniarketiny 

Subaccount. if and when received. all moneys delivcred to the Regktrar and for the Purchase 

Price of remarketed Bonds, such money to be used to pay the Purchase Price of remarketed 

Bonds. 

The Registrar shall deposit or cause to be deposited into the Rank Purchase Account. 

whm and as received. ai! moneys delivered to the Registrar, if any. from the Bank or the issuer of 

any Liquidity Facility pursuant to the Credit Facility or ip Liquidity Facility, such money to be used 

io purchase unrrmarketed Bonds. which Bonds shnll therealter be registered in the name ofthe 

Bank or the issuer of such Liquidity Facility and considered Bank Bonds. 
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Amounts heid 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 purchase, 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; 

(Bj 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 shdl not be released from such tmst unless the Registrar shall 

have received written instructions from the Bank or the issuer of any Liquidity Facility and. unless 

the Bonds are to be cancelled, notification that the Letter of Credit has been reinstated. 

Noiwithstanding anything herein to the contrary, so Ions as the Bonds fire held under the book- 

entry 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 proweds of u drawing on the Credit Facility or Liquidity Facility 

pursuant to this 5ection shall constitute "Bank Bonds'' and shall be held by the Registrar as agent 

for the Bank or the issuer of any Liquidity Facility pursuant to the Reimbursement Agreement 

(and shall be shown as such on the regisiration books maintained by the Registrar) unless and until 

(I)(A) the Registrar has confirmation from the Bank or the issuer of any Liquidity Facility to the 

extent contemplated by the terms of the Credit Facility or Liquidity Facility that the Credit Faciiity 

or Liquidity Facility, as the case may be, ha? been reinstated with respect to such drawing and 

(Bj  the Bank or the issuer of ariy Liquidity Facility has notified the Kegistrar by facsimile 

(thercaAer promptly confimied in writing by U.S. hlril ) that such Bonds have been ra!eased 

pursuant to the Reimbursement Agreement and are no longer Bank Bonds or (2) the Bank Bands 

have been purchased by the Pofi and surrendered for cancellation. Pending rcinsiatement of  the 

Credit Facility or the Liquidity Facility and release of such Bank Bonds. as aforesaid. the Bank 07 

:he issuer of any Liquidity Facility or their respective designee may assign them t o  nn atEliate and 

shall be entitied to receivc all payments of principal of and interest on Bank Bonds and such 

Bo& shall not be transferable or deliverable to any party (including the Pon) except the Bank or 

the issuer of any Liquidity Facility pursuant to the Reimbiirsennent 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, subject to full reinstatement of 

the Letter of Credit with respect to the drawings with which such Bonds 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 ( I )  registered in the name of 

the Securities Depository or its norninee in accordance with Section 2.05 hereof, and 

(2)(i) credited on the books of the Securities Depository to the account of the Registrar (or its 

nominee) and hrther credited on the books of the Registrar (or such nominee) to the account of 

the Bank (or its designee) or (ii) 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 to the Bank or the issuer of any Liquidity 

Facility pursuant to the provisions of this section above to the extent requested by f:he Bank or the 

issuer of any Liquidity Facility, the Remarketing Agent shall offer for sale and w e  its best efforts 

to sell such Bonds at a price equal to the principal amount thereof plus accrued interest. 

AI Bonds to be purchased on any date shall be required to be delivered to the principal 

ofice of the Registrar at or before (A) 1:OO pm.,  New York City time, on the purchase dale in 

the case of Bonds accruing interest at Commercial Paper or Deily Rates; (B) 12:00 noon, New 

York City time, on the purchase date in the case of Bonds accruing interesi at Weekly Rates, or 

(C) 5 00 p m , New York City time, on the second Business Day prior to the Durchase dite in the 

case of Burids accruing interest at Long Term Rates, except for Bonds delivered by or on behalf 

of an investment Company in accordance with Section 4 06 hereof which may he 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 subject to optional or marrdatory purchase pursuant to this 

Anicle fails to deliver such Bond to the Registrar for purchase on the purchase date, and if the 

Registrar is in receipt of thc Purchase Piice therefor, such Bond (or portion thereof) shall 

tievertheless be deemed purchased on the day fixed for purchase thereof and ownership of such 

Bond (or portion thereof) shall be transferred io the purchaser thereof a5 provided above Any 

Owner who fails IO deliver such Bond for purchase shall have no fbrther rights thereunder except 

the right to receive the Purchase Price thereof upon presentation and surrender of said Bond to 

the Reyistrar The Registrar snall, RS fo any tendered Bonds which have not been dehvercd to it 

(i)promptly notify the Remarketing Agent of such nondelivery and (ii)place a stop transfer 

against an appropriate amount of Bonds registered in the name of such Registered Owner(s) on 

the bond registration books The Resisttar shall place such stop(s) commencing with the lowest 

serial number Bond registered in the nem? of such Registeied Owner(s) until stop trwsfers haw 

been placed against an appropriaie amount of Bcxids until the appropriate tendered Bonds are 

delivered to the Registrar. Upon such delivev, the Registrar shall make any necessary 

adjustments !o the bond registration books 
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Section 4.05. Lett er of Credit: Alternate Credit Facility. 

During any Mode (other than the Fixed Mode), while the Credit Facility or 

Liquidity Facility is in effect, on each Purchase Date or Mandatory ?urchase Date, the Registrar, 

by telecopied demand given before 12:45 pm., New York time, shall notify the Bank or the issuer 

of any Liquidity Facility of its need for funds to  pay the interest on andior principal of and/or the 

Purchase Price of tendered Bonds in accordance with the terms of the Credit Facility or Liquidity 

Facility so as  t o  receive thereunder by 245 p.m., New York Citv time, on such date an amount, in 

immediately available funds, sufficient (together with the proceeds of the remarketing of Bonds 

(received and available to  the Registrar prior to  the time of drawing or demand under the Credit 

Facility or Liquidity Facility, as the case may be) in connection with a purchase drawing if the 

Bonds are then being remarketed) on such date, to pay the Purchase Price in connection 

therewith. The Registrar shall deposit amounts received from the Bank or the issuer of any 

Liquidity Facility to  pay the Purchase Price uf tendered Bonds in the Sank Purchase Subaccount 

pursuant to Section 4.04 hereof. During any Mode (other than $.he Fked 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 by maturity or 

redemption in advance of maturity. as the case inay be, the Registrar. by telecopied demand given 

before 3:GO pm.,  New York time. shall notify the Bank or the issuc-r of any Liquidity Facility of 

it8 need for funds to pay interest on and/or principal of the Bonds io sccordnnce with the terms of 

the Credit Facility so as  to receive thereunder by I :OO p.:!. on such Interest Payment Date or date 

on which a payment of principa! with respect to the Bonds is due an arnounk. in immediately 

available funds. sufficient to pay such interest and/or principal. The Kcgistrar shall hold such 

funds separate and apart in trust for the benefit c f  Registered Owners. and such funds shall mt he 

comniingkd with any other funds for any other purpose. No drawing on the Liquidity Facility or 

Credit Facility may be made for Bank Bonds or Bonds held by the Port. 

(a) 

(b) If at ilnv time there shall have been delivered to the Registrar (i) an 

hltcrnate Credit Facility or Liquidity Facility in substitution for the L e w r  of Credit then in effixt, 

(iij a Favorable Opinion of Bond Counse!, and (iii) written evidence satisfactory to the Bank of 

the provisidn for purchase from the Bank of all Bank Bonds. at a price equri to the principal 

amount thereof plus accrued and unpaid interest. and payment of all amounts due it under the 

Reirnbursernent Agieement and the Reimbursement Bond on or before the effective date of such 

Alternate Credit Facility or Liquidity Facility. then the Registrar shall accept such Alternate Credit 

Facility or Liquidity Facility on the Sbbstitution Date and shall surrender the Letter of Credit 

immediately to the Bank following tho Substitution Da;e~ The Port shall give the Registrar. the 

Remarketing Agent and the Bank wiiiteE notix of  the proposed substitvtion of an Alternate 

Credit Facility or Liquidity Facility fur the Letter of Credit then in effrct no less than 45 days prior 



to the proposed Substitution Date. Notice of the substitution of an Alternate Credit Facility or 

Liquidity Facility shall be given by the Reyistr;ir !o the Registered Owners. 

Section 4.06. Tenden by Investment Comoanies. The Owner of any Bond issued 

hereunder that is an Investment Company, or is holding Bonds on behalf of an Investment 

Company, may, at its option, notify ihe Remrk&ing Agent and thc Registrar of sich fact in 

writing and in such notice irrevocably elect to have its Bond(s) purchased on the next date on 

which such Bond@) 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. 

ARTKLE V. 

PAYMENT OF BONDS; DISPOSITION OF BOND PROCEEDS 

Section 5.01. Pavment of 6-2 

(a) S~ihoirilri~~rte f,reti B C J I I ~  I . i d  A special fund of the Port designated the 

"Port of Seatt!e Subwdinate Lien Revenue Bond Fund. Set-es 1907" (the "Subordinate Lien Bond 

Fund") is hereby authorized to be created in the ofice of the Treaswer of the Port for the purpose 

of paying and sccuring the payment nfthe Bonds The Subordinate Lien Bond Fund shall be held 

separate and apart froni ad other funds and accounts of thc Pon and shall be a trust fund for the 

owners. from time to tinw. of the Bonds 

The Port hereby irrevocably obligates and binds itself for as img as m y  Bollds remain 

Outstanding tc set aside and pa3 into the Subordinate Lien Bend Fund from Available Revenue or 

money in the Revenue Fund. on or prior to the respwtive dates the same become due (and &such 

payment is made on the dire date, such payrtl-nt shall be mnde in immediately svailable &incis) 

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

beconie due on Outstanding Don& (including payment of all Hhnk Bwds and the 

Reimbursemeni bond,. and 

(2) Such amounh with respect to Out~tandiny Bonds as are required 

(A) to pay maluriiiy principal, (B) to make any required sinking hnd payments, and (C) to 

redeem histanding Bonds in accardance with any mandatory redemption provisions (inciuding 

paymcnt of all Bank Boil& and the Rcinibursenieni Bond). 

(b) /'riiwi/y q f ( h  v j ' ( h v  Newire .  Tie PO~I'Y Gross Revenue shall be 

deposited in the. Revenue Fund as collected. The Revenue Fund shall be held separate and apart 

from all other funds and accounts Gf the Pon, and the Gross Revenue deposited therein shall be 

used only for the follouing purpow and in the following order of priority. 

I 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, OR any First Lien Bonds; 

Third, to make all payments required to be mad- into any reserve account(s) maintained 

for First Lien Bonds to secure thc payment of any First Lien Bonds; 

Fourth, to make all payments required to he made into any other revenue bor,d redemption 

fund and debt service account or reserve account created thcrein 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 to the lien thereon for the payment of the principal of, premium, if any, and interest on any 

First Lien Bonds, but prior to the lien thereon of Subordinate Lien Parity Bonds; 

- Fifth. to make payments necessary to be paid into any bond fiind 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; 

w, to make all payments iequired to bc made into the reserve account(,s) securing 

Subordinate Lien Parity Bonds; and 

Seventh, to make all payments required to be made into the Repair and Renewal Fund to 

maintaiwany required balance therein; and 

Q&&. to retire by redemption or purchase in lire open market any autstanding revenue 

bonds or other revenue obligations of t~he Port as authorized in &e various resolvtionr of the 

Commission iluthorizing theii issuance or to niake necessary additions. bettcri~~enis. 

improvernents and repairs to or extension and ispiscements oC the Facilities, or any other lawful 

Port purposes. 

(c) f . h i  om dtutikihk I{swrriic. The Bonds and the lien thereof Lreated and 

established hereunder shall be obliyations only of the Subordinate Lien Bond Fund. hereinafter 

authorized to be creatsd. The Bonds shall be payable solely From and =cured solely by Available 

Revenue. and by drswings under the Credit Facility. prmh/cd, kiwcwr. that any series of Future 

Subordinate Lien Parity Bonds also may be paynblr from and secured by a Credit Facility pledged 

specifically to o r  provided for that series of Piture Subordinate Lien Purity Bonds. However. any 

Future Subordinate Lien Parity annds and the 0ijw:aodkig Subordinate Lien Parity Bonds shall 

not be secure4 by the Lcttt.: of Credit. Funds drawn under the Letter of Credit shall be held 

separardy and shall not be available for payments with respect io tne Outstafiding Subordinate 

Lien Parity Bonds and Future Subordinate Lien Parity Bonds. 

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

any of the same renrain Outstanding, the Port hereby irrevxabiy obligates and binds itse!f to sei 
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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, premium, or principal and interest coming 

due on the Bonds. 

Said amounts so pledged t o  be paid into the Subordinate Lien Bond Fund are hereby 

declared to be a prior lien and charge upon the Gross Revenlie superior t o  all other charges of any 

kind or nature whatsoever except for Operating Expenses and except for the lien on Gross 

Revenue of the Permitted Prior Lien Bonds and I:xcept <hat ihe emourde so pledged are of equal 

lien to  the liens and charges on Gross Revenue of the Outstanding Subordinate Lien Bonds and to  

the lien and charge which may herea3er be made to  pay and secure the payment of the principal of 

and interest on any Future Subordinate Lien Parity Bond?. 

The Bonds shall not in any manner or tu any extent constitute general obligations of the 

Port or of the State of Washington, or nf any political subdivision of the State ofwashington. and 

GO tax revenues o i the  Port may be used to  pay the principal of and interest on the Bonds. 

(d) I<dnthtirsrmrirr H o d .  The obligations of the Port under the 

Reimbursement Agreement are evidenced by the "Reimbursement Bond" issued by the Port 

thereunder. The "Reinibursement Bond" is also secured by !ne Subordinate Lien Bond Fund (but 

not by moneys in the Purchase Account or by moneys draw?. under a Credit Facility or Liquidity 

Facility). ,all in accordance with the Reimbursement Agreemerit. 

Section 5.02. Use o C Monevs in Subu rdinnte; Lien B -!xvmmbm- 
Under Credit Fncilitv . Money in the Subordinate L.icn Bond Fund shall be used solely for the 

ptsynient of the principal of. premium, if any, ana interest on, the Bonds as the same shall become 

due and payable at maturity. upon redeniption or otherwise. and the lien of the Owners of Bonds 

on such moneys on deposit in the Subordinate Lien Bond Fund and moncys reccivcd from a draw 

on the Credit Facility shall be first and prior to the lien of any other person thereon. Funds for the 

payment of the principal of premium, if any. anJ interest on the Bonds shall be derived from the 

following sources in the order of priority indicated: 

(a) moneys drawn by the Registrar under the Credit Facility for the paynienr of 

the principal of or interest on the Bonds; and 

(b) payments made by the Port pursuant to Section 5.0l(b) hereof 

The Credit Faciiity shall be the obligniion of the Bank to pay to the Rogisttrar, in 

accordance with the terms thereof. suclr mounts  as shall be specified therein and available to be 

drawn thereunder for the tirneiy payment of the principal of' and interest on the B R ~ S  (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 interest 

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 mmey shall not be re- 

invested. The Credit Facility shall 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 earlier upon the occurrence of one of the events 

resulting in early termination specified therein or later if extended as provided in the 

Reimbursement Agreement and Letter of Credit. 

The Port may reqite3t ;in exterision ofthe termination date of the Letter of Credit or may 

provide for the delivery of an Alternate Credit Feciliiy prior to the Expiration Date of the Letter 

ofcredit or Alternate Credit Facility, as the case may be, or upon conversion from one Mode to 

another. 

Section 5.03. Enforcemest of  Riehts. 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 niooey as directed in this resolution. 

Section 5.04. mmitted Prior Lien Ronds and Future 9ubordieate Lien Parity 

&w.& 

(a) !'crtriil/cd Prior Licii Bot& As provided in the Master Resolution, the 

Port reserves the right to issue from time to time one or more series of First Lien Bonds by means 

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

purpose 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 def~ult of its obligations under this resolution, the 

Port also reserves the right ta issue obligations payable from Net Kavenue available after payment 

of the amounts described in paragraphs f i ~  through T u  of Section 5.01(b) of this resolution. 

and having lien@) on such Net Revenues prior 10 the lien of the Bonds and the Outstanding 

Subordinate Lien Botids. Such ubliya~ionli shall be subject to such terms. conditions and 

covenants set forth in their respective auihorizing resolutions 

(b) /*ii/iirt* Sirluirditiirrcitr I.ieti l ' i w i ~ ~ ~  ifiitids - Grtwrtd Provisicits. The Port 

hereby further covenants and agrees with the Owners of each of the Bonds for its iong as any of 

the Same remain Outstanding thht it will not issue any Future Subordinate Lien Parity 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 tien thereon of the Bonds, if 

at the time of the issuance of such Future Subordinate Lien Parirj Bonds :he Port is not in default 

under this resolution, and either of the conditions ( I )  or (2) below i!i satisfied. 

( I )  M c a t e K  e&. Unless the Port is able to meet the criteria set 

forth in (2) below, a certificate shall be fiiad with the Port (as described in this subsection (b) or 



subsection (c) below) demonstrating fblfillment of the Subordinate Lien Parity Test, 

(i) commencing with the first till fiscal year following the earlier of (A) the Date of Commercial 

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 Lien Parity 

Bonds then being issued no lonyer will be paid from the proceeds of such bonds, and (ii) for the 

following two fiscal years. 

(2) No Certificate Rewired. A certificate shall not be required as a 

condition to the issuance of Future Subordinate Lien Parity Bonds: 

(i) if the Future kbordinate Lien Parity Bonds are being issued 

for refunding purposes upon compliance with the provisions of subsection IC) of this section; or 

(ii) if the Future Subordinate Lien Parity Bonds are being issued 

to pay Costs of Construction of Facilities for which indebtedness has been issued previously and 

the principal amount of such indebtedness being issued for completion purposes does not exceed 

an amount equal to an aggregate of 15% of 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 i:atute and purpose of such Facilities hdS not materially changed. 

A certificate 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 

slatentents of the Division of Municipzl Corpoiations of the State Auditor's office of the State of 

Washington. or any successor to the dutie$ tlrereof. or by an independent certified public 

accounting firm for the Rase Period, is sufficient such that the Subordinate Lien Parity Test will 

be fulfi\le(! commcncing wi th  the first full fiscal year following the earlier of (i) the date of 

Commercial Operation ofthe 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 01: 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 t!re fallowing two fiscal years. 

Except as provided in the foregoing parayrsphs. compliance with the coverage requirements of 

this Section 5.04 shall be demonstrated conclusively by a certificate of a Consultant. Upon the 

issuance of any Future. Subordinate Lien Parity Bonds, Available Revenue shall be distributed 

among each series of Subordinate Lien Parity Bonds on n pro rata hasis without regard to the 

existence o fa  funded debt service reserve or a surety bond. 

In aiakkg the computations of Available Revenue for the purpose of certifying compliance 

with the Subordinate Lien Parity Test, the Consultant shal! use as a basis the Aveilable Revenue 

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

hu'she'it deems reasonable. 
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(c) Fittitre ,Ytihrbrirditiak k i t  Parity Hrbritd.~ For flqfiitiditig I’~trp0Srs. The Pori 

may issue Future Subordinate Lien Parity Bonds for refunding purpose:, as follows: 

(1)  Future Subordinate Lien Panty Bonds may be issued at any time for 

the purpose of rebnding (including by purchase) Subordinate Lien Parity Bonds including 

amounts to pay principal thereof and redemption premium, if any, and interest thereon to the date 

~fredemption (or purchase), any 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 r-?funci the =:ne and of effecting such refunding upon delivery of a 

certificate as provided in subsection (b)( I )  above Such refunding Future Subordinate Lien Parity 

Bonds also may be issued witliout a certificate if the Maximum Annual Debt Service on all 

Subordinate Lien ?arity Bonds to be Outstanding after the issuance of the refunding Future 

Subordinate Lien Panty Bonds shall not be greater than the Maximum Annual Debt Service on 

the bonds to be refunded were slrch 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 ctiher bonds of the Port having a lien on 

Available Revenue on a parity with or prior to the lien ofthe Bonds. provided that such bonds are 

Permitted Prior Lien lndebtednesr or Subordinate Lien ?why Bonds, including amounts to pay 

principal thereof and redemption premium, if any. and interest thereon to the date of redemption 

of such bonds (or purchase). any deposits to a reserve acccunt or to purchase a Qualified Letter 

of Credit or Qualified lasrrument and the expenses of issuing the Future Subordinate Lien Parity 

Bonds IO purchase or refund the same and of &ectiny such refunding; prokided. however, that 

prior to the issuance of such Future Subordinate Lien Parity Bonds rite Port must provide B 

certificate if required by this %:ion. 

(3)  Future Subordinare Lien Parity Bonds muy he issued for the 

purpose of refunding (including by plrrctuse) at any time within one year prior to maturity any 

bonds of the Port having a lien on Available Revenue o n  a parity with or prior to the lien of the 

Bonds, provided that such bonds tue Permiired Prior Lien Indebtedncss or Subordinate Lien 

Parity Bonds. for the pityclient of which suficient Available Revenue or other money are not 

wailable. without the requirement of a csnificate pursuant to this section. 

(d) i.ieti.v S:thirdithil&~ I I I  Sithrwtlitim Lieti I’iiriQ H o i d v .  Nothing herein 

contained shall prevent the Port from issuing revenue bonds or other obligations which are B 

charge upon the Available Revenue junior or inferior to the payments required by this resolution 

to be made out of such Available Revenue to pay and secure the payment of any subordinate Lien 

Parity Bonds. 
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Section 5.05. Covenan@. The Port hereby makes the following covenants and agrees 

with the owne:s and holde.-s of each of the Bonds for as long as any of the same remain 

Outstanding. 

(a) Sirhordirrrire Liw liurc ~.*oiwiun/. The Port will at all times establish, 

maintain and collect rentals. taritfs, rates, fees, and charges in the operation of ail of its business 

for as long as any Bonds are Outstanding that will produce Available Revenue in each fiscal year 

at least equal to the amounts required to be deposited during such fiscal year from Net Revenues 

into the Subordinate Lien Bond Fund and any other bond bnd 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 Pa6.ty Bonds. but excluding 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 Pon 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 recomniendations and mher available information, 

will establish ren!ds. tariffs. rates, fees and charges for serviccs and operations which will be 

necessary to meet the Subordinate Lien Rate Covenant in the fiscal year during which such 

adjustments are made. if the Conmission has taken the steps set forth in this paragraph and the 

Available Revenue in the fiscal yenr in which adjustnients are made nevertheless is not sufficient 

to meet the Subordinate Lien Rate Covenan!, there shall be no dehuI[ under this Section S.O4(a) 

during such fiscal year.'unless the Port Fails to meet the Subordinate Liun Rate Covenant for two 

consecutive fiscal years. 

(b) I'erjrmttci!&w r f I ' o w i i ~ t r t / .  The Port will duly and punctucrlly pay or cause 

til be paid out of the Subordinate Lien Bond Fund the principal of and interest on the Bond3 at the 

h i e s  and places as provided in this resolution and in mid Bonds provided and will at ail times 

faithfully perform and observe any and all covenants, undertakings and provisions contaiixd in 

this resoluticn and in the 5onds. 

(C) Mitiiilwcurcz ojl*icc:lifirx The Port will at's!! times keep and maintain or 

cause to be kept or maintained all d the Facilities la good rrpair, working order and condition 

and will at all times operate or cause to be operated the same and the business or businesses in 

connection therewi!h iri an efiicien! manner nnd at a reasanrble cost. 

(d) Scik~, or (i,trJL.rnrirt/rotr o/lJrojrc/.v. In the event that any Project or portion 

thereof is sold by the Port or is condemned pursuant to the power of eminent domain. the Port 
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will apply the net proceeds of such sale or condemnation to other Facilities or to the retirement of 

Permitted Prior Lien Bonds or Subordinate Lien Parity Bonds then Outstanding. 

(e) /ti.siirutice of /k i / i t iex  The Port will keep or arrange to keep all Facilities 

insured, if such insurance is obtainable at reasoirable rates and upon reasonable conditions, against 

stlch risks, in such amounts, and with such deductibles as the Commission or the Designated Port 

Representative shall deem necessary. 

(0 Imtirmce Aguitist Port LiuMity. The Port will at all times keep or 

arrange to keep in full force and effect policies of public liabilities and property damage insurance 

which will protect the Fort 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 

necessaiy. 

(g) A4uirifcmtice of H v o h  urid Rewrdy. The Port will keep and maintain 

proper books of accuunt and accurate records of all of its revenue, including tax receipts. received 

from any source whatsoever, and of all costs of adniinistraticn dnd maintenance and operation of 

all of its business that are in accordance with generally accepted accounting principles as in effect 

from time to time. On or before 120 days after each fiscal year the Part will prepare or cause to 

be prepared an operating statement of  all ofthe business ofthe Port for such preceding !iscal year. 

Each such annual statement shall contain a statement in detail of !he Gross Revenue, tax receipts. 

expenses of administration, expenses of normal operation. expenses of normal and extraordinary 

maintenance and repair. and expenditures for capital purposes of the Port for such fiscal year and 

shall contain a statement as ofthe end of such year showing the status of all funds and accounts of 

the Port pertaining to the operation of its business and the status of all of the funds and accounts 

created by various resolutions of the Commission authorizing the issuance of outstanding bonds 

and other obligations payable from the Gross Revence. Copies of such StatementntS shall be placed 

on file in the main oflice ofthc Port and shall be open to inspection at any reasanable time by the 

owners of Subordinate Lien Bonds. 

Section 5.06. w i t i o n  of B-. The proceeds of tile Bonds shau 

be applied as follows: 

(a) All interest, if any, on the Bonds accrued from their date 10 the date of 

delivery shall be paid into the Subordinate Lien Bond Fund; 

(b) X sum specified by ihe Designated Port Representative IO the Trewurer 

prior to the closing and delivery of the Bonds shall be Jeposiied it,  the Capkalized interest 

Account (heroinzitkr authorized to be created), and 

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

Construction Fund-1997 (hereinafter mrhorited to be createdj. 
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The Treasurer of the Port is hereby authorized and directed to create a special account, 

the "Port of Seattle 1997 Capitalized interest Account" (the " I997 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 ofthe Projects authorized in Section 2.01 of this resolution. 

The Treasurer of the Port is hereby authorized and directed to create a special tbnd or 

account of the Port, designated as the  port of Seattle Coistruction Fund, 1997" (the 

"Construction Fund-1997"). The money on deposit in the Construction Fund-I997 shall be 

utilized to pay or reimburse the Port for the Costs of Construction of the Projects 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 

institu:ions or in such obigations 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 shall not be possible or practicable to accomplish all of the Projects, the 

Port may apply the proceeds of the Bonds to pay ihe costs of such portion thereof or such other 

projects as the Cornmission shall determine to be in the best interests of the Port, subject to the 

limitations of Section 5.07 of this resolution. 

Any part of the proceeds ofthe Bonds remaining in the Construction Fund-i997 and the 

1997 Capitalized interest Account after all costs referred to in this section have been paid may be 

used to acquire. construct, equip and make oiher iniprovemetrts to the Facilities of the Port 

subject to the limitations of Section 5.07 hereof or may be transferred to the Subordinate Lien 

Bond Fund for the uses and purposes therein provided. 

Section 5.07. wmm. 
(a) (;ettercr/ l i i x  /s4ke!tip/ifJti C 'otwnwf/ .  The Commission hereby covenants 

that it will not make any use of  the proceeds of sale of 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 Ronds to be "arbitrage bonds" within the meaning of said section. The Commission 

will comply with the requirements of Section 148 of the Code (or any successor provision thereof 

applicable to the Bonds) and the applicable Regulations thereunder throughout the term of the 

Bonds. 

(b) NJ Hunk Q i d f l c d ~ m .  The Bonds shall not be qualified tax-exempt 

obligations pursuant to Section 265(b) ofthe Code for investment by financial institutions. 

(c) Arhitrltge ttehofe The Port will pay to the tinired States of America in 

accordance with the provisiorrs of this section (i) rebate installment payments wltich. when added 
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to the future value as of the Computation Date of all previous rebate payments made with respect 

to the Bonds, equal at least 90% of the Rebatable Arbitrage with respect to the Bonds, and (ii) 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% ofthe Rebate Amount 

As of any Computation Date, the Rebate Amount for the Bonds is the excess of the fbture 

value, as of such date, of all Receipts over the hture value, as of such date, of all Payments 

The first rebate installment payment will be made for a Computation Date rhat is no later 

than five years after the issue date of the Bonds Subsequent rebate installment payments will be 

made for a Computation Date that is not later than five years after the previous Computation 5ate 

for which rebate installment payment was made Each rebate installment payment will be paid n 3  

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 period 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 Fonn 8038-T 

(d) !he o j l ’ r i n t ~ d ~  i!f H o d s  

( I )  The Projects include only facilities that are (A) directl) related and 

essential to trrtisferriny passengers or cargo to or from docks or wharves or (8) functionally 

related and subordinate to such docks or wharves (the projects referred to in this subsection (d) 

are hereinafter referred to as the ”marine projects”) 

(2) The Port will. nt all times while the Bonds are outstandiny, be the 

owner of all elements of ihe Projects If any portion of the Projects is the subject af a lease or 

management contract with an entity other tiinn a governmental unit, then the lease or management 

contract must meet the requiremefits of Section 142(b)( I)<B) of the <:ode 

(3) The Projects shall not include any 

(i) lodyins facility, 

(ii) 

excess of a size necessary to serve passengers and employees, 

retail faci!iiy (including food and beverage facilities) in 

(iii) retail facility (other than pprking) for passengers or the 

generai public located outside the marine terminal 

(iv) 

governmental unit or the Port, or 

(v) 

office building for persons who are no? employees of a 

industrial park or manufacturing facility that 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 Projeets that is an office must be located at the 

marine terminal, and no more than a de minimis amount of the functicns performed at such office 
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may not be directly related to day-to-day operations of the marine terminal Any storage or 

training facilities included in the Piojects 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 fbnctionally 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 failure or refusal of the Port or any of its ofticers to perform the covenants and obligatioiis of 

this resolution will endanger the operation of the Facilities and the application of Gross Revenue 

and such other money, funds and securities to the purposes herein set forth Any one or inore of 

the following shall constitute a Default under this resolution 

(a) The Port shall fail to make payment of the principal of any Bonds when the 

same shall become due and payable whether by maturity or scheduled redemption prior to 

maturity, 

(b) The Port shall Fail to make payments of any installnient of interest on any 

Bonds when the same shall become due and payable. 

(c) The Port shall default in the observance or performance of any other 

covenants. conditions, or agreements on the part oftbe Port contsined in this resolution, and such 

default shall have contrntied roc a period cf 90 days 

Upon the occurrence and continuation of a Default. th5 Bank shall be entitled to exercise, 

on behalf of the Boridowners. any of the remedies provided under this xeection and, for as lung as 

ibe Bank is not in defiiilt of its obligations under the Credit Facility, the Bank shall be the only 

party cnritled to exercbse the remedies provickd under this sectton There shall be no waiver of a 

Default hereunder with respect xi the Bonds unless the Registrar shall bc assured that the Credit 

Facility or Liquidity Facility. as the case rnay be, has been tiilly reinstated 

Upon d e  occurrence of R Default and so iany a9 wch Default shall not have besn 

remedied. a Bondowners' Trustee may be aypoinned for the Bonds by the owners of 51% in 

principal amount of the Outstandin8 Bonds by an instrument or conctvrent instruments in writing 

signed and acknowledged by such Dondowncrs or by their attorneys-in-fact duly authorized and 

delivered io such Bondowners' Trustee, notification thereof being given to the Port. Any 

Bondowners' Trustee appointed under the provisions of this Sectian shall be a bank or tnis! 

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' Tmstee 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 instmment or concurrent instrumen!s in writing signed and 

acknowledged by such Bondowners or by their attorneys-in-fact duly authorized 

The Bondowners' Tmstee appointed in the manner herein provided, and each successor 

thereto, is hereby declared to be a trustee for the owners of all the Bonds for which such 

appointment is made and is mpowered 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 performance of any covenant. agreement or condition contained in 

this resolution 

Any action. suit or other proceedings instituted by a Bondowners' Trustee hereunder sha!l 

be biought in its name as trustee for the Bondowners and all sbch riyhts of actron upon or under 

any of the Bonds or the provisions of this resolution may be eiiforced by a Bondowners' Trustee 

without the possession of any of said Bonds, and without rhr  producttori of $ne 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, shdll he conclusively decnied irrevocably to 

appoint a Bondowners' Tiustee the true and lawful trustee to the respective owners of said Bonds. 

with authority to institute an:# such artim. wit or proceeding, to receive as trustee and deposit in 

trust any sums that become 4is?ributable on nccount of Mid Bonds. to execute any paper or 

documents for the receipt of such moneys. and to do all au:: with respect tkercto bhilt the 

Bondowner himself might have done in person. Nothing herein contained shall be deemed to. 

authorize or empower any Bondowners' ?riis!ee io consent to accept or adopt. on behdf of any 

owner of said Bonds. any plan of reorgnriization or adjuatnrent atl'eciing tha said Bands or any 

right of any owner thereof; or to authorize or empower the Bondowners' Truuree to vote the 

claims of the owners thereof in any receivership. insolvency, liquidation. bankruptcy. 

r e o r g a n i d m  or other proceeding to which the Port shall be a party 

No owner of any one or more of the Bonds slull have An); right to institute any action. sui6 

or proceedings at law or in equity for the enforcenient of the same, unless Default shall have 

happened and he continuing. and unless no Bondowners' Trustee has been appointed as herein 

providd, bu! any remedy herein authorized to be exercised by a Bondowrirs' Tmstru! may be 

exercised individually by any Bondowner, in his own !lame and on his own behalf o r  for the 

benefit of all Bondowners, in the event no Bondowners' T ~ i s t t ~  has been appointed, or with the 

consent of the Bondowners' Trustee if such Bondowws' 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 nght 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 

hod every such remedy shall be cumulative and shall be in addition ta 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 t i m  xid continued so long as and as oAen 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 extend to or shall atTect 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 nght or power accruing upon any default shall impair any 

such right or power or shall be construed to be a waiver of m y  such default or acquiescence 

:nerein 

Upon any such waiver, such Default shall cease to exist. and any DeFault arising therefrom 

shall be deemed to have been cured, for every purpose uf this resolution, but no such waiver shall 

extend to any subsequent or other default or impair any right consequent thereon 

Section 5.09. Compliance with Parity Conditions The Commission berehy finds and 

determines as required by Section 17(b) of the Resolution No 3 I 12, us amended, as follows. 

The Port is not and will not he in default at the time of issuance of the Bonds of its 

obligations under said Resolution No. 3 I 12; and 

- S d :  This Conmission has been assured that prior to the issuance and delivery of the 

Bonds, it. will have on hand a certificate from the Designated Port Representative (prepared as 

prescribed in Sedan 17(b) of the Resolution No. 3 I 12) demonstrating fulfillment of the 

Subordinate Lien Parity Test. commencing on the first full fiscal year following the laler 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 thereof anct for the fo!iowing two fiscal years. 

The limitations sontaincd in the conditions provided in Section 17(h) of the Mnstar 

Resolution having been coniplhed with, the payments required herein to be mnde out of the 

Available Remue  to pay and secure the payment ofthe principal of, premium. if say. and interest 

on the Bonds shail constitute B lien and charge upon such Available Revenue qual  in rank to the 

lien and charge thereon of the Outstanding Subordinate Lien Bonds. 
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ARTICLE VI. 

THE REMARKETllNC AGENT; THE REGISTRAR; SALE OF BONDS 

Section 6.01. Aooointment or Remarketine Aeent. There shall at all times prior to 

conversion of' the Mode to the Fixed Mode be a Remarketing Agent hereunder. The Port 

appoints L.ehman Brothers Inc. as the initial Remarketing Agent hereunder to remarket the Bonds 

pursuant to this msolution, 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 asd be discharged of the duties and 

obligations crested by this resolution by giving the notice set forth in the Remarketing Agreement. 

l h e  Remarketing Agent may be removed upon notice ser forth in the Remarketing Agreement at 

the direction of the Port, by written notice to the Remarketing Agen!, the Bank and the Re8istrar. 

Any successor Remarketing Agent shall be authorized by law to perform ail the duties set forth in 

this resolution. 

Aiter conversion ti) the Fixed Mode, there sha!i be no Remarketing Agent for the Bonds, 

and all references herein to the Remarketing &en; shall thereafter be of no effect. 

Seetion 6.02. &ldifiural Duties of Renistra?!. The Registrar shall perform the duties 

specified hereunder consistent with the terms of the Fiscal Agency Agreement and this resolution. 

Section 6.03. &gcessor Ren i n r k e t i w  - t -$y Merrier. If the Remarketing Agent (or 

any so-Kemarketing Agent) consolidates with. merges or Zonverts into. or transfers all or 

substantially all of its assets to. another corporation, the resulting. surviving or transferee 

corporation without any further act shall be the successor Rematkcling Agent (or co-Remarketing 

Agent). 

Section 6.04.  sol^ o f  Bog&. The Bonds shall be sold by negotiated sale to Lehman 

Brothers Inc., Goldman. Sachs Rr. Co., PaineWebber Incorporated and Artemis Capital Group. 

lac.. as Underwriters (the "Underwriters"). under the terms and conditions thereof as provided in 

the Bond Purchase Contract and in this resolution. The Designated Port Represeiitative is hereby 

authorized to negotiate and cxecute a Bond Purchase Contract on terms consistent with this 

resolution and substantially in the form presented to this Commission with only such changes 

hdshe deems reasotwble. The Desigriated Port Representative i s  hereby authorized and directed 

to do everything rwxcssary for the prompt execution and deliveiy of the Bonds to said 

Underwriters and far the praper application and use of the proceeds of sale thereof. The Bonds 

will be printed at Port expense and will be de!ivered to the Underwriters in accordance Nith the 

Bond Purchase Contract. with the approving legal opinion of Preston Gates 8( Ellis UP, 

regarding the Bonds reproduced on each definitive Bond. 
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The proper Port otlicials are authorized and directed to do everything necessary for the 

prompt dslivery of the Bonds to the Underwriters and for the proper application and use of the 

procezds of the sale thcreof. 

Section 6.05. Aooroval of Preliminarv 0 ficiai :itate- The Designated Port 

Representarive is heieby authorized to review and approve on behalf of the Port the preliminary 

Official Statement for purposes of Securities and Exchange Conimission Rule 1 SCZ- 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 hereby ratified and 

approved). 

Section 6.06. A oproval of Official Statement The Designated Port Representative is 

hereby authorized and directed t o  review, approve and execute on behalf of the Port a fiilal 

official statement viith respect to the Bonds 

Section 6.07. Anoroval of Financine 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 tke execution of those docments and of the Otlicial 

Statement by the Designated Port Representative (with such changes to those docunients as may 

be approved by the Designated Port Representative and are consistent with this resolution) and 

the performsnce by the Port of its obligations thereunder 

Section 6.08. ifrc Aut h o r i z a u .  The Designatcd Port Representative may. in his 

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

Bonds from one Mode !o another. and. in the event of a failure to establish a New Mode. to effect 

B change to the Commerciai Paper Mode ns provided in this :esalution, (b) negotiate extensions 

of the Expiration Date, ana execute ducumenls necessary to etfect such changes, and {c) effecr 

such changes in Mode and negotiate such extmsions of and fees for the liquidity facilities for the 

Bonds. and execute documents necessary to effect such changes. 

Section 6.09. &pointmmt o r s w  ssor to R e r n a r k a u  A ntW o r .B& The 

Commission authorizes the Designated Port Representative to appoint successor(s) to the 

Remarketing Agent (with the prior written consent of the Rank, which consent will not be 

tinreasonably withheld), upon receipt of notice of resignation fiom the Remarketing Agent. The 

Commission additionally authorizes the Designated Port Representative to remove the 

Remarketing Agent when. in the sole discretion of ?he Designated Port Representativc. such 

removal is deemed necessary or beneficial to the Port. In the event of such resignation or 

removal, the Designated Port Representative may nego:iate a ctlntract with, or issue a request for 

proposals for. a siiccessor Remarketing Agent, as appropriate, and execute a contract with the 

successor so selcctetj. 

E 
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The Commission authorizes the Designated Port Representative to obtain an Alternate 

Credit Facility and/or a Liquidity Facility (and to issue a new Reimbursement Bond upon the 

surrender o f  an existing Reimbursement Bond) when, in the sole discretion o f  the Designated Port 

Representative, such replacement i s  deemed necessary or beneficial to the Port in the event o f  

such replacement. :he Designated Port Representative may nepdate 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 Vll. 

MISCELLANEOUS 

Section 7.01. Contract: Severability The covenants in this resolution and in the Bonds 

shall constitute a cobitracs between the Port and the Registered Owne: of each and every Bond If 

any one or more of the covenants or agreements provided in this resolution to be performed on 

the part of the Port shall be declared by any court o f  coinpetent jurisdiction and final appeal (if 

aity appeal be taken) to be contrary IO law. then such covenant or covenants, agreement or 

agreements, shall be null and void and shall be deemed separable from the reinaining covenants 

and agreements in this resdiatioa and shalt in no way affect the validity of !he other provisions of 

this resoiutioir or ofthe Bonds 

Scction 7.02. Any notice required to be given hereunder by mail to the 

Registered Owners shall he giben by mailing a copy of  such notice. first class postage prepaid, to 

the Reyisrered Owners o f  all the Bonds at their addresses appearing in the Bond Reyisier. 

Section 7,03. &&-Q.&&& or ISN- ' '  . Notwithstanding 

any provisions contained herein to the contrary. sfler the cxpiration or termination of thc Credit 

Facility and alter all ohligations owed to the Barik or the issuer o f  the Liquidity Facility pursuant 

to the Reimbursement Agreement hnve.bcen paid in full or discharged, all references to the Bank 

or tlle issuer of the Liquidity ~tacllity and thc Credit Facility contained herein shall be null and void 

and of no further force and ekTccf. The Registrar shall not hsvc any lien on moneys received 

under the Credit Facility or the Liquidity Facility for payment of its fees and expenses. and the 

Registrar shall not seek indemnity as a condition to making 3 drawing under the Credit Facility or 

Liquidity Facility, making payments to Owners of Bonds or iinplenienting a Mandatory Purchase 

Date. 

Section 7.04. m. All written notices to be gi.ven hereunder to any Notice Party 

shall be given by first-class mail, postaye prepaid to the party or parties entitled thereto at the 

address set fonh below. or at such other address as nruy be provided to the other parties 

hereinalter listed in writing from time to time. namely: 
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If to the Port: 

The Poq 

PORT OF SEATTLE 
Pier 69 
271 1 Alaskan Way 
P. 0. Box 1209 
Seattle, Washington 981 I 1  
Attention: Chief Financial Oficer 
Telephone: (206) 725-3207 
Telefax (206) 725-3205 

The Bank 

CANADIAN IMPERIAL BANK OF COMMERCE 
350 South Grand Avenue, Suite 2600 
Los Angeles, California 90071 
Attention. John Greenlee 
Telephone: (21 3) 61 7-6250 
Telefax: (.2 13) 628-989 I 

CANADIAN IMPERIAL BANK OF COMMERCE 
425 Lexington Avenue, 7th Floor 
New Ynrk. New York IC017 
Attention: Gera!r;lx Kerr 
Telephone: (212) 856-3684 
Telefax: (,2 12:) 856-676 I 

The Kernarket iu.&a 

LEHMAlV BROTHERS INC. 
Columbia Center, Suite 7101 
70 I Fifth Avenue 
Scat!!(:. Wnshington 98 104 
Telephone; (206) 344-5838 
Telefax: (20b) 233-2817 

LEHMAN BROTHERS INC 
Three World Financial Center, Eighth Floor 
New York. New York 10285-0800 
Attention: Short Term Municipal Trading Desk 
Telephone: (2 12) 525- IO I I 
Telefuu: (212) 528-2!29 

Reeistra 

THE RANK OF NEW YGRK 
101 Rarciay Street; 21W 
New York, New York 10286 
Attention: Corporate Trust Registrar Administration 
Telephone: (2 12 j 8 15-5466 
Telefax: (212) 815-5393 

Moodv's: 

MOODY'S INVESTORS SERVICE. INC. 
99 Church Street 
New York, New York 10007 
Attention: Public Finance Depaflment Rating CeskiVRDO 

i -  
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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 Holidavr 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 

Article 11, no interest shall accrue for the intervening period 

Section 7.06. Notices to Rating A- The Port shall give immediate notice to each 

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

(a) 

(bj 

(c) 

(d) 

The Remarketing Agent or the Registrar resigns or is replaced, 

This resolvtion is amended or supplemented, 

An Aternate Credit Facility or Liquidity Facility is provided, 

The Bonds are changed from one Mode to another Mode (specifying the 

length of the new Interest Period(s)), 

(e) 

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

There has b5en a redemption or defeasance of the Bonds, 

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, Agng&re nts Wi@out Renit&rc$ Ownen Co n c m  This rcsnlution 

may be amended or supplemented from time to time. without the consent of thc Registeitrd 

Owners by a Supplemental Resolution adopted by the Commission for one or mote of ib 

following purposes' 

(a) ti) add dddttional covenants of the Commission or to surrender any right or 

power herein conferred cpon the Port; or 

(b) to cure any ambiguity or to cure, correct or sbpplement 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 incoirsistent 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 inserests of the Registered 

Owners. or 

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

certificated sptem of registration fo: Rands, or 
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(dj to mod@. alter, amend, supplenient or restate this resolution in any and ail 

respects necessary, desirable or appropriate in connection with the delivery of a letter of credit, 

liquidity facility, standby bond purchase agreement or other security or liquidity arrangement; or 

(e) to modify the provisions far optional or mandatory redemption at the 

commencement of a Long Term Mode or Fixed Mode; or 

(0 to modify, alter, amend, supplemznt or restate this resolution in any and all 

respects necessary, desirable or appropriate in order to satisfy tbe requirements of any Rating 

Agency which may from rime 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; cr 

(g) for any purpose, if such amendment becomes effective only following a 

mandatory tender of all Bonds for purchase 

Section 7.08. gnn&ments With Resristered Owners Consent. This resolution may be 

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

a majority in aggregate principal amount of the BO& then Outstanding; provided, that (a) no 

amendment shall be made which allects 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 principal amount of the Bonds so affected. and (b) except as expressly authorized 

hereunder. no amendment which akers the interest rates on any Bonds, the maturity date, Interest 

Payment Dates. purchase upon tender or redemption provisions of any Bonds, this Section ?.08 

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

StElion 7.09. &-err J With Bank's . Any amendment or supplement to 

this resolution shall require th:: prior written consent ofths Bank. 
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Section 7.10. lmmcdja& Effet-3. This resolution shall take effect irr.mediately upon its 

adoption 

ADOPTED by the Port Commission of the Port of Seattle at a meeting thereof, held this 

X’ay of LbztL./&, 1997, and duly authenticated in open sessiori by the signatures of’fhe 

commissioners voting in favor thereof and the seal of the commission duly f i x e d .  

POKT QF SEATTLE, WASHINGTON 

Commissioners 
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EXHIBIT A i 

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

il) Acquisition of approximately 90 acres of property and relocation of existing uses 
in order to expand the existing terminal at Terminal 18, 2400 ta 2900 1 Ith Ave. S.W., Seattle, 
WA 98134. The propenies are located on Harbor Island, which is bordered by Elliott 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 Seatde and, through operating leases, the Terminal 
will be operated by Stevedoring Services of America. 

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

(3) Improvements to Terminal 91, 2001 W. Garfield SI. Seattle, WA 981 19, including 
but not limited to berth and apron upgrade and electrical system upgrade. Terminal 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 981 34. Termind 46 is owncd by \he Port and wili be leased to an operator. 
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EXHIBIT B 

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 Fised Rate Period for the Bonds, Owners 
will no longer be pennitted to tender their Bonds for purchase at their option and interest on the 
Bonds will be paid on each March I and September I ,  (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 [&sribe credit faciltyl issued by [insert name of credk-1, (3) the Conds are 
expected to k= raked by linsmt .__ name of Rating 1; 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 Dake the Bonds will hear 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 subsequent to the 
Matidatov Date of this and those Bonds 

Principal Amount - of Bond - Number of Bond - 
s 
j. 
s 
s 

The undcrsiyned owner iecognizes that no interest will be paid on the Bond or Bonds 
attached to this Notice nRer the hlandatory Purchase Date unless they are twdered for exchange 
in accordance S i t h  the !crm.n of the Notice of Mandatory Purchase 1 

[Upon presentation and surrender o f  this Notice of Retention nnd :be above-described 
Bonds, i h t  Trustee shall exchnge the Bond or Bonds indicated IR this N o h  of Retention for a 
B o d  or Bonds which have the terms in effect Gth respect to such Bund or Bonds subsequent to 
the Mandatory Purchrse Date.] 

DATED: 

Owner 
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CERTIFICATE 

I, the undersigned, Secretary of the Port Commission (the "Commission") of the Port of 

Seattle, Washington (the "fc;rt"), DO HEREBY CERTIFY: 

I .  That the attached resolution numbered 3238, as amended (the "Resolution"), is a 

true and correct copy of a resolution of the Port, as finally adopted at a meeting of the 

Commission held on the&9ay of WieL-, !997, and duly recorded in my ofice. 

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

law, and to the extent required by law, due and proper notice of such meeting was given; thet 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 fulBEed, carried out and otherwise observed, and that I am authorized to execute this 

certificate. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the official seal of the 


