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RESOLUTION NO. 3242, AS AMENDED

A RESOLUTION of the Port Commission of the Port of Seattle,
Washington, authorizing the sale and issuance of Revenue Bonds,
Series 1797A and Revenue Bonds, Series 1997B of the Port in the
principal amounts of $120,375,000 and $19,985,000, respectively
for the purpose of financing additions to its properties; fixing the
date, forms, terms, and maturities for such bonds; authorizing the
sale of such bonds; and approving an agreement for ongoing
disclosure, '

WHEREAS, the Port of Seattle (the "Port"), a municipal corporation of the State of
Washington, owns and operates Seattle-Tacoma Internztional Airport; and |
WHEREAS, the airport facilities are in need of capital expansion and improvement;, and
WHEREAS, the Port has authorized the issuance of revenue bonds in one or more series
pursuant to Resolution No. 3059, adopted on February 2, 1990 and most recently amended by
Resolution No. 3241, adopted on April 8, 1996 (the "Master Resolution"); and
~ WHEREAS, the Port has issued and currently has outstanding fourteen series of revenue

bonds pursuant to the Master Resolution, as follows:

Cuzrently

Resolution Date of Original Outstanding Final
Number Issue Poncipal Amt. (3/1/97) Matutity Dates
3060 271190 (A) $ 6624049205 § 40,765,492.05 12114
3060 2190 (B}  59,969,771.35 57.659,771.35 121114
3060 21196 () 24,805.000.00 16,675,000.00 12/1/03
3N 4/1/92 (A)  25,450,000.00 21,610,00000 - 1117
31t A/1/92  (B)  115,440,000.00 98,270,000.00 17
3120 2/4/93 (A} - 21,655,000.00 10,940,000.00 - 4/1/06
3120 241793 (B) 60,7506,000.00 35,560,000.00 11/1/0}
3160 HAm3  {C) 21,170,000.00 8,930,00000 1/1/99
3158 2194  (A)  27,135,0600.00 26,140,000.00 1211
3155 21/894  (B) 50,060,000.00 50.000,000.00 S/AN%
3155 21199 (C) 51,755,000.00 45,665,000.00 7109
3196 91795 (A}  26,345,000.00 15,860,000.00 2/1/014
3218 4119  (A)  31,820,000.00 31,820,000.00 9/1/21
3215 4/1/96  (B) - 74,520,000.00 74,520,000.00 - 9N7

r(the— "Quistanding Bonds"); and

WHEREAS, each of the resolutions authorizing the issuance of the Outstanding Bon_da |

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

~ in the Master Resolution) on a parity with the lien thereon of the Oulstaﬁding Bohds; and
WHEREAS, the Port has determined that such conditions will be met; and

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

of the revenue bonds as required by Section 147(f) of the Intemal Revenue Code, as amended; -

and

WHEREAS, it is necessary that the date, form, terms and maturities of such revenue
bonds of each series be fixed and that the lien thereof on the Net Revenues of the Port be

established as herein provided; and

B e £ (g

e R AR St ol M B

Ay pF ] et

e .



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

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

Section 1. Definitions. Unless otherwise defined herein, the terms used in this Series

Resolution, including the preamble hereto, which are defined in the Master Resolution shali have
the meanings set forth in the Master Resolution. In addition, the following terms shall have the
following meanings in this Series Resolution:

"Annuai Disclogsure Report" has the meaning given such term in Section 17(b) of this

Series Resolution.

"Aroitrage Certificate” means the certificate of that named executed and delivered by the
Port at the time of issuance and delivery of the Series 1997 Bonds.

"Beneficial Qwner” means any pérson that has'_or shares the power, directly or indirectly,

to make investment decisions concerning ownership of any Series 1997 Bonds (including persons
holding Series 1997 Bonds through nominees, depositories or other intermediaries). o

"Bond Purchase Contract” means the Bond Purchase Cont_rgct dated this date among trhe'
Port and the Underwriters. _ _

"Bond Year” means each one-year period that ends on the date selected by the Port. The
first and {ast Bond Years may be short periods. If no day is selected by the Port before the earlier
of the final maturity date of the Serics 1997 Bonds of a series or the date that is five yesrs after
the date of issuance of the Series 1997 Bonds of such series, Bond Years end on .cach gnn_iverm
of the date of issué and on the final maturity date of the Series 1997 Bonds.

"Code” means the Intenal Revenue Code of 1986. as smended, and shall include all
applicable regulations and rulings relating thereto. |

"Q,nggmmp_mg“ means the date selected by the Port to tnake arbitrage rebate
‘computations. | | _ | | _ : |

" mm;;p;gg" means the period between Computation Dates.

“Construction Fund-1997A" means the account or fund by that name maintained in the
office of the Treasurer for the purpos.é of holding certain proceeds of the Series 1997A Bonds.

"Q_Q,nstg;g. tipn "[@Q;L‘)_Q_ZQ" means the account or fund by that name maintained in the
office of the Treasurer for the purpose of fmlding certain proceeds of the Sexies 19978 Bonds, |

"Default” has the meaning given such term in Section 15 of this Series Resolution.

"Discharge® occurs on the date that ail amounts due under the terms of a Series 1997
Bond is actually and unconditionally due if cash is available at the place of payment, and no

interesy accrues with respect to such Series 1997 Bond after such date.
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"DTC" means The Depository Trust Company, New York, New York, a limited purpose
trust company organized under the laws of the State of New York, as depository for the
Series 1997 Bonds of each series pursnant to Section 6 hereof.

"Future Parity Bonds" means those revenue bonds or other revenue obligations which wiil

be issued by the Port in the future as Parity Bonds.

"Government Obligations" has the meaning given such term in RCW Ch. 39.53, as now or
hereafter amended. _

"Insurance Commitment” means the commitment for the issuance of the Insurance Policies

issued by the Insurer under date of April 17, 1997.

"Insurance Policies” means the policies of municipal bond insurance delivered by the
Insurer at the time of issuance and delivery of the Series 1997 Bonds.

"Insurer” means Firancial Guaranty Insurance Company, a New York stock insurance
company, ¢r any successor thereto, as issuer of the Insurance Policies with respect to the

Sentes 1997 Bonds.

“Letter of Representations” means a blanket issuer letter of representations from the Port
to DTC, dated August 28, 1995, | |

“Master Resolution” means Resotution No. 3059, as amended, of the Commission adopted
on February 2, 1990, as most recently amended by Resolution ‘No. 3214, . adopted on
March 26, 1996 and Resolutian No. 3241, adopted on April 8, 1997, '

"MSRB" means the Municipai Securities Rulemaking Board or any successor to its
functions. | _ | _ _

" "Net Proceeds,” when used with reference to Series 1997 Bonds, means the principh!
~ amount of such Series 1997 Bonds, plus accrued interest and original issue premium, if aﬁyb and
‘less original issue discount and proceeds, if any, dcposited in such Series 1997 Reserve Account,

"NRMSIR" means a nationally recognized municipal securities inf‘omialion repository for
purposes of the Rule.

"'Qu_tg_t_ang_ing_ﬁ_om“ means the Port's Revenue Bonds, Series [990A, Revenue Bonds,
Series 1990B and -Revenue Bonds, Series 1990C, issued pursuant to Resolution No. 3060, as
amended; the Revenue Bonds, Seriés 1992A and Series 1992B, issued pursuant to Resolution
No. 3111, as amended; the Revenue Refunding Bonds, Series 1993A and Series 1993B, issued
pursuant to the Resolution No. 3120; the Revenue Refunding Bonds, Series 1993C, issued
pursuant to Resolution No. 316G, the Revenue Refunding Bonds, Series 1994A, the Revenue
Bonds, Series 1994B, the Revenue Refunding Bonds, Series 1994C issued pursuant to Resolution
No. 3155, as amended, the Revenue Refunding Bonds, Series 1995A issued pursuant to
Resolution No. 3196, as amended, and the Revenue Bonds, Series 1996A and Secries 19968
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issued pursuant to Resolution No. 3215, as amended; and as further described in the recitals to
this Series Resolution.

"Payments” means:

(a)  Amounts actually or constructively paid to acquire an investment.

(b) In the case of an investment that is first allocated to the Series 1997 Bonds
or becomes subject to a rebate requirement on a date afier it is actually acquired, the value of the
investment at the beginning of the Computation Period.

(c})  Inthe case of an investment that was allocated to the Series 1997 Bonds at
the end of the preceding Computation Period, the value of that iﬁvestment at the beginning of the
Computation Pertod.

(d) On the last day of each Bond Year during which there are amounts
aliocated to the Series 1997 Bonds and subject to the rebate requirements, and on the final
maturity date of the Series 1997 Bonds, a computation credit of $1,000. -

(e)  Any Yield Reduction Paymeni‘s.

"Private Person” means any natural person engaged in a trade or business or any trust,
estate, partnership, association, company or corporation.

"Private Person Lise” means the use of property in a trade or business by a Private Person
if such use is other than ns a member of the general public. Private Person U#e includes
~ ownership of the propérty by the Private Person as well as other arrangemenis that transfer to the
Private Person t_he actual or beneficial use of the property (such as a lease, raanagement or
incentive paymént contract or other special arrangement) in such a mannér as 10 set the Private
Person apart from the general public. Use of property as a member of the general public includes
sttendance by the Privaie Person at fnunicipal meetings or business rental of ﬁrépe_rty to the
Private Person on a day-to-day basis if the rental paid by such Private Peréon is the same as the
reﬁlal paid by any Privaie Person who desires to rent the property. Use of property by nonprofit
community groups or community recrcational groups is not treated as Private Person Use if such
use is incidental to the governmental uses of property, the prbpeny is made available for such use
by all such community groups on an equal basis and such community groups are charged only a
de minimis fee to cover custodial expenses.

"Qualified Insurance" means any non-cancellable municipal bond insurancfc policy. or
surety bond issued by any insurance company licensed to conduct art insurance business in any
state of the United States (or by a service corporation acting on behalf of one or more such
msurance companies) {i) which insurance compary or companies, as of the time of issuance of
such policy or surety bond, are rated in one of the two highest Rating Categories by one or more

of the Rating Agencies for unsecured debt or insurance underwriting or claims paying ability or
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(ii) by issuing its policies causes obligations insured thereby to be rated in one of the two highest
Rating Categories by one or more of the Rating Agencies.

"Qualified Letter of Credit” means any irrevocable letter of credit issued by a financial
institution, which institution maintains an office, agency or branch in the United States and as of
the time of issuance of such letter of credit, is rated in one of the two highest Rating Categories
by one or more of the Rating Agencies.

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

to any refinement or gradation of such rating category by a numerical modifier or otherwise.

"Rehatable Arbitrage™ means the payment obligations of the Port caiculated as provided in
the Arbitrage Certificate and Section 10(c) of this Series Resolution.
"Receipts" mean:
{(2)  Amounts actually or constructively received with respect to an investment
such as eamings and return of principal. | |
{b)  In the case of an investment that ceases to be allocated to the Series 1997
Bonds before its disposition or redemption date, the value of that investment on the date it ceases
to be allocated to the Series 1997 Bonds, |
(c) in the case of an investment that is held at the end of any Computation
Period, the value of that investment at the end of the Computation Period.
"Mﬂﬁ&ﬂﬁﬁlﬂ” means the person named as the registered owner of a Series 1997
Bond in the Bord Register. :
| "&;g&smf‘ means, coiiéc:ively, the fiscal agency of the State of Washington in Seattle,
sthiagton, and New York, New York, appointed by the Treasurer for the purposes of
registering and authenticating the Series 1997 Bonds, maintaining the Bond Register and effecting
transfer of ownership of the Series 1997 Bonds. The term "Registrar” shall include any successor
-to the fiscal agency, if any, hercinafter appointed by the 'i‘reasurer._ |
"Rule” means Rule 15¢2-12(b)(5) adopted by the SEC under the Sechritics Exchange Act
of 1934, as the sarﬁe may be amended from time 10 time.
“SEC" means the Securities and Exchange Commission.
- "Scries 1997 Bonds" means, collectively, the Series 1997A Bonds and the Series 19978
Bonds.
"Series [997A Pond Fund” ﬁwans the Pont of Seattie Revenue Bond Fund, Sen’es .19971\
created in the office of the Treasurer by Section 7(a) of this Series Resolution.

"Series 1997A Bonds® means the Port of Seaitle, Washington, Revenue Bonds,

Series 1997A, authorized to be issued by Section 3(a) of this Series Resolution.

“Series 1997A Capitalized Interest Account” means the account of that name created

pursuant to Section 8{a) of this Series Resolution.
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"Series 1997B Bond Fund” means the Port of Seatile Revenue Bond Fund, Series 19978
created in the office of the Treasurer by Section 7(b) of this Series Resolution.

"Series {997B Bonds" means the Port of Seusttle, Washington, Revenue Bonds,
Series 1997B, authorized to be issued by Section 3(b) of this Series Resolution.

*Series 1997B Capitalized Interest Account” means the account of that name created

pursuant to Section 8(b) of this Series Resolution.
"Series 1997 Regrvg- Furnd” means the fund of that name created in the Series 1997A
Bond Fund by Secticn 7(c) of this Series Resolution.
"Serigs 1997 Reserve Fund Requirement” means $10,924 500
"SID" means any public or private iepository or entity designated by the State of
Washington as the state repository for the purposes of the Rule and recognized as such by the
SEC. As of the date of adoption of this Series Resolution, there is no such state repository.
"Term_Bends” means the Seﬂe§ 1997A Bonds maturing .on October 1, 2017, and the
Senes 1997A Bonds maturing on October §, 2022 | |
| "Treasurer” means the King Coumy Fmance Departmem as ex officio treasurer of the
Port, or any successor to the_: functions of the Treasurer. |
"Undenvriters” meaﬁ collectively, PaiﬁeWébher incorporated, Goldman, Sachs & Co.;
Lehman Brothers Inc., Artemis Cap:tai Group, Inc. and Siebert Brandford Shank & Co.
Mmm mean payments made to the United Stales in the manrer
permitted by Internal Revenue Service regulations that reduce the yield on investments. |
Words imporiing the singular numﬁer include the plural number and vicé versa.
Section 2. Autherization of Series 1997 Bonds
C(8Y  Neries 19974 h‘umlc The Port shall issue the Series 1997A Bonds in the -
principal amouat of $120,375,000 for the purpose of fundmg the ;JTO_]BCIS listed in Exhibit A-}
attached hereta and to pay all costs wcidental thereto and to the issuance of the Series 1997:\_.
Bonds. inctuding all or a portion of the Insurance Policy premium and the deposit of the Series
1997 Reserve Fund Requi}cmem. _ |
(b)  Series 19978 Bonds. The Port shall issue the Series 1997B Bonds in the
principal amount of $19,985,000 for the purpose of providing part of the funds necessary to fund
the projects fisted in Exhibit A-2 attached hereto and to pay all costs incidental thereto and 1o the
issuance of the Series 1997B Bonds including all ora portion of the Insurance Policy premium.
Sectionl.  Bond Detaily
('a) Series 1997 A Bonds. The Series 1997A Bonds shall be designaied as
"Port of Scattie, Washington, Revenue Bonds, Series 1997A," shall be registere& as to both
principal and interest and shall be numbered separately in the manner and with any additional

designation as the Registrar deems necessary for purposes of identification, shall be dated
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May 1, 1997, shall be in the denomination of $5,000 each or any integral multipie of $5,000, shall
bear interest at the following per annum rates, from May 1, 1997 until the Series 1997A Bond
bearing such interest has been paid or its payment duly provided for, payable semiannually nn the
first days of each April and October, beginning on October 1, 1997, and shall mature in the

foilowing amounts on October 1 of the following years:

Maturity Dates
(October 1) Principal Amounts Interest Rates

2005 $ 1,895,000 5125%
2606 4,335,000 6.000
2007 4,595,000 6.000
2008 4,870,000 6.000
2009 5,165,000 5300
2010 _ 5,440,000 5.400
2011 5,730,000 5.500
2012 6,045,060 5.600
2013 6,385,000 5.625
2014 6,745,000 5500
2017 22,540,000 5500
2022 46,630,000 5.500

The Series 1997." Bonds shail be obligations only of the Series 1997A Bond Fund and the
Series 1997 Reserve Fund created hereunder and shall be payabie and secured as provided here’in-.
The Series 1997A Bonds do not constitute an indebtédness of the Port within the meaning of the
consuiutional provisions and limitations of the State of Washington. o 7
(b) ~ Series 19978 Bords. The Series 1997B Bonds shall be designated as "Port.
of Seattle, Washington, Revenue HBonds, Serics 19978." shall be registered as to both principal
and interest and shall be numbereﬂ separately in the mahner and with any additional designation as
the Registrar deems necessary for purposes of identification, shall be dated Mhy 1, 1997, shall be
in the denomination of $5,000 each or -any integral mul;iple of $5,000, shall bear intereat at the
following per annum rates, from May !, | 1997 unt! the Series 19978 Bond bearing such interest
has been paid or its lpaymem duly provided for, paya'ble semiannually on the first days of each
April and October, beginning on October 1, 1997, and shall mature in the following amounts on

October 1 of the following vears:

Maturity Dates o
(October 1} Principel Amounts __ Inierest Rates

2000 $ 3,195,000 . 5.250%
2001 3,360,000 5375
2002 3,540,000 £375
2003 3,735,000 5.100
2004 3,925,000 5.125
2005 2,230,000 5.250

The Series 1997B Bonds shall be cbligations only of the Series 1997B Band Fund and the
Series 1997 Reserve Fund created hereunder and shall be payable and secured as provided hercin.
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The Series 1997B Bonds do not constitute an indebtedness of the Port within the meaning of the
constitutional provisions and limitations of the State of Washington.
Section 4. Redemption and Purch
(a)  Optional Redemption.
(1) The Series 1997A Bonds are subject to redemption on and after
October 1, 2007 i whole or in part at any time, with matunities to be selected by the Port, at the

following prices, expressed as a percentage of par, plus accrued interest to the date of

redemption;
Redemption Dates Redemption Prices
Qctober 1, 2007 through September 30, 2008 101%
Qctober 1, 2008 and thereafter 100%
(i) The Series 1997B Bonds are not subject to redemption prior to
their scheduled maturities.

(b)  Mandatory Redemption.
) Unless previously redeemed pursuant to the foregoing optionai
redemption provisions, the Series 1997A Term Bonds stated to mature on October |, 2017, are
- subject to mandatory redemption on October !7 of the following years in the following principal -

amounts, at a price of par:

- Redemption Dates ‘ Redemption Prices
| 2015 | | $7,115,000
2016 - 7,505,000

20174 7,920,000
* Maturity -

| (i) Unless previously redeemed pursuant to the foregoing optional
redemption provisions, the Series 1997A -'Ferm Bonds stated to mature on Ociober |, 25.)22. are’
subject to mandatory redemption on October 1 of the following vears in the following pnncnpnl

~ amounts at a pme of par:

Redempiion Years "~ Redemption Prices
2018 $8,355,000
2019 ' 8,815,000
2020 , 9,300,000
2021 : 9,810,000
2022* , 10,350,000 .

* Maturity ,
(b)  Purchase of Series 1997 Bonds for Retirement. The Port reserves the right
to use at any time any surplus Gross Revenue available after providing for the payments required

by paragraph First through Fifth of Section 2(a) of the Master Resolution to purchase for
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retirement any of the Series 1997 Bonds offered to the Port at any price deemed reasonable to the
Port's Chief Financial Officer.

(c)  Effect of Optional Redemption’Purchase. To the extent that the Port shall
have optionally redeemed or purchased any Term Bonds since the last scheduled mandatory
redemption of such Term Bonds, the Port may reduce the principal amount of the Term Bonds to
be redeemed in like aggregate principal amount. Such reduction may be applied in the year
specified by the Designated Port Representative.

(dy  Selection of Series 1997 Bonds for Redemption. As long as the
Series 1997A Bonds of a series are held in book-entry only form, the maturities to be redeemed
shall be selected by the Port and, within a maturity, the selection of Series 1997 Bonds of such
series to be redeemed shall be made in accordance with the operational arrangements in cffect at
DTC. If the Series 1997 Bonds are no longer held in uncertificated form, the selection of such
Series 1997 Bonds to be redeemed shall be made as provided in this subsectibn (d). If the Port
redeems at any one time fewer than all of the Series 1997 Bonds having the same series and
maturity date, the particular Series 1997 Bonds or portions of Series 1997 Bonds of such series
and maturity to be redeemed shail be sclected by lot (or in such other manner determined by the
Registrar) in increments of $5,000. In the case of a Series 1997 Bond of a denomination greater
than $5,000, the Port and Registrar shall treat each Series 1997 Bond as representing such
number of separate Series 1997 Bonds each of the denomination of $5,000 as is obiained by
dividing the actual principal amount of such Series 1997 Bond by $5,000. in the evesit that only a
portion of the principal sum of a Series 1997 Bond is redeemed, upon surrender of the such
Series 1967 Bond at the principal office of the Registrar there shall be issued to the Registered
Owner, without charge therefor, for the tﬁen unredeemed balance of the principal sum ih_ereof, at
the option of the Registered Owner, a Series 1997 Bond or Series 1997 Bonds of like series,
maturity and interest rate in ahy of the denominations herein authorized. |

()  Notice of Redemption |

(i) Official Notice. Unless waived by any owner of Series 1997 Bonds
1o be redeemed, official notice of any such redemption (which notice, in the case of an optional
redemption, shall state that redemption is conditioned by the Registrar on the receipt of sufficient
funds for redemption) shaf! be given by the Registrar on behalf of the Port by mailing a copy of an
official redemption nctice by first class maii at least 30 days and not more than 60 days prior to
the date fixed for redemption to the Registered Owner of the Series 1997 Bond or Series 1997
Bonds w0 be redecmed at the address shown on the Regisier or .at such other address as is
furnished in writing by such Registered Owner to the Regstrar.
All official notices of fedemption shall be dated and shall state:

(A}  the redemption date,
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(B) the redemption price,

(C)  if fower than all Outstanding Series 1997 Bonds are to be
redeemed, the identification by series and maturity (and, in the case of partial redemption, the
respective principal amounts) of the Series 1997 Bonds to be redeemed,

| (D) that on the redemption date, provided that in the case of
optional redemption the full amount of the redemptior. price is on deposit therefor, the redemption
price will become due and payable upon each such Series 1997 Bond or portion thereof called for
redemption, and that interest thereon shail cease to accrue from and after said date, and

(E) the place where such Series 1997 Bonds are to be
surrendered for payment of the redemption price, which place of payment shail be the principal
office of the Registrar.

Unless the Port has revoked a the notice of redemption, on or prior to any redemption
date, the Treasurer Shall deposit with the Registrar an amount of money sufficient to pay the
redemption price of all the Series 1997 Bonds or portions of Series 1997A Bonds which are to be
redeemed on that date.

| Failure to give notice as to redemption of any Series 1997 Bond or any defect in such

notice shall not invalidate i'edémplion of any other Séries 1997 Bond.
: | Notwnhskandmg the foregoing, if the Series 1997 Bonds are then held in book-entry only
form, notice of redemption shall be given only in accordance with the operational arrangemems
then effect gt DTC but not less than thirty (30) days prior to the date of redempnon

(u) MMQM Official notice of redemption havmg
~been wiven as aforesaid, the Series 1997 Bqnd:i or portions of Series 1997 Bonds so to be
redecme_d' shall, on the redemption date (unless in the case of optional .redemption the Port shall
default in the payment of the redemption price), become due and-payabie at the redemption price
therein spé(:iﬁcd, and from and aﬁcr such date such Series 1997 Bonds or portions of Series 1997
Bonds shall cease 10 bear interest. - Upon surrender of such Series 1997 Bonds for redemption in
accordance with said notice, such Bondﬁ shall be paid by the Registrar at the redemption price.
Installments of interest due on or prior to a mandatory redemption daie shall be payable as herein
provided for payment of interest. Upon surrender for any partial redemption of any Series 1997 -
Bond, there shall be prepared for the Registered Owner a new Series 1997 Bond ur Series 1997
Bonds of the same serics and maturity in the aggregate amount of the unpaid principal. All
Series 1997 Honds which have been redeemed shall be canceled and destroyed by the Registrar
and shall not be reissued.

(i) Additional Notice. In addition to the foregoing notice, further
notice shali be given by the Port as set out belo@, but no defect in said further notice nor any

falure to give all or any portion of such further notice shall in any manner defeat the effectiveness
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of a call for redemption if notice thereof is given as above prescribed. Each further notice of
redemption given hereunder shall contain the information required above for an official notice of
redemption plus (A) the CUSIP numbers of all Series 1997 Bonds being redeemed; (B) the date
of issue of the Series 1997 Bonds as originally issued; (C) the rate of interest borne by each
Series 1997A Bond being redeemed; (D) the maturity date of each Series 1997 Bond being
redecmed; and (E) any other descriptive information needed to identify accurately the Series 1997
Bonds being redeemed. Each further notice of redemption may be sent at least 35 days before the
redemption date to the Insurer and to each NRMSIR, the SID, if any, and to the Underwriters or
to their business successors, if any, and to such persons (including securities repositories who
customarily at the time receive notices of redemption in accordance with rules promulgated by the
SEC) and with such additional information as the Registrar deem appropriate, but such mailings
shall not be a condition precedent to the redemption of such Series 1997 Bonds.

(iv) Use_of CUSIP 'N-gmb_qrg.‘ 'Upon the payment of the redemption
price of Series 1997 Bonds being redecmed, éach check or other transfer of funds issued for such
purpose shall bear the CUSIP number identifying, by maturity and series, the Series 1997 Bonds
being redeemed with the proceeds of such check or other transfer.

- | (v) Arcendment of Notice Provisions. The foregoing notice provisions
of this Section 4, im_;lud‘ing but nct limited to the information to be included in redemption notiées :
and the persons designated to receive notices, may be amendéd by addition.s, deletions and
changes in order to maintain compliance with dﬁly pmmulgatéd régu!ations and recbmmendations
regmding notices of redemption of municipai securities. , | |

Smm Place and Medium of Payment. Thé principal of, prémium, if any, and
~interest 6n the Series 1997 Bonds shall be payable in lawful inoncy of the United States of
- Ame-ﬁc..a‘ Interest on the Series 1997 Bonds shali be calculsted on the basis of a 360-day year
(twelve 30-day months). For so long as alf Series 199;:' Bonds of a series arc in fully immobilized
form, such payments of principal and interest thercon shall be made as provided in the operational
arrangements of DTC ns"rc_farred to in the Letter of Representations.

in the évent that the Series 1997 Bonds are ino longer in -fully immobilized form, interest
on the Series 1997 Bonds shall be paid by check or drait mailed (or by wire transfer to a
Registered Owner of ‘such Series 1997 Bonds in aggregate principal amount of $1,000,000 or
more who so regquests) to the Registefed Owneis of ilic Series 1997 Bonds at the addresses for
such Registered Owners appearing on the Bond Register on the 15th day of the month preceding
the nterest payment date.  Principal and premium, if any, of the Series 1997 Bonds shall be
payable upon presentation and surrender of such Series 1997 Bonds by the Registered Owners at

the principal office of the Ragistrar.
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Section 6. Registration.

(a)  Registrar/Bond Register. The Port hereby requests that the Treasurer
appoint the fiscal agency of the State of Washington as the Registrar for the Series 1997 Bonds.
The Port shall cause a bond register to be maintained by the Registrar. So lqng as any
Series 1997 Bonds remain QOutstanding, the Registrar shail make all necessary provisions to
permit the exchange and registration of transfer of Series 1997 Bonds at its principal corporate
trust office. The Registrar may be removed at any time at the option of the Treasurer upon prior
notice to the Registrar, the Insurer, DTC, each NRMSIR and SID, if any, and a successor
Registrar appointed by the Treasurer. No resignation or removal of the Registrar shall be
effective until a successor shall have been appointed and until the successor Registrar shall have
accepted the duties of the Registrar hereund'er. The Registrar is authorized, on _bé.half of the Port,
to authenticate and deliver Series 1997 Bonds transferred or exchanged in accordance with the
provisions of such Series 1997 Bonds and this Series Resolution and to carry out all of the
Regisl.rar's powers and duties under this Series Resolution. The Registrar shali be responsible for -
its representations contained in the Certificate of Authentication on the Senes 1997 Bonds.

(b)  Registered Ownership. The Port and the Registrar, each in its discretion,
may deem aﬁd_ treat the Registered Owner of sach Scries 1997 Bond as the absolute owner.
thereof for all purposes (except as provided in Section 17 of this Series Resofution). and neither |
the Port nor the Registrar shall be affected by any notice to the contrary. | Payment bf any such
Series 1997 Bond shall be made only as desm‘bed in Section 5 hereof, but such Series 1997 Bond
may be transferred as herein provided. All such payments made as described in Section 5 shall be
~ valid and shall satisfy and discharge the fiability of the Port upon such Series 1997 Bond o ihe '
extent of the amount or amounts 3o paid. |

(¢}  DIC AcceptancelLetter o) Representasions. To induce DTT té accept the
Series 1997 Bonds us eligible for deposit at DTC, the Port has executed and delivered 10 DTC a
Letter of Ré.q)rc:*.t:ﬂtiltionst .

Neither the Port nor the Registrar will have any responsibility or obligation to DTC
participants dr the persons for whom they act as nomineces (0r any successor depository) with
respect to the Series 1997 Bonds in respect of the accuracy of any records maintained by DTC (or
any successor depositoty) or any DTC participant, the payment by DTC (or any successor
depository) of any DTC participant of any amount in respect of the prnncipal of or interest on
Series 1997 Bonds, any notice which is permitted or required to be given to Registered Ownera
under this Series Resolution (except such notices as shall be required to be given by the Port to
the Registrar or to DTC {or any successor deposilo'ry) ), or any consent given or other action
taken by DTC (or any successor depository) as the Registered Owner. For so long as any

Series 1997 Bonds are held in fully immobilized form hereunder, DTC or its successor depository
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shall be deemed to be the Registered Owner for all purposes hereunder, and all references herein
to the Registered Owners shall mean DTC (or any successor depository) or its nominee and shall
not mean the owners of any beneficial interest in such Series 1997 Bonds.

If any Series 1997 Bond shall be duly presented for payment and funds have not been duly
provided by the Port on such applicable date, then interest shall continue to accrue thereafter on
the unpaid principal thereof at the rate stated on such Series 1997 Bond until such Series 1997
Bond is paid.

(d)  Use of Depository. _

(i) The Series 1997 Bonds shall be registered initially in the name of
"Cede & Co.", as nominee of DTC, with one Series 1997 Bond maturing on each of the maturity
dates for each series of the Series 1997 Bonds in a denomination corresponding to the total
principal therein designated to mature on such date. Registered ownership of such immobilized
Series 1997 Bonds, or any portions thereof, may not thereafter be transferred except (A) to any
SULCESSOT 6f' DTC or its nominee, provided that any such successor shall be qualified under any
applicable laws to provide the service proposed to be provided by it; (B) to any substitute
depository appointed by the Commission pursuant to subﬁectio_n (i) below or such substitute
deposit_ory's successor, or (C) to any person as provided in subsection (iv) below. |

| {ii) Upon the resignation of DTC or its sﬁccessar (or any substitute
depository or its successor) from its functions as depository or ‘& determination by the |

Commission to discontinue the system of book entry transfers through DTC or its successor (or

any substitute deposiiory or its successor), the Commission may herealier appuint a substitute

-depository. Any such substitute depository shall be qualified under any applicable laws to provide
the services proposed to be provided by it. '
| {iii) In the case of any transfer pursuant to clause (A) or (B) of
subsection (i) above, the Registrar shall, ﬁpon receipt of all Outslainding Series 997 Bonds of
such series, t.ogether with a written request on behaif of the Commission, issue a §ingle new
Series 1997 Bond for each maturity of the Series 1997 Bonds of such series then Quistanding,
registered in the name of such successor or such substitute depésitory. or théir‘ nominees, as the
case may be, ail as specified in such written request of the Commission. _ |
(iv) In the event that (A) DTC or its successor (or substitute depository
or its successor) resigns from its functions as depository, and no substitute depository can be
obtained, cr {B) the Commission determines that it is in the best interest of the beneficial owners
of the Series 1997 Bonds that such owners be able to obtain such bonds in the form of
Series 1997 Bond certificates, the ownership of such Series 1997 Bonds may then be transierred
10 any person or entity as herein provided, and shall no longer be held in fully immobilized form.

The Commission shall deliver a written request to the Registrar, together with 8 supply of
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definitive Series 1997 Bonds, to issue Series 1997 Bonds as herein provided in any authorized
denomination. Upon receipt by the Registrar of all then Ouistanding Series 1997 Bonds together
with a written request on behalf of the Commission to the Registrar, new Series 1997 Bonds shall
be issued in the appropriate denominations and series and registered in the names of such persons
as are requested in such written request. |

(e)  Registration of Transfer of Ownership or FExchange; Change in
Denominations. The transfer of any Series 1997 Bond may be registered and Series 1997 Bonds
may be exchanged, but no transfer of any such Series 1997 Bond shall be valid unless such
Series 1997 Bond is surrendered to the Registrar with the assignment form appearing on such
Series 1997 Bond duly executed by the Registered Owner or such Registered Ownei's duly
authorized agent in a manner satisfactory to Ithe Registrar. Upon such surrender,rthe Registrar
shail cancel the surrendered Series 1997 Bond and shall authenticate and deliver, without charge
to the Registered Owner or transferee therefor, a new Series 1997 Bond (or Series 1997 Bonds at
the option of the new Registered Owner) of the same series, date, maturity and interest rate and
for the same aggregate principal amount in any authorized denomination, naming as Registered
Owner the person or persons listed as the assignee on the assignment form appearing on the -
surrendered Series 1997 Bond, in exchange for such surrendered and canceled Series 1997 Bond.
Any Serics 1997 Bond may be surrendered to the Registrar and exchanged, without charge, for an
-equal aggregate principal amount of Series 1997 Bonds of the same date, series, maturity and
interest rate, in any authorized denomination or denominations. The Registrar shall not be
ob_ligated té register the transfer or tc exchange any Series 1997 Bond during the IS-days
preceding the date any such Series 1997 Bond is to be redeemed. ' _

H Registrar's QOwnership of Series 1997 Bonds. The Registfar may become
the Registered Owner of any Series 1997 Bond with the same rights it would have if it were not
the Registrar, and to the extent permitted by law, may act as dcﬁository for and permit any of its
officers or directors to act as member of, or in any other capacixy wi{h respect to, any commitiee
formed to proteci the right of the Registered Owners of Series 1997 Bonds.

| {(8) Registration Covenant. The Port covenants that, until all Series 1997 |
Bonds have been surrendered and canceled, it will maintain a system for recording the ownership
of each Series 1997 Bond that complies with the provisions of Section 149 of the Code. |
" Sectign 7. Bond Funds and Reserve Fund.

(a)  Series 19974 Bond iFund. A special fund of the Port designated the "Port
of Seattle Revenue Bond Fund, Series 1997A" (the “Series 1997A Bond Fund®) is hereby
authorized to be created in the office of the Treasurer of the Port for the purpose of paying and

securing the payment of the Series 1997A Bonds. The Series 1997A Bond Fund shali be held
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separate and apart from all other funds and accounts of the Port and shall be a trust fund for the
owners, from time to time, of the Series 1937A Bonds.
The Port hereby irrevocably obligates and binds itself for so'long as any Series 1997A
Bonds remain Outstanding to set aside and pay into the Series 1997A Bond Fund from Net
Revenues or money in the Revenue Fund, on or prior to the respective dates on which the same
become due:
(A)  such amounts as are required to pay the interest scheduled
to become due and redemption premium, if any, on Outstanding Series 1997A Bonds, and
(B)  such amounts as are required to pay maturing principal or
principal being redeemed of Qutstanding Series 1997A Bonds.

{b)  Series 19978 Bond Fund. A special fund of the Port designated the “an
of Seattle Revenue Bond Fund, Series 1997B" (the "Series 1997B Bond Fuid™) is hereby
authorized to be created in the office of the Treasurer of the Port for the purpose of paying and
securing the payment of the Series 1997B Bonds. The Series 1997B Bond Fund shall be held
separﬁte and apart from all other funds and accounts of the Port and shall be a tiust fund for the
owners, from time to time, of the Series 19978 Bonds.

The Port hereby irrevocabiy obligates and binds itself for so long as any Series 1997B

Bonds remain QOutstanding to set aside and pay into the Series 1997B Bond Fund from Net

Revenues or money in the Revenue Fund, on or piior io the respective dates on which the same -

become due:.
(A)  such amounts as are required to pay the interest scheduled
to become due and redemption premium, if any, on Qutstanding Series 19978 Bonds; and
(B) suéh‘ amounts as are required to pay maturing principal or
principal being redeemed of Quistanding Series 19978 Bonds.
' (€)  Series 1997 Reserve Fund. A Series 1957 Bond Reserve Fund (the "Series
1997 Reserve Fund") is hereby authorized to be created for the purpose of securing the payment
of the principal of, premium, if anv, and interest on the Series 1997 Bonds,

T hc-Port. hereby covenants and agrees that on the date of issuance of the Series 1997
Bonds, it will deposit (from the proceeds of Series 1997A Bonds) the sum of $10,924, 500 in the
- Series 1997 Reserve Fund in satisfaction of the Series 1997 Reserve Fund Requirement.

The Series 1997 Reserve Fund Requirement may be maintained by deposits of cash, a
Qualified Letter of Credit or Qualified {nsurance, or a combination of the fofegoing. To the
extent that the Port obtains 2 Qualified Letter of Credit or Qualified Insurance in substitution for
cash or securities in the Series 1997 Reserve Fund, all or a portion of the money on hand in the
Seties 1997 Reserve Fund shall be transferred to the fund or account, specified by the Designated

Port Representative within the limitations permitted by Section 10{c) of this Series Resolution. In
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computing the amount on hand in the Series 1997 Reserve Fund, Qualified Insurance and/or a
Qualified Letter of Credit shall be valued at the face amount thereof, and all other obligations
purchased as an investment of moneys therein shall be valued at cost. As used herein, the term
"cash” shali include U.S. currency, cash equivalents and evidences thereof, inciuding demand
deposits, certified or cashier's check; and the deposit to the Series 1997 Reserve Fund may be
satisfied by the transfer of qualified investments to such account.

If the balance on hand in the Series 1997 Reserve Fund is sufficient to satisfy the
Series 1997 Reserve Fund Requirement, interest earnings shall be appiied as provided in the
foi!owing sentences. Whenever there is a sufficient amount in the Series 1997A Bond Fund, the
Series 1997B Bend Fund, and the Serics 1997 Reserve Fund to pay the principal of, premium, if
any, and interest on all Outstanding Series 1997 Bonds, the money in the Series 1997A Reserve
Fund may be used to pay such p'rincipﬁl and interest. So long as the money left remaining on
deposit in the Seres 1997 Reserve Fund is equal to the Series 1997 Reserve Fund Requirement,
money in the Series 1997 Reserve Fund may be transferred to the fund or account specified by the
Designated Port Representative within the limitations permitted by Section 10 of this Series
Resolution. The Port also may transfer out of the Series 1997 Reserve Fund ahy money required
in order to prevent any Series 1997 Bonds from becoming "arbitragq bonds” ﬁnder the Code.

Ifa deficiency in the Series 1997A Bond Fund or Series 1997B Bond Fund shall occur,
such deficiency shall be made up from the Series 1997 Reserve Fund by the withdra_wz;i of cash
ihcre_from for that purpose and by the saie or redemption of obligations held in the Series 1997
Reserve ,Fum'i.-in such simounts as will provide cash in the Series 1997 Reserve Fund sufficient to
make up any such deficicncy with respect to the Series 1997 Bonds, and if a deficiency still exists
immediately prior (o an interest payment date and after the withdrawal of cash, the Port shall then
drgw from any Q&aliﬁed Letter of Credit or Qualified Insurance for the Series 1997 Bonds.in
sufficient amount to make up the deficiency. Such draw shall be made at such times and under
such conditions as the agreemént for such Qualified Letter of Credit or such Qualified Insurance
shall provide. Reimbursement may be made to the issuer of any Qualified Letter of Credit in
accordance with the reimbuizement agreement felated thereto, and afier making necessary
prct_.rigiﬁn for the payments required 10 be made in paragraphs First and Second of Section 2(a) of '
the Master Resolution. If the Poit shall have failed to make any payment required to be made
under such reimburssment agrecment for the Series 1997 Bonds, the issuer shall be entitled to
exercise all remedies available at law or under this Series Resolution, provided, however, that no
acceleration of the Series 1997 Bonds shail be permitted, and no remedies which adversely affect
Registered Owners of the Series 1997 Bonds shall be permitied.  Any deficiency created in the
Series 1997 Reserve Fund by reason of any such withdrawal shell be made up within one year

from Qualified lnsurance or a Qualified Letter of Credit or out of Net Revenues (or out of any
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other moneys on hand legally available for such purpose) (in 12 equal installments) after making
necessary provision for the payments required to be made into the Series 1997A Bond Fund or
Series 1997B Bond Fund, as the case may be, within such year.

In making the payments and credits to the Series 1997 Reserve Fund required by this
Secﬁon 7(c), to the extent that the Port has obtained Qualified Insurance or a Qualified Letter of
Credit for speciﬁc amounts required pursuant to this section to be paid out of the Series 1997
Reserve Fund such amounts so covered by Qualified Insurance or a Qualified Letter of Credit
shall be credited against the amounts required to be maintained in the Series 1997 Reserve Fund
by this Section 7(c) to the extent that such payments and credits to be made are to be made or
insured by an insurance company, or are to be made or guaranteed by a letter of credit from a
financial institution. In the event of termination of a Qualified Letter of Credit or if the issuer of
the Qualified Insurance or the Qualified Letter of Credit shall be insolvent or no longer in
existence, the Series 1997 Reserve Fund 'Requiremem shall be satisfied {A) within one year of the
insolvency or incapacity, but no later than the date of cancellation, with othes Qualiﬁegi Vlnsurance
or ahother Qualified Letter of Credit, or (B) within three years (in three equal instaliments) after .

‘the insolvency of the issuer of a Qualified Letter of Credit or Qualified Insurance or termination 6f

a Qualified Letter of Credit, out of Net Revenues-(or out of other money on hand and legalty
available for such purpose) after making necessary provisions for the payments required to be
made into the Series 1997A Band Fund or Series 19978 Bond Fund, as the case may be.

_ (d)  Pledge and Lien. Said amoﬁnts so pledged to be paid into the Series
1997A Bond Fund, the Series 19978 Bond Fund and the Series 1997 Reserve Fund afe hereby
declared td be an equﬁl and bri_or lien and charge unon the Gross Revenue superior to all nihcr
charges of any kind or nature whatsoever, except for O.pt_:rating Expenses and except that the
amounts so pledged are of equal Iieﬁ 1o the lien and charge thereon of the Quistanding Bonds, and
io any lien and charge lhefeon which may hereatter be made 0 pay and secure the payment of the
principal of, premium. if any, and interest on any Futuse Parity Bonds.

(¢) (heof Fxcess Money. Mongy in the Series 1997A Bond Fund not needed
to pay the interest or principal and interest next coming due on any Qutstanding Series 1997A
Bonds or to maintain required reserves therefor ﬁmy be used to purchase or redeem and retiré
Series 1997A Bonds within the limitations provided in Section2 of the Master Resolution.
Monéy in the Series 19978 Bond Fund not needed to pay the interest or principal and interest
next coming due on any Outstanding Series 19978 Bonds or 10 maintain required rescrves
therefor may be used to purchase or redeem and retire Series 1997B Bonds within the limitations
provided in Section 2 of the Master Resolution. Money in the Series 19974 Bond Fund, the

Series 1997 and the Series 1997 Reserve Fund and money in the Revenue Fund of the Port may
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be invested in any investments legal for port districts; subject to the limitations set forth in
Section 10 hereof,

Section 8. Disposition of the Proceeds of Sale of Series 1997 Bonds.

(a)  Series 19974 Bonds. The proceeds of the Series 1997A Bonds shail be
applied as follows:
() All interest on the Series 1997A Bonds accrued from their date to
the date of delivery shall be paid into the Series 1997A Bond Fund;
)] A sum equal to the Series 1997 Reserve Fund Requirement shall be
deposited in tﬁe Series 1997 Reserve Fund,
(i) A sum specified by the Designated Port Representative to the
Treasurer prior to the closing and delivery of the Series 1997A Bonds shall be deposited in the
Series 1997A Capitalized Interest Account (hereinafter authorized to be created),
(V) A portion of the premium cost for the insurance Policy for the
Series 1997A Bonds designated by the Designated Port Representative, shall be paid from the
proceeds of .the Series 1997A rBonds cn the date of issuance and deiivery of the Series 1997A

Bonds; and

(v) The remainder of the proceeds of the Series 1997A Bonds shail be |

paid into the Construction Fund-1997A (hereinafier authorized to be created).

The Treasurer of the Port is hereby authorized and directed 0 create a special account,

the "Port of Seattle Series 1997A Capitalized Interest Account” {the "Series 1997A Capitalized

interest Account”) for the purpose of holding Series 1997A Bond proceeds and interest earnings

thereon to be used and disbursed to péy interest expense on the Series 1997A Bonds pending

substantial completion of the projects authorized in Section 2(a) of this Series Resolution.
The Treasurer of the Port is hereby authorized and dirécted to create a special fund or

account of the Port, designated as the "Port of Seattle Construction Fund, 1997A" (lhe—

"Construction Fund-1997A"). The money on deposit in the Construction Fund-1997A shall be

utilized to pay costs of the projects identified in Section 2(a) herebf and costs incidentai thereto,
and costs incurred in connection with the issuance and sale of the Series 1997A Bénds, to the
extent designated by the Port. |
| Ali or part of the proceeds of the Senies 1997A Bonds may be temporarily invested ia or
with such institutions or in such obligations as may now or hereafter be permitted to poit districts
of the State of Washington by law which will mature prior to the date on which such money shail
be needed. |

In the event that it shall not be possible or practicable to accomplish all of the Projects

specified in Section 2(a), the Port may apply the proveeds of the Series 1997A Bonds to pay the
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costs of such portion thereof or such other projects as the Commission shali determine to be in the
best interests of the Port, subject to the limitations of Section 10 of this Series Resolution.

Any part of the proceeds of the Series 1997A Bonds remaining in the Construction Fund-
1997A and the Series 1997A Capitalized Interest Account after all costs referred to in this section
have been paid may be used to acquire, construct, equip and make other improvements to the
Facilities of the Port subject to the limitations of Section 10 hereof or may be transferred to the
Series 1997A Bond Fund or the Series 1997 Reserve Fund for the uses and purposes therein
provided.

(b)  Series 19978 Bonds. The proceeds of the Series 1997B Bonds shall be
applied as fellows:
() All interest on the Series 1997B Bonds accrued from their date to
the date of delivery shall be paid into the Series 1997B Bond Fund,

(ii) A sum specified by the Designated Port Representative to the
Treasurer prior to the closing and delivery of the Series 1997B Bonds shall be deposited in the
Seiies 1997B Capitalized Interest Aciount (hereiraﬁer authorized to be created),

(i) An allocable portion of the premium cost for the Insurance Policy
for the Sertes 1997B Bonds demgnated by the Designated Port Representative, shall be pmd from
the proceeds of the Series 19978 Bonds on the date of issuance and delivery of the Series 19978
Bonds; and _ N

(iv) The remainder of the proceeds of the Series 19978 Bonds shall be
paid into the Construction Fund-19978 (hereinafter authorized to be created)_. |

The Treasurer of the Port is hereby authorized and directed to create a special account,
the "Port of Seattle Series 19978 Capitalized Interest Account" (the "Series 1997B Capitalized
Interest Account") for the purpose of holding Series 1997B Bond proceeds and interest earnings
thereon 1o be used and disbursed to pay interest expense on the Series 19978 -Bonds pending
substantial completion of the projects authorized in Section 2(b) of this Series Resolution.

The Treasurer of the Port is hereby authorized and directed to create a special fund or
account of the Port, designated as the "Port of Seattle Construction Fund, 19978" (the
"Construction Fund-1997B"). The money on dcposit in the Construction Fund-1997B shall be |
utilized 1o pay costs of the projects idelntiﬁed in Section 2(b) heréof and costs incidental thereto, |
and costs incurred in connection with the issuance ana sale of the Series 1997B Bonds, to the
extent designated by the Port,

All or part of the proceeds of the Series 1997B Bouds may be temporarily invested in or -
with such institutions or in such obligations &s may now or hereafter be permitted to port districts

of the State ot Washingtan by law which will mature prior tc the date on which such money shall
be needed.
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in the eveni that it shall not be possible or practicable to accomplish all of the Projects
_ specified in Section 2(b), the Port may apply the proceeds of the Series 1997B Bonds to pay the
costs of such portion thereof or such other projects as the Commission shall determine to be in the
best interests of the Port, subject to the limitations of Section 10 of this Series Resolution.

Any part of the proceeds of the Series 1997B Bonds retnaining in the Construction Fund-
19978 and the Series 19978 Capitalized Interest Account after all costs referred to in this section
have been paid may be used to acquire, construct, equip and make other improvements to the
Facilitivs of the Port subject to the limitations éf Section 10 hereof or may be transferred to the
Series 1997B Bond Fund or the Series 1997 Reserve Fund for the uses and purposes therein

orovided.

Section 9. Defeasance. In the event that money and/or noncallable Governinent

Obligations maturing or having guaranteed redemption prices at the option of the owner at such
time or times and bearing interest to be earned thereon in amounts {together with such money, if
any) sufficient to redeem and retire part or all of any Series 1997 Bonds in accordance with their
terms, are hereafler irevocably set aside in a special account and pledged to effect such
redemption and retirement, and, if such Series 1597 Bonds are to be redeemed prior to maturity,
irrevocable notice, 6r instructions to give notice of such redemption has been delivered to the
Registrar, then no further payments need be made into the Series 197A Bond Fund or the Series
19978 Bond Fund, as appliéable or any account therein for the payment of the principal of,
premium, if ahy, and interest on the Series 1997 Bonds so provided for and such Series 1997
Bonds shall then cease to be entitied to any lien, ben.eﬁt or security of this Series Resolution,
excepi the right to receive the funds so set aside and pledged and notices of early redemption,. if
any, and such Serigs 1997 Bonds shall no longer be deemed to be Outstanding-hefeundcr, or
under any fesol‘ulion authorizing the issuance of bonds or other indebtedness of the Port.

Within 45 days of any defeasance of Series 1997 Bonds, the Port shall provide notice of
defeasance of Series 1997 Bonds to Registeredbwners of Series 1997 Bonds being defeased, to
the Insurer and to each NRMSIR and SID, if any, in accordance with Section 17.

Section 10.  Tax Covenants. The Port covenants that it will not take or peimit to be
taken on its behalf any action that would adversely affect thé exemption from federal incorner
taxation of the interest on the Series 1997 Bonds and will take or require to be taken such acts ars
may reaschably be within its ability 5nd 2s may from time to time be required under applicable law
to cortinue the exempticn from federal income taxation of the interést on the Series 1997 Bonds:

(3}  Arbitrage Covenart. Without limiting the generality of the foregoing, the
Port covenants that it will not take any action or fail to take any action with respect to the
proceeds of sale of the Series 1997 Bonds or any other funds of the Port which may be deemed to

be proceeds of the Series 1997 Bonds pursuant to Section 148 of the Code and the regulations
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promulgated thereunder which, if such use had been reasonably expected on the dates of delivery
of the Series 1997 Bonds to the initia! purchasers thereof, would have caused the Series 1997
Bonds as "arbitrage bonds" within the meaning of such term as used in Section 148 of the Code.
The Port represents that it has not been notified of any listing or proposed listing by the
Internal Revenue Service to the effect that it is an issuer whose arbitrage certifications may not be
relied upon. The Port wili comply with the requirements of Section 148 of the Code and the
applicable regulations thereunder throughout the term of the Series 1997 Bonds.
(b)  Rebatable Arbitrage. |

(1) General Rule. The Port will pay to the United States of America in
accordance with the provisions of this Sect_ion 10(b): (A) rebate installment payments which,
when added to the future value as of the Computation Date of all previous rebate payments made
with respect 1o the Series 1997 Bonds, equal at least 90% of the Rebatabie Arbitrage with respect
‘to the Series 1997 Bonds; and (B) a final rebate instaliment payment in an amount which, when
added to the future value of all previous rebate payments made with respect to the Series 1997
Bonds, equais 100% of the Rebatable Arbitrage. |

()  Computation of Rebatable Arbitrage. As of any Computation Date,
the Rebarable Arbitrage for the Series 1997 Bonds is the excess of the future value, as of such
date, of all Receipts over the future value as of such date, of all Payments.

7 (i) - gmfmgﬁm (A) The first rebate installment payment shall
be made for a Lomputauoq Date that is no laler than five -'eags after the 1=,sue date of the
Series }997 Bomis Subsequent rebate installment payments shall be made for a Computation
Date that is not later than five years afier the previous Computation Date for which rebate
instaliment payment was made. Each rebate instaliment payment shail be paid no later than
66 days after the Computation Date to which the payment reiates. | |

. {B) A finai rebate payment shall be paid within 60 days of the
date the Series 1997 Bonds are Discharged or such other period as is penﬁitted by internal
Revenue Service regulations. o

(C)  Each payment of Rebatab!e Arbitrage shall be. made to the
Internal Revenue Servnce Center, Ph!ladelphm, Pennsylvania 19445 dnd shall be accompamed by
{RS Form 8038-T.
(c) Private Person Use Limitation for Series i997A4 Bonds. The Port
covenants that for as long as the Series 1997A Bonds are outstanding, it will not permit:
() More than 10% of the Net Proceeds of the Series 1997A Bonds to
be used for any Private Person Use, and
(i) More than 10% of the principal or interest payments on the
Series 1957A Bonds in a Bond Year 10 be directly or indirectly: (A) secured by any interest in
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property used or to be used for any Private Person Use or secured by payments in respect of
property used or to be used for any Private Person Use, or (B) derived from payments (whether
or not made to the Port) in respect of property, or borrowed money, used or to be used for any
Private Person Use.

The Port further covenants that, if’

(iii} More than five percent of the Net Proceeds of the Series 1997A
Bonds are to be used for any Private Person Use, and

(iv) ~ More than five percent of the principal or interest payments on the
Series 1997A Bonds in a Bond Year are (under the terms of this Series Resolution or any
underlying arrangement) directly or indirectly: (A) secured by any interest in property used or 1o
be used for any Pnvate Person Use or secured by payments in respect of property used. or to be
used for any Private Person Use, or (B) derived from payments (whether or not made to the Port)
in respect of property, oi borrowed money, used or to be used for any Private Person Use, then,
(1) any Private Person Use of the projects described in subsection (iii) hereof or Private Person
Use payments described in subsection (iv) hereof that is in excess of the five percent limitations
described in such subsections (i) or (iv) will be for a Private Person Use that is related to the
state or local governmental use of the Project, and (2) any Private Person Use Qili_ﬁot exceed the
amount of Net Proceeds of the Series 1997A Bondsy used for thc'state or local governmental use
portion of the project to 'whic_h the Private Person Use of such portion of the Projects relates.
The Port further covenants that it will comply with any limitations on the use of the prejects by
other tﬁan state and local governmental users that are necessary, in the opinion of its bond
counsel, to preserve the tax exemption of the interest on the Series 19974 Bonds. The covenants
of this section are specified solely to assure the continued exemption from regular income taxation
~ of the interest on the Series 1997A Bonds. ,

| {d) Useof l’wwéds of the Series 19978 Bonds. The projecis financed with

the Series 1997B Bonds which are listed in. Exhibit A-2 (éollcctiveiy‘ the "projects”) include only
facilities that are directly related and essential to: ,

(i) servicing aircraft or enabling aircraft to take ol’? and land or

(i) transfernng passengers or cargo to or from aircraft or functionally
related and subordinate to such airport facilitics _

The Port will, at all times while the Series 1997B Bonds are Outstanding be the owner of
all elements of the projects being financed with such Series 19978 Bonds. 1f any portion of the
projects is the subject of a lease or management contract with an entity other than a8 governmental
unit, then the lease or management contract tust meet the requirements of Section 142(b}I1XB)
of the Code.

The projects shall not include any:
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(1) lodging facility,

(i) retail facility (including food and beverage facilities) in excess of a
size necessary to serve passengers and employees,

{iii) retail facility (other than parking) for passengers or the general
public located cutside the atrport,

(iv) office building for persons who are not employees of a
governmental unit or the Port, or

(v)  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).

Any element of any prciect that is an office must be located at the airport and no more
than a de minimis amount of the functions performed at such office may not be directly related to
day-to-day operations of the airport. Any storage or training facilities included in any project
must be located at the airport and must be of a character and siz¢ commensurate with the
character and size of the airport.

All eicméms of the projects need 1o be located at or in close priority to the take-off and
landing area in order to perform their functions. _

Any land acquired by the Port as a part of the projects will be {A} acquired solely to
'mitigato démages attributable to airpont noise or (B) land that is adjacent to the Zair];)c-rt, impaired
by a significant level of airport noise and (1) in the case of improved land, use of the land and
improvements before acquisition is incompatible with the airport noise level.; use after acquisition
is compatible with the airport noise level and the post-acquisition use is essentially different from
-the pre-acquisition use or (2) in the case of unimproved land (including agricultural land), use of
the land after its acquisition will not be incompatible wiih the levei of airporn noise.
| (e) Modification of Tax Cavenants. The covenants of this section are
specified solely 1o assure the continued exemption from regular 'méqme taxation of the interest on
‘the Series 1997 Bonds. To that end, the provisions of this section may be modified or eliminated
without any requirement for formal amendment thereof upon receipt of an opinion of the Port's
bond counsel that such modification of elimination will not adversely affect the tax exemption of
interest on any Series 1997 Bonds. |

Section 11, Lost, Stolen, Mutijated or Destroyed Bonds. In case any Series {997
Bond or Series 1997 Bonds shall be lost, stolen, mutilated or dészroyed, the Registrar may
execute and deliver a new Series 1997 Bond or Series 1997 Bonds of like date, number and tenor
to the Registered Qwner thereoi upon the owner's paying the expenses and charges of the Port in
connection therewith and upon his’her filing with the Port evidence sati‘sfactory tc the Port that
such Series 1997 Bond was actually lost, stolen or destroyed and of his'her ownership thereof,

and upon furnishing the Port with indemnity satisfactory to the Port.
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Section 12.  Forms of Series 1997 Bonds and Registration Certificate.
(@)  Series 1997A Bonds. The Series 1997A Bonds shail be in substantially the

following form:

Financial Guaranty Insurance Company ("Financial Guaranty") has issued a policy
containing the following provisions with respect to the Port of Seattle,
Washington, Revenue Bonds, Series 1997A (the "Bonds"), such policy being on
file at the principal office of the fiscal agency of the State of Washington, as paying
agent (the "Paying Agent"):

Financial Guaranty hereby unconditionally and irrevocably agrees to pay for
disbursement to the Bondholders that portion of the principal of and interest on the
Bonds which is then due for payment and which the issuer of the Bonds (the
"Issuer”) shall have failed to provide. Due for payment means, with respect to the
principal, the stated maturity date thereof, or the date on which the same shall have
been duly called for mandatory sinking fund redemption, and does not refer to any
earlier date on which the payment of principal of the Botds is due by reason of call
for redemption (other than mandatory sinking fund redemption), acceleratior: or
other advancement of maturity, and with respect to interest, the stated date for
payment of such interest.

Upon receipt of telephonic or telegraphic notice, subsequently confirmed in
writing, or written notice by registered or centified mail, from a Bondholder or the
Paying Agent to Financial Guaranty that the required payment of principal or
interest has not been made by the Issuer to the Paying Agent, Financial Guaranty
on the due date of such payment or within one business day after receipt of notice
of such nonpayment, whichever is later, will make a deposit of funds, in an account
with State Street Rank and Trust Company, N.A., or its successor as its ageni (the -
"Fiscal Agent™), sufficient to make the portion of such payment not paid by the
Issuer. Upon presentation to the Fiscal Agent of evidence satisfactory to it of the
Bondholder's right tv receive such payment and any appropriate instruments of -
assignment required 1o vest all of such Bondholder's right to such payment in
Financial Guaranty, the Fiscal Agent will disburse such amount to the Bondholder.

As ased herein the term “Bondholder” means the person other than the Issuer who
at the time of nonpayment of a Bond is entitled under the terms of such Bond to
payment thereof.

" The policy i non-cancellable for any reason.

FINANCIAL GUARANTY INSURANCE COMPANY
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UNITED STATES OF AMERICA
NO. $
STATE OF WASHINGTON

PORT OF SEATTLE
REVENUE BOND, SERIES 1997A

Maturity Date: CUSIP No.
Inierest Rate:

Registered Owner:

Principal Amount:

THE PORT OF SEATTLE, a municipal corporation organized and existing .nder and by
virtue of the laws of the State of Washington {the "Port"), promises to pay to the Registered
Owner identified above, or registered assigns, on the Maturity Date identified above, solely from
the special fund of the Pori known as the "Port of Seattle Revenue Bond Fund, Series 1997A"
~ {the "Series 1997A Bond Fund") created by Resolution No. 3242 of the Port Commission, as
‘amended (together with Resolution No. 3059, as amended, most recentiy by Resolution
No 3241, as amended, hereinafter collectively referred to as the "Bond Resolution") the Principal
Amount indicated above and to pay interest thereon from the Series 1997A Bond Fund from
May 1, 1997, or the most recent date to which interest has been paid or duly provided for or until
payment of this bond at the Interest Rate set forth above, payable semiannually on the first days of
each April and October, beginning on October 1, 1997. The principal of, premium, if any, and
inferest on this bond are payable in lawful money of the United States of America. Interest shall
be paid as provided in the Blanket Issuer Letter of Representations (the "Letter of
Representations”) by the Port to The Depository Trust Company ("DTC"). Principal shall be paid
as provided in the Letier of Representations to the Registered Owner or assigns upon presentation
and surrender of this bond at the principal office of the fiscal agency of the State of Washington in
either Seattle, Washington, or New York, New York (collectively the "chistrar“) Capitalized
terms used in this bond which are not spacaﬁcaﬂy defined have the meamngs given such terms in
the Bond Resoluuon :

This bond is one of 4 series of bonds of the Port in the aggregate principal amount of
$120,375,000, of like date, tenor and effect, except as to number, amount, rate of interest and
date of maturity and is issued pursuant to the Bond Resolution io finance additions and
improvements to its properties and facilities. Simultareously herewith, the Port is issuing another
series of bonds, Seres 19978 in the aggregate principal amount of $19,985,000.

The bonds of this issue maturing on and after October 1, 2008 shall be subject to optional
redemption in advance of their scheduled maturity on and after October 1, 2007 in whole or in

part on any date at the following prices, expreased as a pcrcemage of par, plus accrued mterest to
the date of redemption.

Redemption Periods Redemption Prices
October 1, 2007 through September 30, 2008 101%
October 1, 2008 and thereafter 100%
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Unless redeemed pursuant to the foregoing optional redemption provisions, the bonds of
this series maturity on October 1, 2017 shall be redeemed by the Port on October 1 of the
following years in the following principal amounts at a price of par, plus accrued interest to the
date of redemption:

Redemption Year Redemption Amount
2015 $7,115,000
2016 7,505,000
2017* 7,920,000

* Maturity

Unless redeemed pursuant to the foregoing optioral redemption provisions, the bonds of
this series maturity on October 1, 2022 shali be redeemed by the Post or October 1 of the

following years in the following principal amounts at a price of par, plus accrued interest to the
date of redempiion:

Redemption Year Redemption Amount
2018 $8,355.000
2019 8,815,000
2020 9,300,000
202% - 9,810,000

2022* 10,350,000

* Maturity

The bonds of this series are not private activity bonds. The bords of this series are not
"qualified tax exempt obligations” eligible for investment by financial institutions within the
-meaning of Section 265(b) of the Intemal Revenue Code of 1986, as amended.

So long as this bond is held by DTC or its nominee, the mansier of selection of bonds of
this issue within a maturity for redemption and transfer of bonds and the prsovision of notice of
redemption shall be governcd by the Leiter of Representations and DTC's operational
arrangznents.  The Port and Registrar shall deem the person in whose name this bond is

“registered to be the absolute cwner hereof for the purpose of receiving payment of the principal
of, premium, if any, and interest on the bond and for any and all other purposes whatsoever.

The Port hereby covenants and agrees with the owner and holder of this bond that it will
keep and perforn all the covenants of this bond and the Bond Resolution.

~ The Port does heieby pledge and bind itself to set aside from Gross Revenue after
payment of Operating Expenses, and to pay into the Series 1997A Bond Fund and the Series 1997
Reserve Fund the various amounts required by the Bond Resolution to be paid into and
“maintained in said Funds, ali ‘ithin the times provided by said Bond Resolution.

Said amounts so pledged to be paid out of Gross Revenue into the Series 1997A Bond
Fund and Series 1997 Reserve Fund are hereby declared to be a first and prior lien and charge
upon the Gross Revenue, subject to payment of the Operating Expenses of the Port and equal in
rank to the lien and charge upon such Gross Revenue of the amounts required to pay and secure
the payment of the Outstanding Bonds, the Series 1997B Bonds and any revenrue bonds of the
Port hereafler issued on a parity with the bonds of this issue.

The Port has further bound itself to maintain all of its properties and facilities which
contribute in some measure 1o such Gross Revenue in good repair, working order and condition,
to operate the same in an efficient manner and at a reasonable cost, and to establish, maintain and
coilect rentals, tariffs, rates and charges in the operation of all of its business for ag long as any
bonds of this issue are cutstanding that it will make available, for the payment of the principal
thereof and interest thereon as the same shail become due, Net Revenues (as the same are defined
i the Bond Resolution) in an amount equal to or greater than the Rate Covenant.

-26~ CHANZM, DG 97002



This bond shall not be valid or become obligatory for any purpose or be entitled to any
security or benefit under the Bond Resolution until the Certificate of Authkentication hereon shali
have been manually signed by or on behalf of the Registrar.

Ii is hereby certified and declared that this bond and the bonds of this issue are issued
pursuant to and in strict compliance with the Constitution and laws of the State of Washington
and resolutions of the Port and that all acts, conditions and things required to be done precedent
to and in the issuance of this bond have happened, been done and performed.

IN WIiTNESS WHEREOF, the Port of Seattie, Washington, has caused this bond to be
executed by the manual or facsimile signatures of the President and Secretary of the Port
Commission, and the corporate seal of the Port to be impressed or a facsimile thereof imprinted
hereon as of the Ist day of May, 1997

PORT OF SEATTLE, WASHINGTON

By /s/
President, Port Commission

ATTEST:
/s/
Secretary, Port Commission

King County Comptroller's Reference No.
CERTIFICATE OF AUTHENTICATION

Date of Authentication:

'Thi?:. bond is one of the bonds described in the within mentioned Bond Resolution and 'is-
one of the Revenue Bonds, Series 1997A of the Port of Seattle, Washington, dated May |, 1997.

WASHINGTON STATE FISCAL
AGENCY, Registrar

By

Authorize&!-gigner
lu the event any Series 1997A Bonds are no longer in fully immobilized foim, the form of
such Bonds may be modified to conform to printing requirements and the terms of this Series

Resolution.

(b)Y  Series 19978 Bonds. The Series 1997B Bonds shall be in subsiantially the

following form:

Financial Guaranty Insurance Company {"Financial Guaranty") has issued a policy
containing the following provisions with respect to the Port -of Scatile,
Washington, Revenue Bonds, Series 1997B (the "Bonds™), such policy being on
file at the principal oftice of the fiscal agency of the State of Washington, as paying
agent {ihe "Paying Agent”):

Financial Guaranty hereby unconditionally and irrevocably agrees to pay for
disbursement to the Bondhoiders that portion of the principal of and interest on the
Bonds which is then due for payment and which the issuer of the Bonds (the
"Issuer”) shall have failed 10 provide. Due for payment means, with respect to the
principal, the stated maturity date thereof, or the date on which the same shall have
been duly called for mandatory sinking fund redemption, and does not refer to any
earlier date on which the payment of principal of the Bonds is due by reason of call
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for redemption (other than mandatory sinking fund redemption), acceleration or
other advancement of maturity, and with respect to interest, the stated date for
payment of such interest. :

Upon receipt of telephonic or telegraphic notice, subsequently confirmed in
writing, or written notice by registered or certified mail, from a Bondholder or the
Paying Agent to Financial Guaranty that the required payment of principal or
interest has not beecn made by the Issuer to the Paying Agent, Financial Guaranty
on the due date of such payment or within one business day after receipt of notice
of such nenpayment, whichever is later, will make a deposit of funds, in an account
with State Street Bank and Trust Company, N A, or its successor as its agent (the
"Fiscal Agent"), sufficient to make the portion of such payment not paid by the
Issuer. Upon presentation to the Fiscal Agent of evidence satisfactory to it of the
Bondholder's right to receive such payment and any appropriate instruments of
assignment required to vest all of such Bondholder's right .0 such payment in
Financtal Guaranty, the Fiscal Agent wili disburse such amount to the Bondholder.

As used herein the term "Bondholder”" means the person other than the Issuer who
at the time of nonpayment of a Bond is entitled under the terms of such Bond to
payment thereof’

The policy is non-cancellable for any reason.

FINANCIAL GUARANTY INSURANCE COMPANY

UNITED STATES OF AMERICA
- NO. ' _ : -3
STATE OF WASHINGTON

PORT OF SEATTL‘E
REVENUE BOND, SERIES 19978
Maturity Date: E CUSIP No. __.;__ e
Interest Rate; )
Registered Owner:
Principal Amount:

THE PORT OF SEATTLE, a municipal corporation organized and existiag under and by
virtue of the laws of the State of Washington {(the "Port"}, promiises to pay to the Registered
Owner identified above, or registered assigns, on the Maturity Date identified above, solely from
the special fund of the Port known as the "Port of Seattle Revenue Bond Fund, Series 1997B"
{the "Series 1997B Bond Fund") created by Resolution No. 3242 of the Port Commission, as
amended (together with Resolution No. 3059, as amended, most recently by Resolution
No. 3241, as amended, hercinafter collectively referred to as the "Bond Resclution") the Principal
Amount indicated above and to pay interest thereon from the Series 1997B Bond Fund from
May 1, 1997, or the most recent date to which interest has been paid or duly provided for or until
payment of this bond at the Interest Rate set forth above, payable semiannually on the first days of
each April and October, baginning on October 1, 1997 The principal of, premium, if any, and
interest on this bond are payable in lawful money of the United States of America. Interest shall
be paid as provided in the Blanket Issuer Letter of Representations {the "lLetter of
Representations”) by the Port te The Depository Trust Company ("DTC"). Principal shall be paid
as provided in the Letter of Representations to the Registered Owner or assigns upon presentation
and surrender of this bond at the principal office of the fiscal agency of the State of Washington in
either Seattle, Washington, or New York, New York (collectively the "Registrar”). Capitalized
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terms used in this bond which are not specifically defined have the meanings given such terms in
the Bond Resolution.

This bond is one of a series of bonds of the Port in the aggregate principal amount of
$19,985,000 of like date, tenor and effect, except as to number, amouni, rate of interest and date
of maturity and is issued pursuant to the Bond Resolution to finance additions and improvements
tc its properties and facilities. Simultaneously herewith, the Port is issuing another series of
bonds, Series 1597A in the aggregate principal amount of $120,375,000.

The bonds of this issue are not subject to redemption prior to their scheduled maturities.

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

So long as this bond is held by DTC or its nominee, the manner of selection of bonds of
this issue within a maturity for redemption and transfer of bonds and the provision of notice of
redemption shall be governed by the Letter of Representations and DTC's operational
arrangements. The Port and Registrar shall deem the person in whose name this bond is
registered to be the absolute owner hereof for the purpose of receiving payment of the principal
of, premium, if any, and interest on the bond and for any and all other purposes whatsoever.

The Port hereby covenants and agrees with the owner and holder of this bond that it w:ll '
keep and perform all the covenants of this bond and the Bond Resolution.

The Port does hereby pledge and bind itself to set aside from Gross Revenue after
payment of Operating Expenses, and to pay into the Series 19978 Bond Fund and the Series 1997
Reserve Fund the various amounts required by the Bond Resolution to be paid into and
maintained in said Fund and Account, all within the times provided by said Bond Resoluticn.

Said amounts so pledged to be paid out of Gross Revenue into the Series 19978 Bond
Fund and Series 1997 Reserve Fund are hereby declared to be a first and prior lien and charge .
upon the Gross Revenue, subject {o payment of the Operaiing Expenses of the Port and equal in
rank to the licn and charge upon such Gross Revenue of the amounts required to pay and secure
- the payment of the Outstanding Bonds, the Series 1997A Bonds and any revenue bonds of the
Port hereafter issued on a parity with the bonds of this issue.

The Port has further bound itseif to maintain all of its properties and facilities which
contribute in some measure to such Gross Revenue in good repair, working order and condition,
t0 operate the same in an efficient manner and at a reasonable cost, and to establish, maintain and
- collect 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 #s the same shall become due, Net Revenues (as the same are defined
in the Bond Resolution) in-an amount equal to or greater than the Rate Covenant.

This bond shall not be valid or become obligatory for any purpose or be entitled io any -
security or benefit uader the Band Resolution until the Certificate of Authemuatlon hereon shall
have been manually signed by or on behalf of the Registrar.

It is hereby certified and declared that this bond and the bonds of this issue are issued
pursuarit to and in strict compliance with the Constitution and laws of the State of Washington
and resolutions of the Port and that all acts, conditions and things required to be done precedent
to and in the issuance of this bond have happened, been done and performed.
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IN WITNESS WHEREOF, the Port of Seattle, Washington, has caused this bond to be
executed by the manual or facsimile signatures of the President and Secretary or the Port
Commission, and the corporate seal of the Port to be impressed or a facsimile thereof tmprinted
hereon as of the 1st day of May, 1997, '

PORT OF SEATTLE, WASHINGTON |

By Isf
President, Port Commission

ATTEST:

- '
Secretary, Port Commission

King County Comptroller's Reference No.

CERTIFICATE OF AUTHENTICATION

Date of Authentication:

This hond is one of the bonds described in the within mentioned Bond Resolution and is
“one of the Revenue Bonds, Series 1997B of the Port of Seattle, Washington, dated May 1, 1997

WASHINGTON STATE FISCAL
AGENCY, Registrar

By '
Authorized Signer

In fhe event any Series 1997B Bonds are no longer in fully immobilized form, the form of
such-Boﬁds may be modiﬁcd to conform to printing requirements and the terms of this Seﬁes
Resolution. _ | .

Section 13 Eﬁgmﬂgn The Series 1957 Bonds shall be executed on behalf of the Port
with the manual or facsimile signamre of the President of its Commission, shall be atiested by the
manual or facsimile signature of the Secretary thereof and shall have the seal of the Port

_impressed or a facsimnile thcreof imprinted thereor:. o

o Only such Series 1997 Bonds as shall bear thereon a Certificate of Authentication in the
form hereinbefore recited, manuaily executed by the Registrar, shall be valid or obligatory for any -
purpose or entitled to the benefits of this Seres Reséiution. Such Ceﬁiﬁcme of Authentication
shall be conclusive evidence that the Series 1997 Bonds so authenticated have been duly
executed, authenticated and delivered hereunder and are entitled to the benefits of this Series
Resolution, ‘

In case either of the officers of the Port who shall have executed the Series 1997 Bonds
shall cease to be such officer or officers of the Port before the Series 1997 Bonds so signed shail
have been authenticated or delivered by the Regisirar, or issued by the Pori, such Series 1997
Bonds may nevertheless be authenticated, delivered and issued and upon such authentication,

delivery and issuance, shalt be as binding upon the Fort as though those who signed the same had
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continued to be such officers of the Port. Any Series 1997 Bond may also be signed and attested
on behalf of the Port by such persons as at the actual date of execution of such Series 1997 Bond
shall be the proper officers of the Port although ai the original date of such Series 1997 Bond any
suich person shall not have been such officer.

Section 14 Additional Covenant; Defaults and Remedies.

(@)  Disposal of Income Properties. In the event of voluntary or involuntary
sale, lease, or other conveyance, transfer or disposal of all cor substantially all of the marine or
“aviation properties, assets or facilities, the Port shall require that contemporanec;usly with such
dispusition, there shall be paid into a special fund a sum which shall be sufficient to defease all
Bonds then Qutstanding, provided, however, th.at such defeasance will not be required so fong as
the Port of Seattie maintains primary responsibility for the management and operation of the
affected facilities and provided further that all Gross Revenue fiom such facilities continues to be
pledged to all Bonds then Qutstanding.
by  Defaults and Remedies. The Port hereby finds and determines that
the failure or refusal of the Port or any of its officers to pertbrni the covenants and obligations of
- this Series Resolution will endangér the operation of the Facilities and the application of Gross
Revenue and such other moneys, funds and sec;uritics to the purposes herein set forth. Any c_.}%e.o-r
more of the fol_ibwing shall constitute a Default under this Series Re’soiutian: '
_ {1) The Port shall fail to make payment of the principal of ahy
Series 1997 Bond when the sah‘ne shall bacome duc and payablé whether by maturity or scheduted
redemption prior to tﬁaturity; or |
| {2) The Poﬁ s}\all fail to make payments of any instaliment of interest
on any Seriesr 1997 Bond when the same shall become due and payable; or
o (37  The Port shall gefault in the observance or performance of any
6thcr covenants other than conditions, or agreements on iher part of the Port contained in
- Section 17 of this Series Resoluﬁon, and such d'efault shall have continued for a period of 90
days. |
in determining whether a payment default has occurred or whether a payment on the
Series 1997 Bonds has been made under this Series Resolution, fic effect shall be given to
payments made under the Insurance Policy. Upon the occurrence and continuation of any
Default, the Registered Owners of the Series 1997 Bonds shall be entitled to exercise the
remedies specified in Section 20 of the Master Resolution; but only with respect to the particular
- senes in Default.
Section 1S.  Sale of Bonds The Series 1997 Bonds shell be sold by negotiated sale to
PaineWebber Incorporated, Goldman, Sachs & Co.; Lehman Brothers inc.; Artemis Capital
Group, Inc and Siebert Brandford Shank & Co. (collectively, the "Underwriters") unde the
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terms of a Bond Purchase Contract, dated this date (the "Bond Purchase Contract"). The Bond
Purchase Contract is hereby approved, and the Designated Port Representative is hereby
authorized and directed to execute the Bond Purchase Contract. For purposes of executing the
Bond Purchase Contract and for all other purposes under the Master Resolution, Daniel R.
Thoinas, Manager of Finance of the Port, iz hereby named as an additional Designated Pont
Representative.  Upon the adoption of this Series Resolution, the proper officials of the Port
including the Designated Port Representative, are authorized and directed to undertake all action
necessary for the prompt execution and delivery of the Series 1997 Bonds to the Underwriters
thereof and further to execute all closing certificates and documents required to effect the élasing
and delivery of the Series 997 Bonds in accordance with the terms of the Bond Purchase
Contract.

The Designated Port Representative is authorized to ratify and to approve for purposes of
the Rule, on behalf of the Port, the Official Statement (and any Preliminary Official Statement)
relating to the issuance and sale of the Series 1997 Bonds and the disiribution of the Series 1997

Bonds pursuant thereto with such changes, if any, as méy be deemed by him/her to be

appropriate. .
~Section 16 Compliance with Parity _Qgg_dgm The Commission hereby finds and

determines as required by Section $ of the Master Resolution, as follows:

First: The Port has not been in default ot' its covenant under Secnon {a) of thc. Master
Rcso'unon for the immediately precedmg fiscal year (1996), and

Second: This Commission has been assured that prior to the issuance and delivery of the
Series 1997 Bonds, it will have oh'hand a ceriificate from the Designated Port Représen!ative-
'(p}epared as prescribed in subsection 5(b) or S(c) of the Master Resolution) demonstrating
fulfillment of ther_Coiierage Requirement, commencing on the first full fiscal year fbllowing the
earlier of (1) the Date of Commercial Operation of the Facilities to be financed with the procesds
of ihe Series 1997 Bonds or (2) the date on which any portion of ime:reét on the Senes 199_7
Bonds no longer will be paid froni the proceeds thereof, and for the following two fiscal years.

The limitations contained in the condition# provided in Sections 5 and 6 of the Master
Resolution having been complied with, the payments required herein to be made vut of the Net
Revenues to pay and secure the payment of the principal of, premium, if any, and interest on the
Series 1997 Bonds shail constitute a ken and chmge upon such Net Revénues equal in rank to the

lien and charge thercon of the Outstanding Bonds.

Section 17  Undentaking 1o Provide Ongoing Disclosure.
(a) Contract‘Undertaking.  This section constitutes the Port's writien
undertuking for the benefit of the Beneficial Owners of the Series 1997 Bonds in order to assist

the Underwriters in complying with Sectioa (b)}(5) of the Rule.
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(b)  Financial Statements/Operating Data.

{1)  Annual Disclosure Report.  The Port covenants and agrees that
not later than six months after the end of each fiscal year (the "Submission Date"), commencing
June 30, 1998 for the fiscal year ending December 31, 1997, the Port shall provide or cause to be
provided to each NRMSIR and to the SID, if any, an annual report (the "Annual Disclosure
Report™) that is consistent with the requirements of part (2) of this subsection (b). The Annual
Disclosure Report may be submitted as a single document or as separate documents comprising a
package and may include by reference other information as provided in part (2) of this
subsection (b), provided that any Audited Financial Statements may be subinitted separately from
the balaice of the Annual Disclosure Report and fater than the Submission Date if such Audited
Financial Statements are not available by the Submission Date. If the Port's fiscal year changes,
the Port shall give notice of such change in the same manner as notice is to be given of the
- occurrence of an event listed in subsection 17(c) hereof, and if for any fiscal year the Port does
not fumnish an Annual Disclosure Report to the NRMSIRs and to the SID, if any,. by the
Submission Date, the Port shall send.a notice to each NRMSIR and to the MSRB. 7

(2) Conmtent of Amual Disclosure Reports.  The Port's Annua!
‘Disclosure Report shall contain or include by reference the following:

| (A Audited Jinancial statements. Audited financial statements,
except that if any audited financial statements are not available by thie Submission Date, the
Annual Disclosure Report shall contain unaudited financia! statements in a format similar to the
auditéd financial statements most recently prepared for the Port, and the Port's audited financial
~ statements shall be filed in the same manner as the Annual Disclosure Repo}_t when and if they
become available. | |
(B) Tax levy. Updated versions of the type of information
contained in the finai (_)f'ﬁcial Statement in the charts entitled "Pont of Seattie Recent Tax Levy |
Activity” and "Port of Seattle Tax Collection Record 1992.1996." |
(C)  Aviation. Updated versions of the type of information
contained in the final Official Statement: |
{i)  in the charts entitled "Seattle-Tacoma International
Airport Primary Domestic Ornigin and Destination Markets 1996" but only to the extent such
_information is provided to the Port by E-.ck Information Services or by another third-party prior
to the Submission Date; "Seattie-Tacoma International Airport Annual Enplanements 1987 -
1996," "Seattic-Tacoma International Airport Enplanement Market Share by Airline 1992 -
1996;" "Seattie-Tacoma International Airport Landed Weights of Top Ten Passenger Carriers
1992 - 1996 Landed Weights," and "Port of Seattle Aviation Division Operating Statement 1992 -
1996;"
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(i) relating to (A) the number of total operations for the
year and (B) the number of domestic and foreign all-cargo carriers that provide air-cargo service
to the Airport and the number of metric tons of enplaned and deplaned cargo at the Airport each
year; and |

(iii) relating to any change in the method of charging for
use of Airport facilities.
(D) Marine Division. Updated versions of the type of

information contained in the final Oificial Statement in the charts entitled "Port of Seattle

Iniernationa! Containerized Trade (1986 - 1996)," "Seattle Harbor Top Ten Foreign Trade

Partners Total Exports and Imports (1995);" and "West Coast Ports International Containerized
Trade 1991 - 1995" but only to the extent such information is provided to the Port by a third
party prior to the Submission Date; "Major Marine Terminal Agreements;” and "Port of Seattle

Marine Division Operating Statement 1992-1996" and updated versions of the type of operating

 data relating to the value and type of goods imported and exported through the Port, but oniy to

the extent information é‘s to the value of such goods is provided to the Port by the U.S. Customs
Bureau prior to the Submission Date.”

7 (E)  Other Financial lnfr)rmaliar:. Updated versions ofthe type
of historical financial information and operating data contained in the final Official Statement
() under the headihgs "Management Discussion of Historica! Financial Results 1992 - 1996" and
"Management Discussion cf Expected Results 1997 -2001" and (1) in the chart entitied "Port of
Seattle Historical Debt Servic: Coverage (in thousands) for the Years Ended Deczmber 31."

Any or all of the items listed above may be included by specific reference to other

documents, including official statements of debt issues of the Port, or of any related entity, that .

flave been submittea 1o waih of the NRMSIRs and the SID, if any, or to the SEC. If the

document included by reference is a final official statement, it must be available from the

Municipal Securities Ruleinaking Board. The Port shall identify clearly ¢ach document s

included by reference.

If not provided as part of the annual financial information discussed above, the Port shail
provide the Poﬁ’s audited annual financial statements preﬁared in accordance with regulations
prescribed by the State auditor pursuant to the statute cited above (or any successor statutes)
when and if availeble to each then existing NRMSIR and the SID, if any.

(¢)  Material Events. The Port agrees to provide or cause to be provided, in a
timely marner, to the S1D, it any, and to each NRMSIR ot to the MSRB notice of the occurrence
of any of the following events with respect to the Series 1997 Bonds, if material:

) Principal and interest payment delinquencies;

. Non-payment related defaults;
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. Unscheduled draws on debt service reserves reflecting financial difficulties;

. Unscheduled draws on credit enhancements reflecting financial difficulties;

. Substitution of credit or liquidity providers, or their failure to perform,

0 Adverse tax opinions or events affecting the tax-exempt status of thé
Series 1997 Bonds;

. Modifications to rights of owners;

. Optional, contingent or unscheduled Series 1997 Bond calls other than

scheduled sinking fund redemntions for which notice is give~ pursuant to
Exchange Act Release 34-23856;

. Defeasances;

. Release, substitution or saie of property securing the repayment of the
Series 1997 Bonds; and

o Rating changes.

Solely for purposes of information, but without -intending to modify this agreement, with
respect to the notice regarding preperty securing the repayment of the Series 1997 Bonds, the
Port will state in its Preliminary and Final Official Statements that there is no property securing
" the repayment of the Series 1997 Bonds. The Port shail: ;irompt'ty determine whether the events
described abov:: are material. |

(d) Notice Jpon Failure to Provide Financial Data.  The Port agrees to
provide or cause to be lprovided, in a timely maoner, to each NRMSIR or to the MSRB and to the
SID, if any, notice of its failure to provide the annual financia! information described in
subsection (b) above on or prior to the date set forth in subsection (b) above. .

| (e)  Termination'Muodification,  The Port’s obligations to provide annual
- financial information and notices of material events shall terminate upon the legal defeasance (if
notice of such dafeasance is given as provided above) or payment in full of all of the Series 1997
ands. This section, or any provisioh hereof, shall be null and void if the Port (1) obtains an
opinion of nﬁ!icnally recognized Bond counsel to the effect that those portions of the Rule which
require this section, or any such provision, have been repealed retroactively or otherwise do not
apply to the Series 1997 Bonds; and (2) notifies each then existing NRMSIR and the SID, if any,
of such opinion and the canceilation of this section. Notwithstanding any other provision of this
Series Resolution, the Port may amend this Section 17 and any provision of this Section 17 may
be waived, provided that the following conditions are satisfied:
) I the amendment or waiver relates to the provisions of
Section 17(b) or {c), it may only be made in connection with a charge in circumstances that arigses
from a change in legal requirements, change in law, or change in the identity, nature or status of

an obligated person with respect to the Series 1997 Bonds, or the type of business conducted,
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(it) The undertaking, as amended or taking into account such waiver,
would, in the opinion of nationally recognized bond counsel, have complied with the requirements
of the Rule at the time of the original issuance of the Series 1997 Bonds, after taking into account
any amendments or interpretations of the Rule, as wuil as any change in circumstances; and

{iit) The amendment or waiver either (A) is approved by the Beneficial

Owners in the same manner as provided in this Series Resolution for amendments to this Series

Resolution with the consent of Registered Owners, or (B) does not, in the opinion of nationally

recognized bond counsel, materially impair the interests of the Registered Owners or Beneficial
Owners of the Series 1997 Bonds.

In the event of any amendment of or waiver of a provision of this Section 17, the Port

shall describe such amendment in the next Annual Disclosure Report, and shall include, as

applicable, a narrative explanation of the reason for the amendment or waiver and its impact on

the type (or in the case of a change cf accounting principles, on the presentation) of financial -

information or operating data being presented by the Port. In addition, if the amendment relates
to the accounting principles to be followed in preparing financial statements, (i) notice of such
change shall be given in the same manner as for a material event under Subsection (c), and '(ii) the

Annual Disclosure Report for the year in which the change is made should present a comparison

{in parrztive form znd also, if feasible, in quantitative form) between the financial statements as - -

prepared on the basis of the new accounting principles and those prepared on the basis of the

former accounting principies. _ _ _

(%) Registered Owner's and Beneficial '(})m_ers' Remedies Under this Section.
A Registered _Ovéner’s and the Beneficial Owners’ nght to enforce the provisions of this section
shall be limited to a righi to obtain specific enforcement of the Port's obligations hereunder, and
any faiiure by the Pont to comply with the provisions of this undertaking shall not be a defaul
with réspect to the Series 1997 Bonds under this Series Resolution. | |

(8)  Additional Information. Nothing in this Section 17 shait be deemed to
prevent the Port from disseminating any 'olﬁer irformation, using the means of dissemination set
forth in this -Sectiun 17 or any other means of communication, or inciﬁding_ any other information

in any Annual Disclosure Report or notice of occurrence of a material event, in addition to that

which is required hy this Section 17. If the Port chooses to include any information in any Annual

Disclosure Report or notice of the occurrence of a material event in addition to that specificaily
required by this Section 17, the Port shall have no obligation under this Series Resb!uticn 10
update such infosmation or to include it in any future Annual Disclosure Report or notice of
occurrence of a material event.

Section 18, Insurance Policies. Provisions Relating to Insurer. The Port has received a

commitment dated Apl 17, 1997 (the “Insurance Commitment™) for the issuance of a policy of
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municical bond insurance (each an "lnsurance Policy”) with respect to each Series of the
Series 1997 Bonds. authorized to The execution of the Insurance Commitment and delivery of
the same to the Insurer by the Designated Port Representative is hereby ratified and approved.
~The issuance of the Series 1997 Bonds shali be made in accordance with the Insurance
Commitment, with only those changes that shall have been agreed upon by the Insurer and the
Port which agreement may be presumed upon the issuance and delivery of the Insurance Policy
and the remittance by the Port of the premium to the Insurer for such Insurance Policy. To that
end, the Designated Port Representative is hereby further authorized to deliver such certificates
and additional documentation as shall be necessary to comply with the agreed upon terms of the
Insurance Commitment. |
(a)  Imvestment Guidelines. If the Port has not adopted an investment policy
that has been approved in writing by the Insurer permitting the waiver of the following
notification requirement, the Port shall provide notice to the Insurer within 30 days after the
release of its annual year-end audit if the total dollar amount of Port funds invested in investments
not meeting the minimum investment criteria set forth in the Insurance Commitment (Exhibit E- .
thereto) exceeds 25% of the Port's Net Revenues for such fiscal year. o , .
(b) [Information ‘Reporting. The lnsurer.shaii be provided with the following
information by the Port: o |
()  Within 120 days after the end of each of fiscal year, a budget for the
. new yeer, annual audited financial statements and, if not presented in the audited financial
statements, a staiemem of the net revenues pledged to the paymen: of Séri_es 1997 Bonds in each
such fiscal year, | | |
(i) . Official statement or other disclosure, if anf, prepared in connection”
with the issuance of additiona} indebtedness by the Port whether or not on a 'parity with the
Series 1997 Bonds within 30 days of the sale thereof,
'(iii) Notice of any draw upon or deficicney due to mafket fluctuation in
the amount, if any, on deposit in thezﬁeﬁes 1967 Reserve Fund,
(iv) Notice -of the redemption, other than mandatory sinking fund
' redemption, of any Scries 1997 Bonds, or of amy advance refunding of Series 1997 Bonds,
inc!udiné the series, principal amount, maturities and CUSIP numbers thereof:
{v) Simukaneousl with the delivery of the annual audited_ financial
statements: '
(A)  Annual traffic data, including number of enplanements/
deplanements and number of airlines operating and percentage of enplanements/deplanements

allocable to each such aisling;
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(B) Number and names of airlines that maintain maintenance
facilities at Seattle ~-Tacoma International Airport;

(C)  Current landing fee rates ($/1000 pounds);

(D)  Current terminal Space rental rate ($/square foot), and

(E)  Expansion and improvemeni projects planned or undertaken
since the last reporting date; and

{(vi)  Such additional information as the Insurer may reasonably request

from time to time. |
The foregoing information reporting requirements may be modified as to time of receipt and
content by agreement between the Insurer and the Port from time to time.

{¢)  Amendments or Supplements. Any amendment to the Master Resolution,
other than an amendment or supplement relating to the issuance of Future Parity Bonds, shall be |
subject to the prior written consent of the Insurer for so long as the Insurance Policies remain in
full force and effect and the Insurer is not in default thereunder. Notice of any such hmendment to-
the Master Resolution and a copy thereof also shall be provided to the Rating Agencies then
maintaining a rating on the Series 1997 Bonds at -lea'st 15 days prior to its execution or édoption.'
The Insurer shall receive a transcript of all proceeding relating to the execution of any such
- amendment or supplement. | |

(d)  Payments Under Insurance Policies.

6] lf,- on third day preceding any interest phyx_nent date for ihé
Series 1997 Bonds, either the Port or the Registrar shall have knowiedge_ that sufficient futids will
not be évailable on such upcoming interest payment date to pay all principal of and interest on
such Series 1997 Bonds coming due on such date, the Registrar shall ndtify the Insurer and State
Street Bank and Trust Company, N.A., New Yofk, New York or its successor as fiscal agent for
the Insurer (the "Fiscal Agent”) immediately (and in anv event shall notify the lnsﬁrer and "Fiscal
Agent" immediately upon the occurrence of a pa_ymeﬁt default) of the amount of such deficiency.
If. by said interest payment date, the Port has not provided the amouhi of such deficiency, the
Registrar shall simultaneously make available to the Insurer and to the "Fiscal Agent" the
registration books for the Series 1997 Bonds maintained by the Registrar. In addition:
| (A) The Registrar shall provide the Insurer with a list ¢f
Registered Owners entitled to receive principal or inferest payments froﬁa the Insurer under the
terms of the applicable Insurance Policy and shall make arrangements for the Insurer and its
“"Fiscal Agent" (1) to mail checks or drafts to Registered Owners entitled 10 receive full or partial
ihterest payments from the Insurer and (2) to pay principal of the Series 1997 ands survrendered
to the Fiscal Agent by the Registered Owners entitled to receive full or partial pnincipal péyments

fiom the lnsurer; and
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(B)  The Registrar shail, at the time it makes the registration
books available to the Insurer pursuant to (A) above, notify the Registered Owners emitled to
receive the payment of principal of or interest on the Series 1997 Bonds from the Insurer (1) as to
the fact of such entitlement, (2) that the Insurer will remit to them all or part of thc interest
payments coming due subject to the terms of the respective Insurance Policy, (3) that, except as
provided in paragraph (ii) below, in the event that any Registered Owner is entitled to receive full
payment of principal f om the Insurer, such Registered Owner must tender his Seriés 1997 Bond
with tize instrument of transfer in the form provided on the Series 1997 Bond executed in the
name of the Insurer, and (4) that, except as provided in paragraph (ji) below, in the event that
such Registered Owner is entitled to receive partial payment of principal from the Insurer, such
Registered Owner must tender his Series 1997 Bond for payment first to the Registrar, which
shall note on such Series 1997 Bond the portion of principal paid by the Registrar, and then, with
an acceptable form of assignment executed in the name of the Insurer, to the "Fiscal Agent”,
which will then pay the unpaid portion of principal to the Registered Owner subject to the terms
of the rcsﬁective Insurance Policy.

(i) In the event that the Registrar has notice that any payment of
principalr of or interest on a Series_l997 Bond hés been r_ecévered from a Registered Owner
pursuant to the United States Bankruptcy Code by a trusteé in bankruptcy in accordance with the
final, nonappealable order of a court having competent jurisdiction, the Regis_ter shall, at the time
it provides notice to the Insurer, notify all Registered Owners that in the event that any Registzred
Owner's payment is so recovered, such Registered Owner will be entitled to payment from the
Insurer to the extent of such recovery, and the Registrar shall furnish-m the Insurer its records
evidéncing the payments of principal of and interest on the Series 1997 Bonds which have been
made by the Registrar and subsequently recovered from Registered Owners, and the dates on
which such payments were made. |

! iii) The Insurer shall, to the extent it mak.es payment of principat of or
interest oﬁ the Series 1997 Bonds, become subrogated to the rights of the recipients of sﬁch
payments in accordance with the terms of the respective lﬁsurance Policies and, /0 evidence such
subrogation, (A) in the case of subrogation as to claims for past due interesi, the Registrar shall
nete the lnsurer‘S rights as subrogee on the registration beoks maintained by the Registrar upon
receipt from the lasurer of proof of the payment of interest thereon to the Registered Owners of
such Series 1997 Bonds and (B) in the case of subrogation as tc claims for past due princigal, the
Registrar shall note the Insurer's rights as subrogee on the registration books for the Series 1997
Bonds maintained by the Registrar upon receipt of proof of the payment of principal thereof to the
Regisiered Owners of such Series 1997 Bonds. Notwithstanding anything in this Series

Resolution or the Series 1997 Bonds to the contrary, the Registrar shall make payment of such

-39 CMWINL DOC sruska



past due interest and past due principal directly to the Insurer to the extent that the Insursr is a
subrogee with respect thereto.
(e)  Notice Addresses.. For purposes of delivering notices to the insurer and

the "Fiscal Agent” required by this Series Resolution, notices may be delivered by first class mail

to the following:
Insurer: Financial Guaranty Insurance Company
115 Broadway
New York, New York 10006
Attention: Generai Counsel
"Fiscal Agent”.  State Street Bank and Trust Company, N.A.

61 Broadway
New York, New York 10006
Attention: Corporate Trust Department

The foregoing notice addresses may be changed by delivery .ofa written notice to the Port

~ and the Registrar from the Insurer and/or the "Fiscal Agent".

Section 19, Severability. If any one or more of the covenants or agreements provided
in this Series Resolution to be performed on the part of the Port shall be declared by any court of
competent jurisdiction to be contrary to !a_w, then such covenant or bovenants, agreement or
agreements, shall be null and void and shall be deemed separable from the remaining covenants
and agreements in this Series Resolution and shall in no way affect the validity of the nthér'
prows:ons of this Series Resoluuon or of any Pamy Bonds

Section 20  Effective Date. This Series Resolunon shal} be eﬂ'ecuve immedlately upon
ils adoption.

ADOPTE‘.D by the Port Commission of the Port of Seattle at ::r:ectmg thereof, held this - '
.2.54. day of mﬁ"'—" 1967, and duly_ authenticated in open session by the ngnatu_re_s u_f the

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

T OF SEATTLE, WASHINGTON

Commissioners

~40- CMWIA 00 Y]



W

EXHIBIT A-1
Description of projects funded with Series 1997A Bonds

Acoustical insuiation of homes near Sea Tac Airport as part of an on-going program of
noise mitigation.

Purchase and installation of the Airport's portion of a Management Information System to
replace Portwide accounting, financial and human resources computer systems.

Design and construction of additional parking to expand the existing Airport parking
gurage.

Land Acquisition.
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EXHIBIT A-2
Description of projects funded with Series 1997B Bonds

l. Design and construction of curbside baggage conveyor systems.
2. Planning and design of a replacement to the Satellite Transit System.
3 _Installation of fire sprinklers at various locations in the Terminal building.

4 Design and construction of an employee parking lot North of SR 518. A portion of the
lot initially will be used for construction parking.
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