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RESOLUTION NO. 3242, AS Ah4ENI)ED 

A RESOLUTION of the Port Commisvion of the Port of Seattle, 
Washington, authorizing the sale and issuance of Revenue Bonds, 
Series 1q97A and Revenue Bonds, Series 19978 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 International 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 currentty has outstanding fourteen series of revenue 

bonds pursuant to the Master Resolution. as follows 
Cu:rentlj 

Resolution Date of Original Outstanding Final 
Number Issue Principal Amt (31 1/97) Maturity Dates 

3060 2/1/90 
3040 21 I 190 
3060 2/1/90 
3111 41 1 L92 
3111 4: I 192 
3120 2/1\93 
3120 ?I 1/93 
3160 I111/93 
3155 U1194 
3155 21 L/94 
3155 31/94 
3 196 9/1/9J 
3215 4/I/% 
3215 4i 1 1% 

(A) S 66.240.492.05 
(B) $9,969,771 35 
(C) 24,805.000 00 
(A) 25.450,W 00 
(B) I 15,440,000 00 
(A) 21,655,000 00 
(B) 60.750.000 00 
(e) 2 I ,  I70.000 00 
(A) 27,135,WOO 
(R) 50,000.WOOO 
(C) 5 l,7~5.000 00 
(A) 26.345.000 00 
(A) 3 1.820,OOO 00 
(E) 74.520,OOO.OO 

S 40,765,402 95 
57.659,771 35 
16,675,000 00 
21,610,00000 
98,270,000 00 
10,940.000 00 
35,560,000 00 
8,930,000 00 
26, i40,OOO 00 
50.00,Ooo 00 
45,665.000 00 
I5,860.000 00 
3 1,820,000 00 
74,520,000 00 

12/1/14 
12!1/14 
IWllO3 
! 1!1/17 
11/1/17 
41 1/00 
I l/l/i?l 
1/1/99 

12/1/11 
5/1/19 
7/1/09 
2/1/01 
9i1121 
9/1/17 

(the "QutsadinS Bods"), and 

WHEREAS, each of tlre resolutions authorizing the issuance of the Outstanding Bonds 

permits the Port IO iuue its icvenue bonds having B lien on Net Revenues (as such term is defined 

in the Master Resoiuticin) o(: a parity with the lien thereon ofthz Outstandrng Bonds, and 

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

WHEREAS, the Port Commission hiu hcld a public hearing on the issuance of one series 

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

and 

WHERLQS, it is necessary that the date. form, terns and matuaith of such revenue 

bands of each series be Gxed and that the lien thereof on the Net Rexmies of the Pon be 

established as herein proi.idedd. and 

t 



WHEREAS, it is deemed necessary and desirable that such series af bonds be sold 

pursuant to negotiated sale as herein provided; 

NOW, THEREFORE, BE IT RESOL\'ED BY THE PORT COMMISSION OF THE 

PORT OF SEATTLE, WASMPiGI'ON, as follows: 

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

Resolution, including the preamble hereto, which are defined in the Master Resolution shall have 

the meanings set forth in the Master Resolution. In addition, the following terms shall have the 

following meanings in this Series Resolution: 

".&muat Disclosure Reoort" has the meaning given such term in Section 17(b) of this 

Series Reso!ution. 

"ArioitraQe Certificate" m a s  the certificate of that named executed and delivered by the 

Port at the time of issuance and delivery ofthe Series 1997 Bonds. 

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

to make investment decisions concerning owizrship of any Series 1997 Bonds (including persons 

holding Series 1997 Bonds through nominees, depovitories or other in:ermdiaries) 

"Bond P u r c w  m&&' mews the Bond Purchase Contract dated this date among the 

Port and the Gnderwriters 

"Bond Y a y '  means each one-yea3 period that ends on the date selected by the Port The 

first and isst Bond Years may be short periods If no day is selected by the Port before the earlier 

of the find maturity date of the Series 1997 Bonds of a seriec or the date that is five y e a s  after 

the dale ofrssuance of the Series 1997 Bonds of' such saries, Bond Years end on each anniverwy 

of thc date of issue and on the final maliirity date ofthe Series 1997 Bonds 

"GQ&" means the Internal Revvenue Code of 1986, as amended, and shall include all 

applicable regulations and rulings relating thereto 
t -.I&$' means the date setecled by the Port to tnake arbitrage rebate 

coniputations 

"-wgd" means h e  period between Cemptttatiirn Dates 

" ~ ~ ~ n r c t i ~  -7x m a s  the account or hnd by that name maintained in the 

offce of the Treesurer for the purpose of holdtng certain procoeds of the Series 1997A Bonds 

"mnstmction Fynd-19978" m a n s  the account or hnd by that m e  maintained in tke 

office of the Treasurer for the purpose of holding certain proceeds of the Seats i9973 Bonds 

"D@u&" has the meaning given such term in Section 15 of rhis Series Resolution 

"Discha&' occurs on the date that all mounts due under the term of a Series 1997 

Bond is actually and unconditionally due if cash is avrulable at the place of payment, and no 

interest accrues with respect SO such Serie~ 1W7 Band after nu& dste 
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"E mear's 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 pursrant to Section 6 hereof. 

"Future Paritv Bonds" means those revenue bonds or other revenue obligations which will 

be issued by the Port in the kuture as Parity Bonds 

"Government Obliaations" has the meaning giver 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 

"u means Financial Guaranty Insurance Company, a New York stock insurance 

company, cr any successor thereto, as issuer of the Insurance Policies with respect to the 

Series 1897 Bonds 

" w f  Represent&&' means a blanket issuer letter of representations f b m  the Port 

to DTC, dated August 28, 199s 

"Master Kesulution" means Resolution No 3059, as amended, ofthe Commission adopted 

OR February& 1990, as most rccently amended by Resolution No 3214. adopted on 

March 26, 1996 and Resolution No 3241, adopted on April 8, 1997 

"w nieans the Municipai Securities Rulemaking Board or any successor to its 

firnction~ 

"Net P r o w J "  when used with reference to Senes 1997 Bonds, means the principal 

amount of such Series 1997 Bonds, plus accrued interest and ariginal issue premium, if any, and 

less original issue discount and proceeds, if any, deposited in such Series 1997 Reserve Account 

"NRMSIR" means a nationally recognized municipal securities information repository for 

purposes of the Rule 

"Qutstaa u w  means the Port's Revenue Bonds. Series 1990.4. Revenue Bonds, 

Senes 1990B and Revenue Bonds. Series 19%, issued pursuant to Resolution No 3060, as 

amended, the Revenue Bonds, Series i992A and Series 19928, issued pursuant to Resolution 

No 31 1 I ,  as amended. the Revenue Kehnding Bonds, Series 1993A end Senes 19.338, issued 

pursuant to the Resolution No 3120, the Revenue Rekndmg Bonds, Series 1993C. issued 

pursuant to Resolution No 3\6G, the Revenue Refunding Bonds, Sen= 1994A. the Revenue 

Bonds, Series 1994B. the Revenue Rehnding Bonds. Series 1994C issued pursua71 to Resolution 

No 3155, as amended, the Revenue Refunding Bonds, Serics 1995h issued pursuant to 

Resolution No 3196, as amended, and ihe Revenue Bonds, Series 1996A and Series I%B 



issued pursuant to Resolution No 321 5, as amended, and as fbrther described in the recitals to 

this Series Resolution 

"Pavments" means 

(a) 

(b) 

Amounts actually or constructively paid to acquire an investment 

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 aAer it is actually acquired, the value of the 

investment at the beginning of the Computation Period 

(c) In the case of an investment that was allocated to the Series 1997 Bonds at 

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

Computation PeriJd 

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

allocated to the Series 1997 Bonds and subject to the rebate requirements, and on the final 

maturity date of the Series 1997 Bonds, a cornpiitation credit of S1,OOO 

(e) Any Yield Reduction Payments 

"Pnvpte - Persog" means any natural person engaged in a trade or business or any trust, 

estate, partnership, association, company or corporation 

"Privase - means the use of property in a trade or business by a Priqate Person 

if such use is other than fis a member of ths general public Private Person Use includes 

ownership of the property by the Private Person as well as other arrangements that transfer to tho 

Private Person the actual or beneficial use of the property (such as a lease, rnanagement or 

incentive payment conrract or other special arrangement) in such a manner as to set the Private 

Person apse from the general public Use of property as a member of the general public includes 

attendance by the Private Person at municipel meetings or busiiiess rental of property to the 

Private Person on a day-to-day basis if the rental paid by such Private Person is the as the 

rental paid by any Privale Person who desires to rent the property Use of property by nonprofit 

community groups or community recrcotional groups is not treated as Private Person Use if such 

use is incidental to the governmental uses of property, the property is made available for such use 

by all such community groups on an equal basis and such community groups are charWed only m 

de nturrmrr fee to cover custodial expenses 

"Q$@J&gd Insurat&' means any non-cancellable municipal bond insursuico policy or 

surety bond issued by any insurance company licensed to conduct an insurance business in any 

state of the United States (or by a service corporation acting on behalf of one or more such 

insurence compmnies) (i) which ~nsurmce c0ni-w.y or companies, LIS of the time of issuance of 

such policy or surety bond. we rated in one of the two highest Rating Catcgones by one or more 

of the Rating Agencies for unsecured debt or insurance underwriting or claims payin8 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. 

"Pating CategoLy" 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. 

"matable ArbitraQt?' means the payment obligations of the Port calculated as provided in 

the Arbitrage Certificate and Section iO(c) of this Series Resolution 

"Receipts" mean 

(a) 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 ofthat 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 rhnt investment 31 the end of the Coniputation Period 

"-m means ahe person named as the registered owner of n Series 1997 

Bond in the Bosd Register 

"f&&iag&f means, collec:ively, the fiscal agency sf the State of Washington in Seattle. 

Washington. snd Ncw York. New York, appointed by the Treasurer for the purpases of 

rsgistering and authenticating the Series 1997 Bonds, maintaining the Bond Register and effecting 

transfer of ownership of the Series I997 Bonds The term "Registrar" shall include any successor 

to the 6scd agency, if any, hcreinafier appointed by the l'reasurer 

"W means Rule ISc2+12(b)(S) adopted by the SEC under the Securities Exchange Act 

of 1934, as the same may be amended from time to time 

" 5 s  means the Securiies and Exchange Commission 

"&r.kxL~zI?~&" means, collectively, the Series l997A Bonds and the Series 19978 

Bonds 

"Series IWAtl-ond F Q ~ "  nieans the Pon of Seattle Revenue Bond Fund, Series 1997A 

created in the office of the Treasurer by Section 7(a) of this Series Resolution 

" a s  1997A Don&" means the Port of Seattle, Washington. Revenue Bonds. 

Senes 3997A. authorized to be issued by Section 3(a) of this Series Resolution 

"Series 1997A C m  s h u a "  means the ticcount of that name created 

pursuant to Section S(a) of this Scrier Resolution 
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"Series 19978 Bond Fund means the Port of Seatile Revenue Bond Fund, Series 1997B 

created in the office of the Treasurer by Section 7(b) of this Series Resolution 

"Series 1997B Bonds" means the Port of Seattle, Washington, Revenue Bonds, 

Series 3997B. authorized to bc issued by Secqion 3(b) of this Series Resolution 

"Series 1997B Capitalized Interest Acco&' means the account of that name created 

pursuant to Section 8jb) of this Series Kesolution 

"Series 1997 Reserve Fund means the fund of that name created in the Series 1997A 

Bond Fund by Secticn 7(c) of this Series Resolution 

''W F u _ n _ d n t "  means S10,924,500 

"m means m y  public or private ieposi!ofy 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 

"Tern Bcnds " means the Series 1997A Bonds maturing on October I ,  2017, and the 

Series 1W7A Bonds mattiring on October 1,2022 

"5eawre[* means the King County Finance Department, as ex oflcio treasurer of the 

Port, or any successor to the functions of the Treasurer 

"!&&y&m" mean, coilectively, PaineWebber Incorporated, Goldman, Sa& & Co ~ 

Lehman Brothers Inc , Arternis Capital Group. Inc and Sieben Brandford Shank & Co 

' mean payments made to the United States in the manrsr 

permitted by Internal Revenue Service regulations !hat reduce the yield on investments 

Words importing the singular number include the plural number and vice versa 
~. S&k2 A u k a m m d X e - m B o n d J  

(a) &fir.\ fYY7.4 ihtdy The Port shall issue the Smes 1997A Bonds in the 

principal amouat c?f Sl20.375.000 for the purpose of fundin8 the projects listed in Exhibit A-1 

attached hererr, and to pay all costa mncidmtal thereto and IO rhe isjuance of the Series 1997A 

Bonds. inctuding all or a portion of the lnsurance Policy premrum and the deposit of the Series 

IW! Rwrve Fund Requirement 

(b) Series 1YY7B &unh TIE Port shall issue the Series 1997B Bonds in the 

principal anour3 of SlC),983.000 for the purpose of providing part of the fimds necassary to fund 

the projects listed in Exhbit A-2 attached hereto and to pay all costs incidental thereto and to the 

issuance of the Sems 19978 Bond5 including ail or a portion ofthe lnsuranca Policy premium 

scction 3 Pond D g w  

(a) Serrrs I997 A Hwds The Series 1997A Bonds shall be designated as 

"Port of Seattia, Washington, Revenue bnddq Series 19974" shall be registered as to both 

priacipat and interest and shal! De numbwed separately in the manner and with MY additional 

desigrdtion 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 multiple of $5,000, shall 

bear interest at the foilo*Ning per annum rates, from May I ,  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 I ,  1997, and sliall niature in the 

foilowing amounts on October 1 of the following years: 

Maturity Dates 
(October 1) 

2005 
2006 
2007 
2008 
2009 
2010 
201 1 
2012 
2013 
2014 

2017 

2022 

Principal Amounts Interest Rates 

S 1,895,000 5 125% 
4,335,000 6000 
4,595,000 6 030 
4,870,000 6000 
5,165,OGO 5 300 
5,440,000 5 400 
5,730,000 5 500 
6,045,060 5 600 
6,385,000 5 625 
6,745.000 5 500 

22,540,000 5 500 

46,630,000 5 500 

The Series 1997.’. Bonds shall be obligations only of the Series 1997A Dond Fund and 1.k 

Series 1997 Resetve Fund creased hereunder and shall be payabie and secured as provided herein 

The Series 1993A Bonds do not constitute an indebtedness of the Port within the meaning of the 

constiiutional proviions and limi!ations o!the Statc of Washinyton 

(b) Series 19Y7B H o d s  The Se?;ies 19978 Bonds shall be designated as ”Port 

of Seattle. Washingtcn, Revenue Bonds, Series 19978,” Shall be registered 8s to both principal 

and interest and shdl be numbered separately in the mamer and with nny additional desigmtion as 

the Registrar deems necessary for purposes of identification. shall be darcd May I ,  1997. shall bc 

in the denomination or 55,000 each ot any integral multiple of S5.000. shall bear interest at the 

foilowing per annum rates, from May !, 1997 until the Series 19978 BQnd bearing such interest 

has been paid or its payment duly provided for, payable semiannually on the first days of each 

April and October, begmning on October I .  1997, and shall mature in the following amounts on 

October I ofthe following years 

Maturity Dates 
(October 1) 

2000 
29001 
2002 
2 0 3  
2094 
2OQ5 

Principal Amounts Inrerest Rat- 

S 3,195,000 5 250% 
3,360.000 5 375 
3.540.000 5 375 
3,735,080 5 loo 
3.92 5 ,OOO 5 125 
2,230,OOo 5 250 

- -- - 

The Series 19978 Bonds shall be obligations only of the Sepia 19978 Band Fund and the 

Series 1997 Reserve Fund created hereunder and shall be payable d secured as provided herein 
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Tine Series 3997B 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 Rdemption and Purchase 

(a) Optional Redempiion 

(i) The Series 1995A Bonds are subject to redemption on and after 

October 1,2007 in whole or in part at any time, with maturities 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 

October 1,2007 through September 30,1008 101% 
October 1,2008 and thereafter IW? 

(ii) 

their scheduled maturities 

The Series 19978 Bonds are not subject to redemption prior to 

(b) Mandatoty Redemption. 

(i) Unless previouslj. redeemed pursuant to the foregoing optional 

redemption provisions, the Series 1997A Term Bonds stated to mature on October I ,  2017, are 

subject to mandatory redemption on October ? of the following years in the following principal 

amounts, at a price of par 

Redemption Prices -- Redemption Dates 

2015 57.1 15,000 
2016 7,505,001) 
2017* 7,910.000 

Maturity 

(ii) Unless previously rdeenled punusnt to the foregoing optional 

redemption provisions, the Series 1997A Term Bonds stated to mature on October I .  2222, are 

subject to mandatory redemption on October I of the following years in the following principal 

amounts at a price of par 

Redernpiion Years Redemption Prices - 
201s Y8,355,000 
2019 8,8 I5,wO 
2020 9,300.009 
202 1 9,810,000 
2022* 10,350.oocI 

* Maturity 

(b) Purchnw of Series 1997 Bvixkfor Retirement The Port reserves the ri&i 

to use at any time any surplus Gross Revenue available &er providing for the payments required 

by paragraph Firrt through of Section2(a) of the Master Resolution to P U F C ~  for 

-3- 
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retirement any of the Series 1997 Bonds offered to the Port at any price deemed reasonable to the 

Part’s Chief Financial Officer. 

(c) Efleect of0p:ional Redemption/Purclme 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 oftlie Term Bonds to 

be redeemed in like aggregate principal amount Such reduction may be applied in the year 

specified by the Designated Port Representative 

(d) Selcctr~in of Series 1997 Bona!~ 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 rcdeemed shall be made in accordance with the operational arrangements in effect 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 sub.wction (d) If the Port 

redeems at any one time fewer than all of the Series 1937 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 selected 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 45,000, the Port and Registrar shall treat each Senes 1997 Bond as representing such 

number of separate Series 1997 Bonds each of the denomination of $5,000 as is obtained by 

dividing the actual pnncipal amount of such Series 1997 Bond by $5,000 In the event that only a 

portion of the principal sum of a Senes 1997 Bond is redeemed. upon surrender of the such 

Series 1997 Bond at the principal office of the Registrar there shall be issued to the Registered 

Owner. without charge therefor, for the then tinredeemed balance of the pnncipal sum thereof, at 

the option of the Registered Owner, a Series 199? Bond or Series 1997 Bonds of like series, 

maturiiy and interest rate in any of the denominations herein authorized 

(e) N(1:ice of Ihhnptiori 

Q@”cial N o t h  Unless waived by any owner of Series 1997 Bonds 

to be redeemed, official notice of any such redemption (which notice, in the use of an optional 

redemption, shall state that redcniption is conditioned by the Registrar on the receipt of sufficient 

funds for redemption) shall be given by the Registrar on behalf of the Port by mailing a copy of an 

oficial redemption nctice by first class mail at least 30 days and not more than 60 days prior to 

the date fixed for redemption to the Regsterd Owner of the Series 1997 Bond or Series 1991 

BOIKIS to be redecmed a: the address shown on the Register or at such other address as is 

furnished in writing by such Registered Owner to the Reylstrar 

All oficial notices ofiedemption shall be dated and shall state 

(i) 

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

(C) if fewer 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 redemption price is on deposit therefor, the redemption 

price will become due and payable upon each such Series 1947 Bond or portion thereof called for 

redemption, and that interest thereon shall cease to accrue FFom and aiier wid diitc, sad 

(E) the place where such Series 1997 Bonds are to be 

surrendered for payment OF the redemption price, which place of payment shall be the principal 

office of the Redstrar 

Unless the Port has revoked a the notice of redemption, on or prior to any redemption 

date, the Treasurer shall deposit with the Regtstrar 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 redemption of any other Series 1997 Bond 

Notwithstanding the foregoing, if thz Series 1997 Bonds are then held in book-entry only 

form, notice of redemption shall be given only in accordance with the operational man8enients 

then effect et DTC but not less than thirty (30) days prior to the date of redemption 

( io  -ends Due Official notice of redemption having 

been grven 89 aforesaid, the Series 1997 Bonds or portions of Series 1997 Bonds so to be 

redeemed 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 payable at the redemption price 

!herein specified, and from imd after such date such Series 1997 Bonds or portions of Series lYu7 

Bonds shall ccaw to bear interest IJpon surrender of such Series 1997 Bonds for redemption in 

accordancc with said notice. such Bonds shall be paid by the Registitsar at the redemption price 

lns~allments of interest due on or prior to a mandatoey redemption date shall be payable BS herein 

provided for payment of interest Upon surrender for any partial redemption of any Series 1997 

Bond. there shall be prepwed for the Registered Owner a new Series 1997 Bond ur Series 1997 

Bods of the stme sencs and maturity in the amregate amount of the unpaid principal. All 

Series 1997 Bonds which have been redeemed shall be cancel& and destroyed by the Registrar 

and &all not be reissued 

(iiij In addition to the foregoing notice, further 

notice shall be given by the Port as set OUI below, but no defect in said further notice nor any 

fahre to give all or any portion of such further notice ahall in any manner defeat the effectiveness 

. .  



of a call for redemption if notice thereof is given as above prescriW. Each further notice of 

redemption given hereunder shall contain the infomation required above for an official notice of 

redemption plus (A) the CUSlP 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 redwmed, (D) the maturity date of each Series 1997 Bond being 

redeemed, and (E) any other descriptive information needed to identifi accurately the Series 1997 

Bonds being redeemed Each krther notice of redemption may be sent at least 35 days before the 

redemption date to the lnsurer and to each NRMSlR, the SID, if any, and to the Underwriters of 

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 i997 Bonds 

(iv) We of CUSlP Numbers Upon the payment of the redemption 

price of Series 1997 Bonds being redeemed. each check or other transfec of funds issued for such 

purpose shall bear the CUSlP number identi@ng, by maturity ~ n d  series, the Series 1997 Bonds 

being redeemed with the p r d s  of such check or other transfer 
. .  69 of N o m  The foregoing notice provisions 

of this Section 4. including but not limited to the infotmation to be included in redemption notices 

and the persons designated to receive notices. may be amended by additions, deletions and 

changes in order :o maintain compliance with duly promulgated regulations and recommendations 

regarding notices of redemption of munrciptrli securities 

s m  . The principal of, premium, if any, and 

interest on the Series 1997 Ronds shall be payable in lawful rnoncy of the United States of 

America hlWe3t  on the Series 1997 Bonds shall be dculsled on the bnsis of n 36Qday year 

(twelve 30-day months) For 9~ long as all Series 1997 Bonds of o series arc in hl ly  immobilized 

fonn, such payments of principal and interest thereon shall be nlede as provided in the operational 

arrangements of DTC as referred to in the Letter of Representations 

le the event that the Seria 1997 Bods are rm longer in hlly immobilized form, interest 

on the Series I997 Bonds shall be paid by check or dTaR anailed (or by wire transfer to a 

Registered Owner of such Series I597 Bonds in aggregate principal amount of S1,OOO,oo(3 or 

more \VI@ so requests) to the Register& Own& of itii Se:',es 1947 Bonds at the addresses for 

such Registered Owners appearing on the Bond Kqistei on the 15th day of the rnonth preceding 

the interest payment date. Principd and premium, if any, of the Series 1997 Ronds sinall be 

payable upon presentation and surrender of such Series IN7 Box% by tke Fy$_ilttered Owners at 

the principal o tke  of the Registear. 
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Section 6 Renistration 

(a) Hegistrar/Bond Regisfer The Port hereby requests that the Treasurer 

appoint the fiscal agmcy 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 long as any 

Series 1997 Bonds remain Outstanding, the Registrar shall 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 Jnsurer, 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 unti! a successor shall have been appointed and until the successor Registrar shall have 

accepted the duties of the Registrar hereunder The Registrar is authorized, on behalf of the Port, 

to authenticate and deliver Series 1997 Bonds transferred or exchanged in accordance with the 

provisions of such Series 1997 Bonds and this Series Resolution and to cany out all of the 

Registrar's powers and duties under this Series Resolution The Registrar shall be responsible for 

its representations contained in the Certificate of Authentication on the Series I997 Bonds 

(b) Regisrered Ohnership The Port and the Registrar, each in its discietion, 

may deem and treat the Registered Owner of each Series 1997 Bond as the absolute owner 

thereof for all purposes (except as provided in Section 17 of this Series Resolu!ion), and neither 

the Port nor the Registiar shall be affected by any notice to the centrary Payment of any such 

Series 1997 Bond shall be made only as described in Section 5 hereof, but wch Scries 1997 Bond 

may be transferred as herein provided All such paymen:s made as described in Section 5 shall be 

valid and shall wtis+ anst discharge the !iability of the Port upon such Series 1997 Bond to the 

extent of the amount or amounts so paid 

(c) 1178' Acceptrrrrcr%rlter oi'i(Epre~e,irufirorrs To induce UPC to accept :he 

Series 1997 Bonds as eligible for deposit at DTC, the Port has executed and delivered to DTC a 

Letter of Representations 

Neither the Port nor the Registrar will have any responsibility or obligation to DTC 

participants or the persons for whom they act as nominees (m any 9ucccssor depository) with 

respect to the Series 1997 Bonds in respect of the accuracy of any records maintained by DTC (or 

apy successor depository) or any DTC participant, the payment by DTC (or MY successor 

depositoly) OF any DTC participant of any amount in respect of the principal of or interest an 

Series 1997 Bonds, any notice which is permitted or required to be given to Registered Owners 

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 depository) ), or any consent given other action 

taken by DTC (or any successor depogitory) as the Registend Owner For so long as my 

Series 1997 Bonds are held in hl ly  immohilized form hereunder, OTC or its succesor depositary 
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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 hnds 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 sirch Series 1997 Bond until such Series 1997 

Bond is paid 

(d) Use afDepsitoty 

i' (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 

suwessor of 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 subsection (ii) below or such substitute 

depository's successor; or (C) to m y  person as provided in subsection (k)  behw 

(ii) Upon the resignation of DTC or its succeswt (or any substitute 

depository or its successor) from its functions as depository or a determination by the 

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

any substitute depository or its successor), the Commission may hereaker 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. upon receipt of all Outstanding Series i997 Bonds of 

such series, together with a written request on behalf of the Commission. isrue a single new 

Series 1997 Bond for each maturity of the Series 1997 Bonds of wch seiies then Outstanding, 

registered in the name of such successor or such substitute depository. or their 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 wccessor) resigns from its functions as depositorj, and no substitute depository can be 

obtained, cr (t.3) 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 thnds may then be transierred 

to 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 a ~tpply of 



definitive Series 1997 Bonds, to issue Series 1997 Bonds as herein provided in any authorized 

denomination. Upon receipt by the Registrar of all then Outstanding 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) Registrution of lransfer of* Ownership or fichunge; Change in 

Ilenomirrations. 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 Band 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 Owner's duly 

authonzed agent in a manner satisfactory to the Registrar Upon such surrender, the Registrar 

shall 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 asd 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 Series 1997 5ond m y  be surrendered to the Registrar and exchanged, without charge, for an 

equal aggregate principal amoutit of Series 1997 Bonds of the same date, series, maturity and 

interest rate, in any authorized denomination or denominations The Regstrar shall not be 

Gbligated !e register the transfer or to exchange any Series 1997 Bond during the 15 days 

preceding the date any such Senes 1997 Bond is to be redeemed 

( f )  Itqistrur's (hvnmhip qf Series 1997 Bonds The Registrar may become 

the Registered Owner of my Series 1997 Bond with the same rights it would have if it were not 

the Registrar, and to the extent permitted by law, mny act as depository for and pen i t  any of its 

oficers or directors to act as member of, or in any cther capacity with respect to, any committee 

formed to proreci the right of the Registered Owrrers of Series 1997 B6nds 

(g) Nepstrutron ('ownunt The Port covenants that, until all Series 1997 

Bcnds have been surrendered and canceled, it wil! maintain a system for recording the ownership 

of each Series I997 Bund that complies with the provisions of Section 149 of the Code 

Secttoii 7 &md Fun& and Rae- 

.%xes lYY7A Bwsdi:und A special fund of the Port designated the "Port 

of Seattle Revenue Bond Fund, Series 1997A (the "Series 1997A Bond Fund") is hereby 

authonzed to be created in thc office of the Treasurer of the Port for the purpose of paying and 

securing the payment of t h i  Series 1997A Bonds The Series 1997h Bond Fund shall be held 

(a) 
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separate and apart from all other knds and accounts of the Port and shall be a trust fund for the 

owners, from time to time, of the Series 1997A 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 fiom 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 &come due and redemption premium, if any, on Outstanding Series 1997A Bonds, and 

such amounts as .we required to pay maturing principal or (B) 

principal being redeemed of Outstanding Series 1997A Bonds 

(b) Series I99749 Bond Frcnd A special fund of the Port designated the "Port 

of Seattle Revenue Bond Fund, Series 1997B" (the "Senes 1997B Bond Futid") is hereby 

authorized to be created in the ofice of the Treasurer of the Port for the purpose of paying and 

securins the payment of the Series 19978 Bonds The Series 1997B Bond Fund shall be held 

separate and apart froin all other funds and accounts of the Port and shall be a tiirst fund for ths 

ownws, from time to time. of the Series 1997B Bonds 

The Port hereby irrevocabiy obligates and binds itself for so long as any Series 19978 

Bonds rr.main Outstanding to set aside and pay into the Series 19978 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 1997B Bonds, and 

such amounts as are required to pay maturicg principa! or (8) 

principal being redeemed of Outstanding Series 19978 Borids 

(c) .Srrre.r I997 fkeservv I . i d  A Series 1997 Bond Reserve Fund (the "Series 

1407 Reserve Fund") is hereby auihorized to be created for the purpose of securing the payment 

of the principal of. premium, if any. and interest on the Series 1997 Bonds, 

The POII hereby covenants and agrees that on the date of issuance of the Series 1997 

Bonds. it wdl deposit (from the proceeds of Series 1997A Bcnds) 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 

Qiialified Letts of Credit or Qualified Insurance. or a combination of the foregoing. To the 

extent that the. Port obtains a Qualified Letter of Credii 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 

Series 1997 Reserve Fund shall be transferred :o !he fund or account, specified by the Designated 

Port Representative within the limitations permitted by Section IO(@ of this Series Resolution. Is 
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computing the amount on hand in the Series 1997 Reserve Fund, Qualified In3urance 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" shall include U S .  currency, cash equivalents and evidences thereof, including 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 ;he balance on hand in the Series 1997 Reserve Fund is sutEcient to satisfy the 

Series 1997 Reserve Fund Requirement, interest earnings shall be applied as provided in the 

following sentences Whenever there is a sufficient amount in the Series 1997A Bond Fund, the 

Series 19978 Bcnd Fund, and the Seriss I997 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 principal and interest So long as the inoney left remaining on 

deposit in the Series 1997 Reserve Fund is equal to the Series 1997 Reserve Fiipd Requirement, 

money in the Series 1997 Reserve Fund may be transferred to thc fund or account specified by the 

Iiesignated Pon Representative within the limitations permitted by Section 10 of this Series 

Resolution The Port also may transkr out of the Series 1997 Reserve Fund any money required 

in order to prevent any Series 1997 Bonds from becoming "arbitrage bonds" under the Code 

if a deficiency in the Series 1997A Bond Fund or Series 19978 Bond Fund shall occur, 

such deficiency shall be mnde up from the Series 1997 Reseive Fund by the withdrawal of cash 

therefrom for thnt purpose and by the saie or redemption of obligations held in the Series 1997 

Resera Fund. in such amounts as wi!l provide cash in the Series 1997 Reserve Fund sufficient to 

make up any such deticiancy with respect to the Series 1997 Bonds, and iTa deficiency nil1 exists 

immediately prior to an interest payment date and aRer the withdrawal of cash, the Poi2 shall then 

draw from any Qualified Letter of Credit or Qualified insurance for the Series 1907 Bonds in 

sufficteni amount to make up the deficiency Such drnw shall be made at such times and under 

such conditions as the agreement for such Qualified Letter of Credit or such Qualified Insurance 

rhdl prwide Reimbursement imy be made to the issuer of any Qualified Letter of Credit in 

accordance with the rcimbu;wnent agreeinent related thereto, and after mak111g necessary 

pre-inn for the payments rquircd to be made: in paragraphs &g and of Section 2(a) of 

the Master Resolution If the Poi3 shall have failed to make m y  payment required to be made 

under such reimbuwment adreenicnt lor tire Series 1997 Bonds, the issuer shall be entitled to 

exercise all remedies avadable st low or under this Series Resolution, provided, however, ihat no 

acceleration of the Series 1997 Bonds shall be perrmt;ec!, and no remedies which adverseiy affect 

Me~isterd Owners of the Series 1997 Bonds shdl be permitted Any deficiency created in the 

Series 1997 Reseive Fund by rcason of any such withdrawal shell be made up within one year 

from Qualified Insurance or B Qualified Letter of Credit or out of Net Revenues (OF 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 19978 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 

Section 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 rnadr Jr 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 shdl be insolvent or no longer in 

existence, the Series 1997 Reservc Fund Requirement shall be satisfied (A) within one year of the 

ir'soiverry or incapacity, but no later than the date of cancellation, with other Qwilified lnsurance 

or another Qualified Letter of Credit, rJr (B) within three years (in three equal installments) after 

the insolvency of the issuer of if Qualified Letter of Credit or Qualified Itsurance or termination of 

a Qualified Letter of Credit, out of Net Revenues (or out o f  other money on hand and legally 

avai!able for such purpose) after making necessary provisions for the payments required to be 

made into the Series 1997A Bond Fund or Series 19978 Bond Fund, as the case may be 

(d) P l d p  and I ~ r s  Said amounts so pled@ to bc paid into the Series 

1997A Bond Fie& the Scries 1997B Bond Fund and the Series 1997 Reserve Fund are hereby 

declared to be an equal and prior lien and charge upon !he Gross Revenuc superior to all other 

charges of any kind or nature whatsoever. except for Operating Expenses and except that the 

amounts so pledged are of equal lien to the lien and charye thereon of the Outstanding Bonds and 

to any lien an3 charge thereon which may hereaHsr be made to pay and secure the payment of the 

principal of, premium. if any, and !nterest on any Future Parity Bonds 

Uw ojiice.u Mowy hfonq in the Senes 1997A Bond Fund not needed 

to pay the interest or principal and interest next comina due on any Outstanding Series 1997.4 

Bonds or to maintah required reserves therefor may be used to putchase or redwm and retire 

Series 1997A Bonds wthin the limitations provided in Section2 of the Master Resolution 

Money in the Series 1997B 8ond Fund not needed to pay the interest or principal and intermst 

next coming due on any Outstanding Series 19978 50lld5 or to munuin mpired reserves 

therefor may be used KO purchase or redeem and retire Seriei 19975 Bonds wwthh the limitations 

provided in Section 2 of the Master Resolution Money in the Series 1997r; Bmd Fund, the 

Series 1997 and the Series 1997 Reswe Fund and money in the Revewe Fund of thc Port may 

(e) 
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be invested in any investments legal fcr port districts, subject to the limitations set forth in 

Sec?ion 10 hereof 

Section 8 Disoosition of the Proceeds of Sale of Series 1997 Bonds 

Series 1997A Bonds (a) 

applied as follows 

The proceeds of the Series 1997A Bonds shall he 

(i) 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, 
_... 
+I! A sum q u a l  to the Series 1997 Reserve Fund Requirement shall be 

deposited in the Series 1997 Reserve Fund, 

(iii) 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), 

(iv) A portion of the premium cost for the Insurance Policy for the 

Series 1997A Bonds designated by the Designated Port Representative, shall be paid ham the 

proceeds of the Series 1997A Bonds cn the date of issuancz and delivery of the Series 1997A 

Bonds. and 

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

paid into the Construction Fund- l997A (hereinatler authorized to be created) 

I 

i 

The Treasurer of the Port is hereby authorized and direc:ed :o create a special account, 

the "Port of Seattle Series 1997A Capitalized Interest Account" (the "Scrier 1997A Capitalized 

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

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

subsiantial completion of thc projects authorized in Section 2(a) of this Series Resolution 

The Treasurer of the Port is hereby authorized and directed to create a special fund or f 

f 
3 
B account o l  !he Port, designated as the "Port of Seattle Construction Fund, 1997A" (the 

"Construction Fund-l997A") The nioney on deposit in the ConSruction Fund-1997A shall be 

utilized to pay costs of the projects identified in Section 2(a) hereof and COBIS incident& thereto, 

and costs incurred in connection with the issuance and sale of the Series 1997A Bands, to the 

extent designated by the Port 

All or part ofthe proceeds of the Senes 19Wk Bonds may be tenipormiy invested in or 

with such institutions or in such obliBations as may now or hereafter be permitted to port districts 

of the State of Washington by law which wil l  mature prior to the date on which such money shall 

be needed 

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

specified in Section 2iaf. the Port may apply the proceeds of the Scries 1997.4 Bonds to pay the 

-18- 
! 
i. 



costs of such portion thcreof or such other projects as the Commission shall determine to be in the 

best interests of the Port, subject to the limitations of Section IO of this Series Resolution 

Any part of the proceeds of the Series 1997A Bonds remaining in the Construction Fund- 

1937A 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 IO 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) 

applied as follo.vs 

Sene7 1997B Bonds The proceeds of the Series 19978 Bonds shall be 

(i) All interest on the Series 19978 Bonds accrued from their date to 

the date of delivery shall be paid into the Series 19978 Bond Fund, 

(ii) A sum specified by the Designated Port Representative to the 

Treasurer prior to the closing and delivery of the Series 19978 Bonds shall be deposited in the 

Ssiics 1997B Capitdized Intel est A c a m t  (hereisafter authoried to be created), 

(iii) An allocable psrtion of the premium cost for the Insurance Policy 

for the Series 19978 Bonds designated by the Designated Pcrt Representative, shall be paid from 

the proceeds of the Sene8 1997B Bonds on the date of issuance and delivery of the Series 19978 

Bonds, and 

(iv) The remainder of the proceeds of the Series l997B Bonds shall be 

paid into thc: Construction Fund- 19978 (hereinafier authorized to be created) 

The Trctasurer of the Port is hereby authorized and directed to create a special account, 

the "Port of Seattle Series IBW'B C,apitalized Interest Account" (the "Series 19978 Capitalized 

Interest Account") for the purpose of holding Series 19978 Bona proceeds and interetlt earnings 

thereon 10 be used and disbursed to pay interest expense on the Series 19978 Bonds pending 

substantial completion ofthe projects authorized in Section 2(b) of this Series Resolution 

The Treasurer of the Port i s  hereby authorized and directed tu creaiz a special hnd or 

account of the Port, designated as the "Port of Seattle Construction Fund, 19975" (the 

"Construction Fund-19978") The money on deposit in the Construction Fund-1997B shall be 

utilized to pay costs of the projects identified in Section 2(b) hereof and costs incidental thiretcr, 

and costs hx r red  in connection with the issuance and sale of rhe Senes 19978 Bands, to the 

extent designated by the Port 

All or part of the proceeds of the Series 19978 Borids may be temporarily invested in or 

with such institutions or in such obligations as may now or hereafier be pennitted to port districts 

cfthe State of Washington by law which will mture prior io the date on which such money shall 

be needed 
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in the even, 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 Pert. subject to the limitations of Section IO 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 

Facilities of the Port subject to the limitations of Section 10 hereof or may be transferred to the 

Series 19978 Bond Fund or the Series 1997 Reserve Fund for the uses a116 purposes therein 

provided 

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

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, we hereafter irrevocably set aside in a special account and pledged to effect such 

redemption arid retirement. and, if such Series 1997 Bonds are to be redeemed prior to maturity. 

irrevocable notice. or instructions to give notice of such redemption has been delivered to the 

Registrar, then no further payments need be made into the Series 1997A Bond Fund or the Series 

19978 Bond Fund, as applicable or any account therein for the payment of the principal of, 

premium, if any, and interest on the Series 1997 Bonds so provided for and such Series 1997 

Bonds shall then cease to be entitled to any lien, bevefit or security of this Series Resolution. 

~ K C C P I  the right to receive the %rids so set aside and pledged and notices of early redemption, if 

any, and such Series 1997 Bonds sha!l no longer be deamed to be Outstanding hereunder, or 

under any resolution authorinng 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 Registered Owners of Series 1997 Bonds being defeased, to 

the Insurer and to each NRMSlR and SlD. if any. in accordance with Section 17 

wbJ.Q WQyg- The Port covenants that it will not take or pcimit to be 

taken on its behalf any action that would adversely a f k t  the exemption from federal income 

taution of the interest on the Series !997 Bonds and will take or require to be taken such acts as 

may reasonably be wirhin i ts ability and as may from time to time be required under applicable law 

to corlinue the exempticn from federal income taxation ofthe interest on the Series 1997 Bonds 

(a) Arhrtruge (bvvtiunf. Withoet iimiting the eenerality of the foregoing, the 

Port covenants that it will not take any gction or fail to take any action with respect to the 

p rocds  of sale of the Series 1997 Bonds or any other fhds  of the Port which may be deemed to 

be proceeds of the Series I997 Bonds puisumt 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:he Code 

The Port represents that it has not been notified of any listing or proposed listing by the 

Interna! Revenue Service to the erect that it is an issuer whose arbitrage certifications mny not be 

relied upon The Port will comply with the requirements of Section 148 of the Code and the 

applicable regulations thereunder throughout the term of the Series 1997 Bonds 

(b) Rebarable Arbitrage 

General Rule The Port will pay to the United States of America in 

accordance with the provisions of this Section IO@) (A) rebate installment payments which, 

when added to the Future value a5 of the Computation Date of all previous rebate payments made 

with respect to the Series 1997 Bonds, equal at l a s t  90% ef the Rebatabie Arbitrage with respect 

to the Series 1997 Bonds, and (B) a final rebate installment payment in an amount which, when 

added to !he future value of all previous rebate payments made with respect to the Series 1997 

Bonds, e q d s  IWh of the Rebatabte Arbitrage. 

(i) 

(ii) -- I m g  As of any Computation Date, 

the Rebarable Arbitrage for the Series 1'397 Bonds is the excess of the hture value, as of such 

dale, of all Receipts over the Future value. as of such date. of all Payments 

(iii) t w ! m  (A) The first rebate installment pnymcnt shall 

be made for a Cornputation Date that is no later than five yews after tSe issue date of the 

Series 1997 Bonds Subsequent rebate installment paymertts shall be made for a Computation 

Dnte that i s  not later than five years afier the prwious Computation Date for which rebate 

installment payment was mide Each rebate instalhent payment shaSt be paid no later than 

60 days a h  the Computation Date to whch the payment relates 

(B) A final rebate payment shall be paid within 60 days of the 

date the Series 1997 bonds are Diharsed  or such other period as is permitted by iniernal 

Revenue Service regulations 

(C) Each payment of Rebatable Arbitrage sW1 be made :o the 

lntenlal Revenue Service Center, Philadelphia. Pennsylvania 1944s and shall be accompanied by 

IRS Form 8038-T 

(c) l'riwre ~'erswt USG Lirnirermi for Series i994A h i d 9  The Port 

covenants that fcr as long as the Series 1987A Bonds are outstanding, it will not p m i t .  

(i) More than lPh of the Net Proceeds of the Series 1997A Bonds to 

be used for any Pnvate Person Use, and 

(ii) More than 1V!O of the principal or interest payments on the 

Series tW7A Bonds in a Bond Year to 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, oi borrowed money, u d  or to be used for any 

Private Person Use 

The Port hrther covenants that, if 

(iii) MoFe 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 Reso!ution or any 

underlying arraneement) directly or indirectly (A) secured by any interest in 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 (8) derived from payments (whether or not made to the Port) 

in respect of p:operty. or borrowed money, used or to be used for any Private Person Use. then, 

( I )  any Private Person Use of the projects described in subsection (iii) hereof or Private Person 

Use payments +escribed in subsection (iv) hereof that is in excess of the Eve percent limitations 

described in such subsections (iii) or (iv) uill be for a Private Person Use !hat is related to the 

state or local governmental tse of the Project, and (2) any Private Person U* will not exceed the 

amount of Net Proceeds of the Series 1997A Bonds csed for the state or local governmental use 

portiori of the project to which the Private Person Use of such portion of the Projects relator 

The Port further covenants that it will comply with any timitations on t he use of the projects by 

other than state and local govemieatal users that are necessary, in the opinion of b bond 

counsel, to preserve the tau exemption of the interest on thc Scries 1997k Bonds The covenants 

of this section arc specified solcly to a w r t  the continucd exemption from reguitar income taxation 

ofthe interest on the Series 1937A Ronds 

(d) Uve (I/ Proceed\ (f rhe Series lYYlH fivtds The projec:s financed with 

rhc Series 19978 Bonds which are listed in Exhibit A-2 (collectiveiy, the “projects”) include only 

facilities that are directly relaid and essentlal to 

(i) 

(ii) 

related and sgbordinate to such airport facilities 

servicing aircraft or enabling aircraR to take off end land or 

transferring passengers or cargo to or from gircraR or functionclly 

The Port will, at all times while the Series 19978 Bonds are Outstanding be the owner of 

all elements of the projects being financed with such Series 19978 Ronds If any portion of the 

projects is the subject of a lease or mnnagement contract with an entity othcr than a governmental 

unit, then the lease or management contract rnust meet the requirements of Section 142(b#lXB) 

of the Code 

The projects shall not include any 
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(i) lodging facility. 

(ii) retail facility (including food and beverage facilities) in excess of a 

size necessary to serve passengers and employees. 

jiii) retail facility (other than parking) for passengers or the general 

public located cutside the airport, 

(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 14 I(bX.5) of the Code). 

Any element of any prcject that is an office must be located at the airport and no more 

than a de minimis amount of the hnctions 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 size commensurate with the 

character and size ofthe airpon 

All ebments of the projects need to 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 Fort as a part of the piajjects *.d! k (A) acquired solely to 

mitigato damages attributable to airport noise or (B) land that is adjacent to the airport. impaired 

by a significant level of airport noise and ( I )  in :he case of improved land, use of the land and 

improvements before acquisition is incompatible with the airport noise level. us(! after acquisition 

is compatible with the airport noise level and the post-acquisiiion use is ossectially different from 

the pre-acquisition use or (2) in the case of unimproved land (incltiding agricultural land), us@ of 

the land after its acquisition will not be incompatible with the levei of airport noise 

(e; MdIjica/rott o/ 7 i U  rovrriattls The covenants of this m i o n  are 

specified solely to assure the continued exemption from regular income taxation ofthe interest on 

the Saies 1997 Bonds. To that end, the provisions of this section may be modified or diminated 

without m y  requirement for formal amendment thereof upon receipt of an opinion of the Port's 

bond counsel that such modification oi  elimination will not adversely Rffpct the tax exemption of 

interest on any Series I997 Bonds. 

Section 1 1  Lost. Stolen. Mutilatd ar D-Qyed Uondg. In case any Series iW7 

Bond or Series 1997 Bonds shall be lost. stolen, mutilated or destroyed, the Reeistrar may 

execute and deliver a new Series i997 Bond or Series 1997 Bonds of like date. number and tenor 

to the Registered Owner thereoCupon the owner's paying the expenses and charges of the PoFt in 

connection therewith and upon hidher filing with the Pon evidence satisfactory to the Port that 

such Series 1997 Bond was actually lost, stolen or destroyed and of hisher ownership thereof, 

and UPOR furnishing the Port with indemnity satisfactory to the Port. 
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- Section 12 

(a) 

Forms of Series 1997 Bonds and Renistration Certificate 

Series 1997A Bonds The Series 1997A Bonds shall be in substantially the 

following form 

Financial Guaranty Insurance Company ("Financial Guaranty") has iswed 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 Boiads is due by reason of call 
for redemption (other than mandatory sinking fund redemption), acceleratios 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 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 Fwk and Trust Company, N A ,  or its siiccessor as its agent (the 
"Fiscal Agent"). sufficient to make the poeion of such payment not paid by the 
Isuurx. 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 to such payment in 
Financial Guaranty. the Fiscal Agent will disburse such amount to the Bondholder 

As a w l  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 
peyment thereof 

The policy is non-cancellable for any reason 

FINANCIAL GUARANTY INSURANCE COMPANY 

-24- 



I 
..i 

I 

UNITED STATES OF AMERICA 

Maturity Date: 

Interest Rate: 

STATE OF WASHINGTON 

PORT OF SEATTLE 

REVENUE BOND, SERIES 1997A 

CUSP No. 

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 Register& 
Owner identified above, or registered assigns, on the Maturity Date identified above, solely from 
the special fund of the Pofl known as the "Port of Seattle Revenue Bond Fund, Series 1997A" 
(the "Series 1997A Bond Fund") created by Resolution No 3242 of t k  Port Commission, as 
amended (together with Resolution No 3059, as amended, most recently by Resolution 
No 324 1, as amended, hereinafter collectively referred to as the "Bond Resohtion") the Principal 
Amount indicated above and to pay intaest thereon from the Series 1997h Bond Fund from 
May !, 1997, or the most recent dnte 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 
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 Xeprestntations (the "Letter of 
Representations") by the Port to The Depository Trust Company ("DTC") Principal shall be paid 
as provided in the Letter of Representations to the Registered Owner or assigns upon presentation 
and surrender of this bond at the principal ofice of the fiscal agency of the State of Washington in 
either Seattle, Washington. or New York, New York (collectively the "Registrar") Capitalized 
terms used in this bond which are not specifically defined have the meanings given such terms in 
the Bond Resolution 

This bond is one vf 3 series of bonds of the Pon in the aggregate principal amount of 
S120,375,000, 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 :o finance additions and 
improvements to its properties and facilities Simu!taneously herewith, the Port is issding another 
series of bonds, Sene8 199fB in the aggregate principal mount of 519,985,000 

The bonds of this issue maturing on and aRer October I ,  2008 shall be subject to optional 
redemption in advance of their scheduled maturity on and after October t .  2007 in whole or in 
part on any date at the following prices. expressed as a percentage of par, plus accrued iriterest to 
the date of redemption 

Redemption Prices 
~ 

Redemption Periods -- 
October 1.2007 through September 30. 2008 101% 
October 1.2008 and thereafter 1 W O  
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Unless redeemed pursuant to the foregoing optional redemption provisions, the bonds of 
this series maturity oii October 1, 2017 shall be redeemed by the Port on October 1 of the 
following year% in the following principal amounts at a price of par, plus accrued interest to the 
date of redemption, 

Redemption Year Redenipticn Amount 

2015 S7,115,000 
2010 7,505,000 
2017* 7.920,OOO 

* Maturity 

L'nless redeemed pursuant to the foregoing optional redemption provisions, the bonds of 
this series maturity on October I ,  2022 shall be redeemed by the Port 01: October 1 of the 
following years in the following principal amounts at a price of par, plus accrued interest lo the 
date of redempiion: 

Redemption Year Redemption Amount 

2018 $8,355.000 
20i9 8.81 5,000 
2020 9,300,000 
202 1 9.8 10,OOO 
2022' 10,350,000 

* Maturity 

The bonds of this series arc not private activity bonds The bards of this series are 
"qualified tax exempt obligations" eligible for investment by financial institutions within the 
meanin8 of Section 265(h) of the Internal Revenue Code of 1986, as amended 

So long as this bond is held by DTC or its nominee. l e  mazier 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 Reprcszntations and D'TC'3 operational 
arianE5nents The Port and Registrar shall deem the person in whose name this bond is 
registered to be the absolute Owner hereof for tho purpose of receiving payment of the principal 
of. premium. ifawj, and interest on the band and for any end all other purposes whatsoever 

The Port hereby covenants and a8recu with the owner and holder of this Lmnd that it will 
keep and perfomi all the covenants of this bond and the Bond Resolution 

The Pofi does heicby pledge and bind itself to set aside from Gross Revenue aRer 
payment of Operating Expenses, and to pay into the Series 1997A Bond Fund and the §cries 1997 
Reserve Fund the various amounts required by \he Bond Resolution to be paid into and 
maintained in said Funds. ali aithin the times provided by suid Bond Resolution 

Said amounts so pled@ to be paid out of Gross Revenue into the Series 1997A Bond 
Fund and Series 1997 Kesetvc Fund we hereby declared tii be a first and prior lien and charge 
upon the Cross 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 rhe Outstanding Bonds, the Series 19978 Bonds and any revenue bonds of the 
Port hereafier issued on a parity with the bonds ofthiis issue. 

The Pon has further bound itself to maintain all of its properties and facilities which 
contribute in some measure to such Cross Revenue in good repair, working order and condition, 
to operate the same in an etficient manner and at a reasonable cost. and to establish, maintain and 
collect rentals, iariR's, rates iind charges in the operarion of all of its business for BS long as my 
bonds of this issue are outstanding that i! wi!l make available, for the paynient of the principal 
thereof and interest thereon as the same shail become due, Net Revenues (as the same ere defined 
in the Bond Resolution) in an amount qual to or greater than the Rate Covenant. 
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This bond shall not be valid or become obligatory for any purpose or be entitled to any 
security or henefit under the Bond Resolution until the Certificate of Authentication hereon shall 
have been manually signed by or on behalf of the Registrar 

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

IN WITNESS WHEREOF, the Port of Seattle, 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 I st day of May, 1997 

PORT OF SEATTLE, WASHINGTON 

-_I 
BY - 1st 

President, Port Commission 
ATTEST 

Secretary, Port Cornmissioq 

King County Comptroller's Reference No __ 

/s/ 

CERTIFICATE OF AUTHENTICATION 

Date of Authentication 

This bond is oee 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 1, 1997 

WASHINGTON STATE FISCAL 
AGENCY. Registrar 

BY ________ .- -- 
Authorized S igm 

In the event any Series 1997A Bonds arc no longer in %!ly immobilized fcm. the form of 

such Bonds may be modified to confornt to printinp, requirements snd the terms of this Senes 

Resolution 

(b) Serres lIIY7fI #OM.LY The Series 1997B Bonds shall be in substantially the 

fo!bwing form: 

Financial Guaranty Insurance Company ("Financial Guaranty") has issued a policy 
containing the fullowing provisions with respect to the Port of Smitle, 
Washington. Revenue Bunds, Series 19978 (!he "Bonds"), such policy being on 
file at the principal o f i ~  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 Rondholders that poniorl of the principal of and interest on the 
Bonds which is then due for payment and which the issuer of the Bonds (the 
"Isstier") shall have faijed 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 culled for mandatory sinking hiid redemption, and does not refer to any 
earlier date on which the payment of principal of the aonds 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 wriiten 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 been made by the lssuer 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 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 ,o such payment in 
Financial Guaranty, she Fiscal Agent will 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 

NO. ___ 

Maturity Date. 

Interest Rate: 

Registered Owner 

Principal Amounl. 

UNITED STATES OF AMERICA 

$- 

STATE OF WAStiINGTON 

PORT OF SEATTLE 

REVENUE BOND. SERIES 19978 

CUSIP No 

THE PORT OF SEATTLE. a municipal corporation organized and existing under and by 
virtue of the laws of the State of Washington (the "Port"), proniises to pay to the Registered 
Owner identified above, or registered assigns, on the Maturity Date identified above, solely from 
the special fiind of the Poit known as thc "Part of Seattle Revenue Bond Fund, Series 19978" 
(the "Series 199713 Band Fund") created by Resolution No. 3242 of the Fort Commission. as 
amended (together with Resolution No. 3059, as amended, nost recently by Resolution 
No. 3241, as amended, hereinafter collectively referred to as the "Bond Resolution") the Principal 
Amount indicated above and to pay interest t5ereon from the Series IYJ7B Bond Fund from 
May I ,  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 seiniannually cn the first drys of 
each April and October, beginning on October I ,  1997. The principal cf, premium, if any. and 
interest on this bond are payable in lavifitl money ofrhe 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 l'rust Company ("DTG"). Principal shall be paid 
as provided in the Letter of Representations to the Registered Owner or assigns upon presentation 
and surrender of tnis bond at the principal office of the fiscal agency of the State of Washington in 
either Seattle, Washington, or New York, New York (collectiveiy the "Rcgirtrar"). Capitaiized 
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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 numkr, amount, rate of interest and date 
of maturity and is issued pursuant to the Bond Resolution to finance additions and improvements 
to its properties and facilities Simultaneously herewith, the Port is issuing another series of 
bonds, Series 1397A 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 
"qualified tax exempt obligations" eligible for investment bjj financial institutions within the 
meaning of Section 265(b) of the Internal Revenue Code of 1986, as amended 

So long 8s 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 shal! 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 
3C 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 perform all the covenants ofthis bond and the Bond Resolution 

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

Said amounts so pledged '.e be paid out of Gross Revenue into the Series 19978 Bond 
Fund and Sems 1997 Reserve Fuili are hereby declared to be a first and prior lien and charge 
upon the Gross Revenue, subject t.r payment of the Operating Expenses of the Port and equel 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 1997A Bonds and any revenue bonds of the 
Port hereafter iswed on a parity with the bonds of this issue 

The Port has furaher bound itself to maintain all of its properties and facilities which 
contribute in some measure to such Gross Revenue in &cad repair, working order and condition, 
to operate the same in an eficieiit manner and at a reasonable cost, and to establish, maintain and 
collect ren;a!s, tariffs, rates and charges in the opsation 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 thtreon 8s 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 to any 
security G I  benefit under the Bond Resolution until the Certificate of Authentication hereon shall 
have heen manually siyncd by or on behalf of the Registrar 

It 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 rcscrlutims of the Port and t b t  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 imprinted 
hereon as of the 1 st day of May, I997 

PORT OF SEATTLE, WASHINGTON 

BY Id 
President, Port Commission 

ATTEST: 

Secretary, Port Commission 

King County Comptroller's Reference No. __ 

CERTIFICATE OF AUTHENTICATION 

Date of Authentication 

This bond is one of the bonds described in the within mentioned Bond Resolution and is 
one of the Revenue Bonds, Series 19978 ofthe Port of Seattle, Washington, dated May 1, 1997 

WASHINGTON STATE FISCAL 
AGENCY, Registrar 

BY _-_--- L- 

Authorized Signer 

In the event any Series 19978 Bonds are no longer in fbVy immobilized form, the form of 

such Bonds may be modifid to conform to printing requirements md the terms of this Series 

Resolution 

-5 kq& The Series 1997 Bonds shall be executed on behalf of the Port 

with the manual or facsimile signature of the President of its Commission. shall be attested by the 

manual or facsimile siylaturc of the Secretary thereof acd shall have the seal of the Port 

impreswd or a facsimile thereof imprinted thereof: 

Only such Senes 1997 Bonds as shall hear thereon a Certificate of Authentication in the 

form hereinbefore recited, ma?ually executed by the Registrar, shall be valid or obligatory for any 

purpose or entitled to the benefits of this Series Resolution Such Certificate of Authentication 

shdl be conclusive evidence that the Series 1997 Bonds so authenticated have been duly 

cxecuted, authenticated and delivered hereunder and are entitled to the. benefits of this Series 

Resolution 

In casc either of the officers of the Port who shall have executed the Series 1997 Bonds 

shall cease to be such officer or oficers of the Port before the Series 1997 Bonds so signed shall 

have been authenticated or delivered by the Registrar, or issued by the Port, such Series 1997 

Bonds may nevertheless be authenticated, delivered and issued and upon such authentication, 

delivery and issuance, shall be as binding upon the Fon as though those who signed the same hac! 
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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 Bend any 

such person shall not have been such officer 

Sectton 14 1 
I~ispoml of Income Pr~iperfies In the event of voluntary or involuntary 

sale, lease, or ether conveyance, transfer or disposal of all or substhntially all of the marine or 

(a) 

aviation properties, assets or facilities, the Port shall require that contemporaneously with such 

disposition. there shall be paid into a special fund a sum which shall be sufficient to defeasct all 

Bonds then Outstanding, pro\ided, however. that such defeasance will not be required so long as 

the Port of Seatt!e maintains primivy responsibility for the management and operation of the 

affected facilities and provided hrther that all Gross Revenue from such facilities continues to be 

pledged to all Bonds then Outstanding 

(b) 1lejmlt.v aid Remedies The Port hereby finds and determines that 

tkc failure or refusal of the Port or any of its oficers to pertbrm the covenants and obligations of 

this Series Resolution wi l l  endanger the operation of the Facilities and the application of Gross 

Revenue and such other moneys, hnds and securities to the purposes herein set forth Any c u? or 

more of the foliowing shall constitute a Dekul! under this Senes Rewlution 

( I )  The Port shall fail to make paymznt of the principal of any 

Sen6 1997 Bond when the m e  shall &-come due and payable *:.hether by maturity or rcheduled 

redemption prior to maturity, or 

(2) T i e  Port shall fail to make payments of any installment of interest 

on any Series 1997 Qond when the same shall become due and payable, or 

(3) The Port shall default in the obscrvance or performance of any 

other covenants other than conditions. or agreements on the part of the Port contained in 

Section 17 of this Scnes Resolution, and such default shall have continued for a period of 90 

days 

In driermining whether a payment default has occurred or whether a payment on the 

Series L997 Bonds has beeen made under this Seriw Resolution, no effect shall be given to 

payments made unde7 the Insurance Policy. Upon the occurrence and continuation of nny 

Defautt. the Registered Owners of the Series 19W Bonds shall be entitled to exwcise the 

reniedies specified in Section 20 of the Master Resolution, but only with respect to the particular 

series in Default. 

a t i o n  IS. W f  Bonds The Series 1997 Bonds shclt be sold by negotiated sale to 

PaineWebber Incorporated. Goldman, Sachs & Co.; Lehan Brothers Inc., Artemis Capid 

Group, Inc and Siebert Brandford Shank & Co. (collectively, the "Underwriters") under the 



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 

authoiized and directed to execute the Bond Purchase Contract For purposes of exewting the 

Bond Purchase Contract and for alk other purposes under the Master Resolution, Daniel R 

Thomas, Manager of Finance of the Port, is hereby named as an additional Designated Port 

Representative Upon the adoption of this Series Resolution, the proper oficids of the Port 

including the Designated Port Representative, are authorized and directed to undertake all action 

necessary Tor the Fronpt execution and delivery of the Series 1997 Bonds to the Underwriters 

thereof and further to execute all closing certificates and documents rcquired to effect the closing 

and delivery 3f the Series 1'397 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, OP, behalf of the Port, the Official Statement (and any Preliminary ORicial Statement) 

relating to the issuance and sale ofthe Series 1997 Bonds and the distribution of the Series 1997 

Bonds pursuant thereto with such changes, if any, as may be deemed by himher to be 

appropriate 

S s  &umoliance with Pa &d;- The Commission hereby finds and 

determines as required by Section 5 of the Master Resolution. as follows 

The Port has not been in default of its covenant under Section?(a) of the Master 

Reso!ution for :he immediately preceding fiscal year (1996). and 

w d  This Commission has been assured that prior to the issuance and delivery of the 

Series 1997 Bonds, it will have on hand a cenificate from the bsigosted Port Representative 

(prepared as prescribed in subsection 5(b) or 5(c) of the Master Resolution) demonstrating 

fblfillment of the Coverage Requirement, commencing on :he first f i l l  fiscal year followin8 the 

oirlier of ( I )  the Date of Commercial Operation of t!w Facilities to bc financed w i d  the procds  

of :he Series 1997 Bonds or (2) the date on which any portion of ininrest on the Series 1997 

Bonds no longer wig be paid 6om the proceeds thereof, and for the followinp two fiscal years 

'me Imitations contained in the conditions promdcd in Sections 5 and 6 of the Master 

Resolution having been complied wiQ, the payments required herein to be made uut of the Net 

Revenues to pay and secure the payment of the principal of, premium, if any, and in:emst on the 

Series 1997 Bonds shall constitute a lien and charge upon such Net Revenues equal in rllok to the 

lien and charge thercon of the Outstanding Bonds 

Section 17 UndertakLna 10 Provide Qngging D;sc!os~ 4 

(a) ~O/ilFml/lJdf?r/u&if?g This scction constitutes the Port's written 

undertaking for the benefit of the Beneficial Owners of the Series 1997 Bonds in order to assist 

the Utrderwriiers in complying with Section (b#5) of the Rule 
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(b) Financial StdementdOperating Data 

(1) Annual Disclomre 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 f isd year ending December 3 I ,  1997, the Port shall provide or cause to be 

provided to each NRMSlR and to the SID, if any, an annual report (the "Annual Disclosure 

Report") that is consistent with the requirements of part (2) of this suhwction (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 pa t (2)  of this 

subsection (b), provided that any Audited Financial Statemnts may subinitted separately from 

the balame of the Annual Disclosure Report and later than the Submission Date if such Audited 

Financial Statements are not available by the Submission Date If the Pods 6 d  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 hmish an Annual Disclosufe Report to the NRMSIRs and to the SID, if any, by the 

Submission Date, the Port shall send a notice to each NRMSlR and to the MSRB 

(2) (bnlerrf of Atinuul fli.sck(mre f~epr1.s The Port's Annual 

Disclosure Report shall contain or include by reference the following 

(A) Auditedfinuncrul stalemcnl.s Audited financial statements, 

except that if any audited financial statements are not available by the Submissior: Date, the 

Annual Disclosure Report shall contain unaudited financia! statements in a format similar to the 

audited financial statements most recently prepared for the Port, and the Port's audited financial 

sta:ements shall be filed in the same inanner 8s the Annual Di.sclosure Report when and if they 

become available 

(B) I& levy Updnted versions of the type of infoma:ion 

contained in the finai OEcial Statement in the charts entitled "Port of Seattie Recent Tax Levy 

Activity" and "Port of Seattle Tax Collection Record 1992-1996 " 

(C) Aviation Upde~ed versions of the type of infomiation 

contained in thc final OWcial Stetement 

{i) in the charts entitled "Seattle-Tacoma International 

Airpoit Piimary Domestic Ongin and Destination Markets 1996" but only to the extent such 

information is promded to the Port by E-ck Informtion Senicev or by another tldrd-party prior 

to the Submission Date, "Seattle-Tacoma International Arport Annual Enplanements 1987 - 
1996," "Seattle-Tacoma International Airport Enplmement Market Share hy ,Mine 1992 - 
1996," "Seattle-Tacoma laternational Airport Landed We$its af 'Fop Ten Passenger Caniers 

1992 - 19% Landed Weights," and "Port of Seattle Aviation Division OpwahnB Stmment 1992 - 
1996," 

1 
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(ii) relating to (A) the number of total operations for the 

year and (s) 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 ewh 

yeor, and 

(iii) relating to any change in the method of charging for 

use of Airport facilities 

(D) Murine Dwrsron Updated versions of the trpe of 

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

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

Partners Total Exports and Imports (199s);" 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 !992-1996" and updated versions of the type of operating 

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

the extent infomiation as to the value of such goods is provided to the Port by the U S Customs 

Bureau prior to the Subinission Date " 

(E) ()/her I*inatrrcra/ In&>rmu/rrmrr Updated versions of the type 

of historical financial information and operating data contained in the final Official Statement 

(i) under the Readings "Management Discussion of Historical Financial Results 1992 - 1996* and 

"Mana&ment Discussion cf Expected Results 1997 - 2001" and (ii) in the chart entitled "Port of 

Seattle ttktorical Debt Servicx Coverage (in thouwnds) for the Years Ended Deczmber 31 " 

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

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

havt: been submittea tn e& ;;r !k+ NRMSIRs and the SlD, if any, or to the SEC. If the 

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

Municipal Securities Rulemaking Board. The Port shall identify clearly each document so 

iccluded by reference. 

If not provided as part of the annual financial infomation discussed above, the Port shall 

provide the Port's audited annual financial statemenis prepared in accordance with regulations 

prescribed t y  the State auditor pursuant to the statute cited above (or any successor statutes) 

when and if availeble to each then existing NiRMSIR and the SID. if any. 

(c) Mafdrial Ewm. The Port agrees to provide or cause to be provided, in a 

timely mamer, to the SID, it' any, and to each NRMSIR or to the MSRB notice of the occurrence 

of any of the following events with respect to the Series 1997 Bonds, if material: 

a 

0 Non-payment related defaults; 

Principal and interest payment delinquencies; 
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0 

0 

Unscheduled draws on debt service reserves reflecting financial difficuhies, 

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 the 
Senes 1997 Bonds, 

Modifications to rights of owners, 

Optional, contingent or unscheduled Series 1997 Bond calls other than 

scheduled sinking fund redemptions for which notice is give- pursuant to 

Exchange Act Release 34-23856, 

0 

0 

Defeasances, 

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

Rating changes 

Solely for purposes of infomation, but without intending to modi@ this agreement. with 

respect to the notice regardiag property securing the repayment of the Series 1997 Bonds, the 

Port will state in its Preliminsty and Final Official Statements that thfre is no property securing 

the repayment of the Series 1997 Bonds The Port shall promptiy determine whether the events 

described abosz are material 

(d) Notice Upin I'itllure IO }+wide I+nancral Data The Port agrees to 

provide or cause to be provided. in a timely manner. to each NRMSiR or to the MSRE) and to the 

SiD, if any. notice of its failure to provide the annual financia! infomation described in 

subsec!ion (b) above on or prior to the date set forth in subsection (b) above 

(e) ?'e~rnrmiirm Mtdflcutior The Port's obligations to provide. annual 

financial information and notices of matciiel events shall terminate upon the legal defeasance (if 

no!ice of such defeasance i s  given as pravided above) or payment in full of all of the Series I997 

Bonds This section. or any provision hereof, shall be null and void if the Port (1) obtains an 

opinion of naricnally recugnrzed 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 cancellation 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 

he waked, provided that the following conditions are satisfied 

(I) I: the omendmen! or waiver relates to the provisions of 

Section 17(b) or (c). it may only be made in connection with a chazge in circunlstances that wises 

from a change in legal rcquirements, change in law, or change in the identity, nilture or stam of 

an obligated person wth respect to the Series 1997 Bonds. or the type ofbusiness conducted, 
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(ii) 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 Bonas, after taking into account 

any amendments or interpretations of the Rule, as wcll as sny change in circumstances, and 

(iii) 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 Redstered 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 went of any amendment of or waiver of a provision of this Section 17, the Port 

shdl describe such amendment it1 the next Annual Disclosure Report, and shall inclcde, as 

applicable, n narrative exphnation of the reason for the amendment or waiver and its impact on 

the t y p  (or in !he 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 pnnciples to be followed in preparing financial statements. (i) notice of such 

change shall be given in the same manner as for a meterial event under Subsection (c), and (ii) the 

Annual Disclowre Report for the year in which the chanBe is mnde should present a comparison 

(in narrxdve form and also. if feasible, in quantitative form) between the financinl statements ns 

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

fomw accounting principles 

ff, Hegi.slwet/ (hmdc cud Heiwflcicri ihvners’ Hxmedies Under this Sectioti 

A Registered Owner‘s and the Beneficial Owners’ right to enforce the provisions of this section 

shall bc limited to a righi IO obtain specific cnfoicemcnt of the Port’s obligttionu hereunder, and 

any failure by the Port to comply with the provisions of this undertaking shall not be a deinult 

wjth respect to the Series 1907 Bonds under this Senes Wesototion 

fs) Adi i i imt l  Itflortnaitwi Nothing in this Section I7 shail be deemed to 

prevent the Port from disseminating m y  other information, using the means of dissemination set 

forth in this Section 17 or any other means of communication, or including any other infornution 

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 01 notice of the Occurrence of a material event in addition to that specifically 

required by this Swrian 17, the Pun s!!dt have no obligation under this Series Resolution to 

update such infoimation or to include it in any future Annual Disclosure Report or notice of 

Occurrence of a material event. 
. .  Smtion 18. h m a  P o l i c i e ~ ~ ~ o w s i o n ~  ti- I~ . The Port has received a 

conunitmeat dated April 17, 1997 (tne “Insurance Commitment”) for the issuance of e policy of 

! 
i 



municir,al bond insurance (each an “Insurance 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 shall be made in accordance with !he 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 hrther authorized to  deliver such certificates 

and additional documentation as shall be necessary to comply with the agreed upon terms of the 

Insurance Commitment 

(a) Inwsfrnent (irrid2lrnes. If the Port has not adopted an investment policy 

th;t has been *rpproved in writing by the Insurer permitting the waiver of the following 

notifisation 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 amaunt of Port funds invested in investments 

not meeting the minimum investment criteria set :orth in the lnsursnce Commitment (Exhibit E 

thereto) exceeds 25% of the Port’s Net Revenues for such fiscal year 

Infomarion Ihqwfrng The Insurer shall be provided with !he foilowing (b) 

information by the Port 

(i) Within 120 days afler the end of each of fiscal year. B budget for the 

new yeer, annual audited financial statements and, if not prseniwl in tho audited financial 

Ytatements. a statement of the net revenues pledged to tho paymen: or’Sericv 1997 Bonds in each 

such fiscal year. 

(ii) Official statement or other disclowre, if any, prepared in connection 

with the issuance of additionai indebtedness by the Port whether or not on a parity with the 

Series 1997 Bonds within 30 days ofthe salc thereof, 

(iii) Norice of any draw upon or deficiincy due to market fluctuation in 

the amount, if any. on deposit in the series !997 Reserve Fund. 

(iv) Notice of the redemption, other than mandatory sinkmg fund 

redemption, of nny Sznes 1997 Bonds, or of any advance refunding of Series 1997 Bo~ibs, 

inc!uding the senes. principal amount, maturities and CUSlP numbers thereof. 

(v) Simulmneouslr with the delivery of the annual audited financial 

sratemonts 

(A) .4nnual traftie data, including number of enplanemcntd 

deplanements and number of airlines operating and percentage of enplanements/deplanements 

albcable to each such airline, 

I 

-37- 



(B) Number and names of airlines that maintain maintenmce 

facilities at Seattle -Tacoma International Airport, 

(C) 

(D) 

(E) 

Current landing fee rates ($11 WO pounds), 

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

Expansion and improvement projects planned or undertaken 

since the last reporting date, and 

(vi) Such additional information as the Insurer may reasonnbly request 

from time to time 

The foregoing information reporting requirements may be modified as to time of receipt 8nd 

content by agreement between the Insurer and the Port from time to time 

(c) /Imendmerrts or Supplrmenls 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 lnsurance Policies remain in 

full force and effect and the Insurer is not in default thereunder Notice of any such amendment to 

the Master Resolution and a copy thereof also shall be provided to the Rating Agencies then 

maintaining a rating on the Series 1397 Bonds at least 15 days prior to its execution or adoption 

The Insurer shall receive R transcript of all prowding relating to the cxecu!ion of any such 

amendment or supplement 

(d) Payments IJnder In.wrancq Policies. 

(i) If, on third day preceding any interest payment date for the 

Series 1997 Bonds, either the Port or the Registrar shall have knowledge that sufticient fimds will 

not be available on such upcoming interest payment date 10 pay all principal of and interest on 

such Series 1997 Bonds coming due on such date, the Registrar shall notify the lnsurer and State 

Street Bank and l'nlst Company, N A ,  New York, N e w  York or its successor as fiscal agent for 

the Insurer (the "Fiscal Agent") immediately (and in any event shall notify the Insurer and "Fiscal 

Agent" irnmediateiy upon the occumencc of a payment default) ofthe amount of such deficiency 

If by said interest payment date, the Port has not provided the amount of such deficiency, the 

Registrar shall simultaneously make available to the lnswer and to the "Fiscal Agent" the 

registration books for the Series 1997 Bonds mslntained by the Registrar In addi:ion 

(A) The Registrar shall provide the Insurer with a list of 

Rcgincred Owners cntit!ed to receive principal or interest payments from the Insurer under the 

terms of the applicable Insurance Policy and shall make arrangements for the Irmrer and its 

"Fiscal Agent" (1) to mail checks or drafts to Registered Owners entitled to receive full or panid 

inIerest payments from the lnsuier and (2) to pay principal of the Series 1997 Bonds surrendered 

to the Fiscal Agent by the Registered Owners entitled to receive full 0: partial principal payments 

fiom the Insurer. and 
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(B) The Registrar shall, at the timt it makes the rebjstration 

books available to the Insurer pursuant to (A) above, notify the Registered Owners en+M 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 reknit to them all or part of tks interest 

payments coming due subject to the terms of the respective Insurawx Policy, (3) t’iat, except as 

provided in paragraph (ii) below, in the event that any Registered Owner is entitled to receive full 

payment of principal ft om the Insurer, such Registered Owner must tender his Seces 1997 Bond 

with tiie 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 (ii) below, in the event that 

such Registered Owner is entitled to receive partial payment 3f 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 respective Insurance Policy 

(ii) In the event that the Registrar has notice that any payment of 

principal of or interest on a Series 1997 Bond has been recovered from a Registered Owner 

pursuant to the United States Bankruptcy Code by a trustee in bankruptcy in accordance with the 

final, nonappealable order of a court having competent jurisdiction, the Register shall, at the time 

it provides notice to the Insurer, notify all Registered Owners that in the event that any Registxed 

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 shd! furnish to the Insurer its records 

evidencing the payments of principal of and interest on the Series 199? Bonds which have been 

madt by the Registrar and subsequently recovered from Registered Owners, and the dates on 

uhich such payments were made 

(iii) The Insurer shall, to the extent it makes payment of principal of or 

interest on the Series 1997 Bonds, becsme subrogated to the rights of the recipients of such 

payments in accordance with the terms of the respective lnsurance Policies and, io evidence such 

subrogation. (A) in the case of subrogation as to claims for past due interasr, the Registrar shall 

note the Insurer’s ngnts as subrogee on the registration books maintained by the bgis1rtlr upon 

receipt from the Insurer of proof of the payment of interest thereon to the Registered Owners of 

such Senes 1997 Bonds end (9) in the case of subrogation as to claims for past due principal, the 

Registrar shall note the Insurer’s rights as subrogee on the registration books for the Series 1997 

Bonds maintainzd by the Registrar upon receipt of proof ofthe payment of principal thereof to the 

Regisiered Owners of such Series 1997 Bonds Notwithstanding anything in this Saris 

Resolution or the Series i397 Bonds to the contrwj, the Registrar shall make payment of such 



past due interest and past due principal directly to the insurer to the extent that the insurer is a 

subrogee with res- thereto. 

(e) Nolice A&esses.. For purpases of delivering notices to the insurer and 

the "Fiscal Agent" required by this Series Resolution, notices IIi8y be delivered by first class mail 

to the following: 

I-: Financial Guaranty Insurance Company 
1 I5  Broadway 
New York, New York 10006 
Attention: General Counsel 

State Street Bank and Tmst Company, N.A. 
61 Broadway 
New York, New York 10006 
Attention: Corporate Trust Department 

"Fiscal Anat": 

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, kverabiliyy. 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 !aw, then such covenant or covenants, agreement or 

agreements. shall be null and void and shall be deemed separable from the remaining covenants 

and agreements in this Series Resolution and shall in no way affect the validity of the other 

promion:, of this Series Resolution or of any Parity Bonds. 

sechnzp. rn- . This Series Resolution shall be effective immediately upon 

i ts adoption 
W-J ADOPTED by the Po;? Commission of the Port of Seattle at a meeting thereof, held this 

1997. and duly authenticated in open session by the jignatures of the 
& - & d8y Of 

conun:ss~oners voting in favor thereof and the seal of the co~nmission duly afixed. 

: WASHINGTON GI 

Commissionen 
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. 1 .  

EXHIBIT A- 1 

Description of projects finded with Series 1997A Bonds 

1. Acoustical insulation of homes near Sea Tac Airport as part of dn 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 
guage. 

.- 
L. 

3 

4. Land Acquisition 

I 



EXHIBIT A-2 

Description ofprojects fkded with Series 19978 Bonds 

I 

2 

3 

4 

Design and construction of curbside baggage conveyor systems 

Planning and design of a replacement to the Satellite Transit System. 

Installation of fire sprinklers at various locations in the Terminal building 

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


