
RESOLUTION NO. 3255, as amended 

A RESOLUTION of the Port Commission of the Port of Seattle, 
authorizing the sale of Subordinate Lien Revenue Notes (Commercial 
Paper), in series from time to time in an aggregate principal amount 
not to exceed $100,OOO,O0O, for the purpose of financing and 
refinancing capital improvements within the Part and for working 
capital and for paying maturing revenue notes of the same wriee 
andlor reimbursing the credit providers for advances made therefor; 
providing a method of dotcrminhg the dates, forms, terms, maturities, 
and interest rates of each series of such note, authorizing the 
execution and delivery of b bank reimbursement note. approving the 
form of and authorizing the execution, delivery and perfommcc of 
various agreements relating to said nota. and making mtain o:her 
covenants and agreements with respect thereto 

Adopted: -, 1997 



TABLE OF CONTENTS 

ARTICLE I. 
DEFINITIONS; INTERPRETATION 

Section 1.01. Definitions ....................................................................................................... .3 
Section 1.02. Interpretation ................................................................................................... 17 

ARTICLE II. 
ISSUANCE, CONDITIONS AND TERMS OF tiOTES 

Section 2.01. 
Section 2.02. 
Sedon  2.03. 
Section 2.04. 
Section 2.05. 
Section 2.04. 
Section 2.07. 
Section 2.08. 
Section 2.09. 
Section 2.10 
Section 2.1 1. 

Plan oPFinance ............ 
Authorization of Notes; Terms ......................................... 
Execution ......................................................................... 
Authentication.. ............................................................................................... .20 
Reyistration.. ... .......................................................... .20 
Mutilated, Destroyed, Lost or Stolen Notes ...... 
Acts of Registered Owners; Evidence of Owne 
Determination of Interest Rates 
Interest Rate on Reimbursement Note ................ 
Form of Notes ................................................. 
Defeasan ce... .................................................................................................. ..26 

. .  
..................... 

ARTlCLE 111 
ISSUANCE; DELIVERY AND PAYMENT PROCEDURES 

Section 3.01. 
Section 3.02. 
Section 3.03. 
Section 3.04. 
Section 3.05. 
Section 3.06. 
Section 3.07. 
Section 3.08. 

Section 4.01. 
Section 4 02 

Section 4 03 
Section 4 04 
Section 4 05 
Section 4 06 
Section 4 07 
Section 4 08 
Section 4 09 
Section 4 10 

Authorization and Delivery of Notes in Book-Entry Form .............. 
Authoritation and Delivery of Notes in Certificated Form ................................. 27 
Reliance on Instructions .................................................................................. ..28 
Limitation on Issuance .................................................................................... 28 
Note Payment Account; Draws on Letter of Credit.. ...................................... ..29 
Payment of Matured Notes .................................................................. 
Bmrk Repayment Account 
Delivery and Application 

ARTICLE IV. 
PAYMENT OF NOTES; DISPOS~T~ON OF NOTE PROCEEDS 

Payment of Notes ............................................................................................. 30 
Use of Money3 in the Subordinate Lien Note Funds and Mcneys Drawn 

Enforcement of Rights. .............................................. ~ . 3 3  
Permitted Prior Lien Bonds and Future Subordinate Lien Parity Bonds . . . . . . . . . . . .  34 
Covonants ...................................................................................................... 36 
Denvative Products ......................................................................................... 38 
Disposition oiNote Proceeds., .......................................................... 
Tax Covenants .. .... ............ 
Defaults a!d Remedies .............................................................................. .44 
Compliance with Parity Conditions.. .............................................................. .47 

Under Credit Facility ...................... .................. 

~. 
t .  

ARTICLE V. 
THE DEALER, THE REGISTRAR, SALE OF NOTES; EXECUTION OF AGREEMENTS 

Section 5.91. Appointment of Dealer ............................................ 
Section 5.02 Additional Duties of Registrar ................... 
Section 5.03. Reimbursement Agreement. ....................... 
Section 5.04. Approval of Financing Documents.. ........... 
Section 5.05. Specific Authorizations .. ............................ .......................... 48 
Section 5.06. Appointment oCSuccessor to Dealer or Bank ................................................... 48 



ARTICLE VI. 
MISCELLANEOUS 

Section 6.01. Contract; Severability.. ................................................................ 49 
Section 6.02. Notice ................................ .......................................................................... 49 
Section 6.03. References to Bank ............ ......................... ; ............ ............................... 49 
Section 6.04. Notices .............................................................. .................. .49 

Section 6.06. Amendments Without Registered Owners' Con .................................... 50 
Section 6.07. Amendments With Registered Owners Consent .................. 
Section 6.08. Amendments With Bank's Consent; Consent of Issuer of Credit Facility ........... 5 1 
Section 6.09. Immediate Effect ........................................................................................ 52 

Section 6.05. Notices to Rating Agencies ................................... ........................ 

Exhibit A - List of Serieo B Projects 
Exhibit B - Form of Dealer Agreement 



RESOLUTION NO 3255, as amended 

A RESOLUTION of the Port Commission of the Port of Seattle, 
authorizing the sale of Subordinate Lien Revenue Notes (Commercial 
Paper), in series from time to time in an aggregate prineipal amount 
not to exceed S1OO,OOO,OOO, for the purpose of financing and 
refinancing capital improvements within the Port and for working 
capital and for paying maturing revenue notes of the same series 
and/or reimbursing the credii providers for aavances made therefor, 
providing a method of determining the dates, forms, terms, maturities, 
and interest rates of each series of such notes, authorizing the 
execution and delivery of a bank reimbursement note; approving the 
form of and authorizing the execution, delivery end performance of 
various agreements relating to said no?es; and making certain other 
covenants and agreements with respect thereto 

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

Washington, owns and operates Seattle-Tacoma International Airport and a system of marine 

terminals and properties, and 

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

and improvement, and 

\VHGRI?AS, the Port also has determined that its financial flexibility would be enhanced 

by the availability of hnds to meet unanticipated future needs and/or to provide working capital; 

and 

WHEREAS, the Port 1m3 determined tbat a commercial paper program providing up to 

~100.OOO.OOO from time to time may be established to meet such capital needs and/or to provide 

working capital, and 

WHERE.4S. the Port has suthonzed the issuance of revenue bonds in one or more series 

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

Resolution No. 3241, adopted on April 8, 1997 (the "Master Resolution"), and 

WHEREAS, the Port has isued and currently has outstanding sixteen series of first lien 

revenue bonds pursuant to the Masier Resolution, BS follows: 



Currently 
Resolution Date of Original Outstanding Final 
Number Issue Principal Amt. (1 01 1/97) Maturity Dates 

3060 
3060 
3060 
3111 
3111 
3120 
3120 
3160 
3:55 
3155 
3155 
3196 
3215 
3215 
3242 
3242 

2/1/90 
2/1/90 
2/ 1 190 
4!1 I92 
41 1192 
2/1/93 
2!1193 
1 IN93 
2/ 1 I94 
211 194 
2/1/94 
9/1/95 
41 1/96 
41 1 196 
5\1/97 
5/1/97 

(A) S66,240,492.05 
(B) 59,969,771.35 
(C) 24,805,000.09 
(A) 25,459,000.00 
(€3) 115,440,000.00 
(A) 21,655,000.00 
(€3) 60,750,000.00 
(C) 21,170,000.00 
(A) 27,135,000.00 
(B) 5O,OOO,OOO.OQ 
(C) 51,755,000.00 
(A) 26,345,000.00 
(A) 31,820,000.00 
(B) 74,520,000.00 
(A) 120,375,000.M) 
(B) 19,985,000.00 

S 40,765,492.05 
57,659,771.35 
16,675,000.00 
21,610,000.00 
98,270,000.oC, 
7,905,000.00 
35,560,000.00 
8,930,000.00 
26,14O,Oof).OO 
50,000,000.00 
42,570,000.00 
15,860,000.00 
3 1,820,COO.OO 
74,520,000.00 
120,375,000.00 
19,985,000.00 

12/1/14 
12/1/14 
12/1/05 
11/1/17 
11/1/17 
4/1/00 
11/1/01 
1/1/99 

12/1;1 1 
5/1/19 
7/1/09 
2/1/01 
9/1/21 
9/1/17 
10/1/22 
10/1/05 

(the ”Outstanding First Lien Bonds”). and 

WHEREAS. each of the resolutions authorizing the issuance of the Outstanding First Lien 

Bonds permits the Port to issue its revenue obligations having a lien on Net Revenues (as such 

term is defined in the Master Resolution) subordinate to the lien thereon of the Outstanding First 

Lien Bode, and 

WHEREAS, pursuant to Resolution No 3 t 12, as amended, the Port has previously issued 

Si7,5OO,ooQ and there remain outstanding S25.145,OOO of Subordir.ate Lien Revenue Bonds, 

Sene5 1992, and, pursuant to Resolution No 3238, as amended, the Port has issued and there 

remain outstanding S I08,830.0oO of‘ Subordinate Lien Revenue Bonds, Series IP9? (collectively. 

the “Outstanding Subordinate Lien Bonds”), and 

WHEREAS, said Resolutions No 31 I2 and No 3238 permit the Port to issue revenue 

obligations on a parity of lien therewith under certain conditions, and 

WHEREAS, the Port has de:eniiined thst such conditions will be met. and 

WHEREAS. the Port Commission has held E public hearing on the issuance of one series 

of revenue obligations as required by Section 147(f) of the internal Revenue Code, ES amended, 

and 

WHEREAS. it is neccwry that tlre mtkd of determining the datea, form. terms and 

maturities of such suiordinate lien revmue obligations be fixed ~ n d  that the lien thereof on !he 

Net Revenues of the Port be established as herein provided, and 

WHEREAS. it is deemed necessary and desirable that such series of subordinate lien 

revenue obligations be sold pursuant !o negotiated sales as herein provided, and 



WHEREAS, the payment of the principal of and iiiterest on the revenue obligations to be 

issued will be supported by a letter of credit (hereinafter defined as the "Letter of Credit") to be 

issued by Bank of America National Tmst and Savings Association (the "Bank"); and 

WHEREAS, it is deemed necessary and advisable that the Port, in order to implement the 

commercial paper program, enter into a Dealer Agreement with Lehman Brothers Inc (the 

"Dealer"); 

NOW, THEREFORE, RE IT RESGLWD BY THE PORT COMMISSION OF THE 

PORT OF SEATTLE, WASHINGTON, as follows 

ARTICLE I. 

DEFINITIONS; INTERPRETATION 

Section 1.01 Definitions 

shall have the following meanings 

Unless the context otherwise requires, the following terns 

"Accreted Value" means (1) with respect to any Capital Appreciation Bonds, as of any 

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

amount representing the initial principal amount of such Subordinate Lien Parity Bonds plus the 

interest accumulated, compounded and unpaid thereon as s f  the most recent cdmpounding date, 

or (2) with respect to Original issue Discount Bonds. as of the date of calculation, the amount 

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

amount of discounted principal which has pccreted since the date of issue In each case the 

Accreted Value shall be determined in accordance with the provisions of the Subordinate Lien 

Resolution authorizing the issuance of wch Subordinate Lien Parity Bonds 
1( " means Annual Debt Service for dl Outstanding 

Subordinate Lien Parity Bonds and all Subordinate Lien Parity Bods  author id  but unissued 

under a Subordinate Lien Resolution unless such unissued Subordinate hen  Parity Bonda are 

authorized to provide permanent financing in connection with the issuance of short-term 

obligations 

" h - k -  means. m of any date, the aggregate amount of Interest 

Coverage determined with respect to all Notes then OukStending, including Notes then proposed 

to be issued, including ah Interest Periods then in & i t  

"m- ' - a =  means a policy of municipal bond insurance, a letter of credit. 

surety bond, line of credit, guarantee or other Stlanciai instrument or any combination of the 

foregoing, which obiigates a third party to make payment or provide hnds for the payment of 

financial obliga!ions of the Port, including but not limited to payment of the schtduled principal of 

and interest on Notes An Alternate Credit Facility may provide liquidity support only A Credit 

Facility may not be replaced except upon a date on whch all Notes then outstanding are 

scheduled to mature All such Notes will be paid from the Letter of Credit currently in e r s t  and 



such Letter of Credit will not be released until such draws are honored There may be one or 

more Alternate Credit Faciiities outstanding at any time providing for the payment oF the principal 

cf and interest on Notes 

"Annuai Debt Service" means the total amount of Debt Service for any series of 

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

"Arbitraae and Tax Certification" means the certificate executed by !he Designated Port 

Representative per&ainir.g to the calculation of any Rebate Amount with respect to the Notes of a 

Series 

"Authorized Denonunations" means $100,0CO and any integral multiple of $5,000 in 

excess thereof 

"Available Revenus" means the Gross Revenue of the Port after providing for the 

payments set forth in paragraphs First. Second, Third and Fourlh of Section 4 Ole) of this 

resolution Notwithstanding the foregoing, the Port may elect to include other receipts (e g , 

passenger facility charges) at any time as additional security for any one or more series of 

Subordinate Lien Parity Bonds 

"&&mn Maturity- means the Subordinate Lien Revenue Bonds, Series 1997, the 

Notes, the Reimbursement Note and any Future Subordinate Lien Parity Bonds which are so 

designated in the Subordimte Lien Resolution pursuant to which such Future Subordinate Lien 

Parity Bonds are issued Commercial paper (obligations with a maturity of not more than 270 

days from the date of issuance) shill be deemed to be Balloon Maturity Bonds 

"&&" means, initially. Bank of Amrim National Trus: and Savings Association, and 

thereafter, the ( m e r  of any Alternate Credit Facility 

''B.@aP&gi~# means any consecutive 12-month period selected by the Port out ofthe 30- 

month period next preceding the date of issuance of an additional series o t  Future Subordinate 

Lien Parity Bonds 

"&&~&&J.I&' means the beneficiei owner of all or il portion of a Note while the 

Note ir in fully immobilized form 

"Bond!" m e w  a finn of lawyers nationally rewgnized and accepted as bond 

counsel and 90 employed by the Port for any purposc under this resolu:ion spplicable to the use of 

that term 

"&&Yy_e' means the penod as defined in Section I i48-lfb) of the Regulations or the 

applicxble definition contained in any SUCC~SSOF provisions thereto 

"Business Day" means a day (a] other than a dry on which banhs in Seattle, Washington 

or New York, New York 0: the city in which demands for payment are to be presented under the 

Letter of Credit ere authorized or required to remain closed and @)on whch the New York 

Stock Exchange is not closed 

4- omtno 



"- means Subordinate Lien Parity Bonds all or a portion of rhe 

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

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

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

Capital Appreciation Bonds for only a portion of theif term On the date on which Subordinate 

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

a principal amount quai  to their Accreted Value 

"CaDital Fund - A" means the account by that name maiqtained in the ofice of the 

Treasurer of the Port for the purpose of holding certain proceeds of the Series A Notes 

"Capital Fund - B" means the account by that name maintained in the office of the 

Treasurer of the Port for the purpose of holding certain proceeds ofthe Series R Notes 

"Closing Date" means the date of initial issuance and delivery of the first Note 

authenticated and delivered hereunder 

"f&.&" means the Internal Revenue Code of 1986, as it may be amended. as applicable 

Any reference to a provision of the Code shall include the app!icable regulations of the 

Department of the Treasury promulgsted or proposed with respect to such provision 

"mw means the Commission which is  the general governing authority of the 

Port, or any successor thereto as provided by law 

"c- IZ means the date selected by the Port to make arbitrage rebate 

computations 
I ' " means the period between Computation Dates 

''m means at any time an indcpendent consultant nationally recognized in marine 

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

perform the duties of the Consultant as required by this resolution For the purposes of delivering 

any cenificate required by Section4 04 hereof and making the calculation required by 

Section 4 04 hereof, the tern Consultant shall also include any independent national public 

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

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

calculation 

"costs.pfm " means all COSIS paid or incurred by the Fort in connection with 

the acquisition and constmcuon of capital additions, improvements and betterments to and 

extensons of the Facilities, and the placing of the same in operation, including, but without 

limiting the generality of the foregoing, paying aIl or a portion of the interest on the series of 

Subordinate Lien Parity Bonds or any portion thereof issued to finance or refinance the costs of 

such improvements or to pay maturing Subordinate Lien Parity Bonds of such Series during the 

per id  of construction of such improvements and for a period of time thereafter, payng amounts 



I 

required to meet any reserve requirement for the fund or account established or maintained for 

such series of Subordinate Lien Parity Bonds from the proceeds thereof, paying or reimbursing 

the Port or any find thereof or any other person for expenses incident and properly allocable to 

the acquisition and construction of said improvements and the placing of the %me in operation; 

and all other items of expense incident and properly allocable to the acquisition and construction 

of said additions and improvements, the financing of the same and the placing of the same in 

operation 

"Credit F a c i w  means the Letter of Credit or any Alternate Credit Facility then in effect 

"Date of Commercial Operation" means the date upon which any Facilities are first ready 

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

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

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

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

"w means Lehman Brothers lnc or any successor thereto pursuant to a Dealer 

Agreement 

"Deder Anreement" means the agreement of that name between the Port and the Dealer 

"Debt Service" means, for any period of time, 

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

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

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

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

period; 

(b) with respect to m y  Outstanding Fixed Rate Bonds, an aniount equal to 

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

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

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

established for the paynent of any such Subordinate Lien Pnrity Bonds, plus (3)all interest 

payable during such period on any such Subordinata Lien Parity Bonds Outstanding and with 

respect to Subordinate Lien Parity Bonds with mandatory sinkin8 fund requirements, calculated 

on the assumption that mandatory sinking fund invlallments will be applied to the redemption or 

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

Resolution authorizing such Subordinate Lien Parity Bonds; 

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

Ou!ctanbinu. -~ other than Fixed Rate Bonds, Original Issue Discouni 3iorids or Capital 

Appreciation Bonds, specitical!y including but not limited to Balloon Maturity Boiids and 

Subadinate Lien Parity Bonds bearing variable rates of interest, an amount for any period equd 

-6- 



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

Parity Bonds during such period computed on the assumption that the amount of Subordinate 

Lien Parity Bonds Outstanding as of the date of such computation would be amortized (i) in 

accordance with the mandatory redemption provisions, if any, x-t forth in the Subordinate Lien 

Resolution authorizing the issuance of such Subordinate Lien Parity Bonds, or if mandatory 

redemption provisions are not provided, during a period cominencing on the date of computation 

and ending on the date 30 years after the date of issuance to provide for essentially level annual 

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

to maturity set forth in the 40-Bond Index in The Bond Buyer (or comparable publication or such 

other similar index sclected by the Port with the approval of the Consultant, if applicable) selected 

by the Port arid published within ten days prior ?o the date of calculation or, if such calculation is 

being made in connection with the certificate required by Section 4 04 hereof, then within ten 

days of such certificate, and 

(d) with respect to Derivative Products (follcwing the earlier of the date on 

which the issuers of credit enhancements then in effect with respect to the Notes and the 

Outstanding Subordinate Lien Parity Bonds and the requisite owners of Outstanding Subordinate 

Lien Bonds consent and the first date on which Outstanding Subordinate Lion Bonds are no 

longer Outstanding) the Port Payments required by contract to be paid to a Reciprocal Payor 

under m y  existing Derivative Product, offset by the Reciprocal Payments during the same period 

during the relevant period, on the assumption that if any such payment is not fixed at the time of 

execution of the Derivative Product, the amount of such payment will be calculated at the 

Estimated Average Derivative Rate prevailing during the remaining term of the [perivative 

Product 

With respect to MY Subordinate Lien Parity Bonds payable in other than U S Dollars, 

Debt Service shall be calculated as provided in the Subordinate Lien ReJolution authorizing the 

issuance of such bonds Debt Service shall be net of any interest funded out of Subordinate Lien 

Parity Bond proceeds From and after tho earlie: of the first date that the Outstanding 

Subordinate Lien Bonds are na longer Outstanding. and the date an which the Port receives the 

cons~mts of the issuers ofthe credit enhancements then in effect with respect to the Outstanding 

Subordinate Lien Panty Bonds and the requisite owners of the Outstanding Subordinate Lien 

Parity Bonds, Debt Service also shall be net of any principal funded out of Subordinate Lien 

Parity Bond proceeds and sh@l be net of any principal andlor interest fiinded fkom proceeds of 

any Permitted Prior Lien 5onds or any other obligations thereafter issued for wch purposes. 

Debt Senice shall include reimbursemen: obligations (and interest accnring thereon) owing to 

providers of Credit Facilities to the extent authurizxl in a Subordinate Lien Resolution 

-7- 



"Derivative Facility" means a letter of credit, an insurance policy, a surety bond or other 

credit enhancement device, given, issued or posted as security for obligations under one or more 

Derivative Products 

"Derivative - Pavment Date" means any date specified in the Derivative Product on which a 

Port Payment is due and payable under the Derivative Product 

"Derivative P- means a written contract or agreement between the Port and a 

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

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

due and payable, and (ii) a default thereunder with respect to the financial status of the Reciprocal 

Payor, and 

(a) under which the Port is obligated ta pay, on one or more scheduled and 

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

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

Derivative Payment Detes, the Reciprocal Payments, i e ,  the contract must provide for net 

payments, 

(b) for which the Port's obligations to make all or any portion of Port 

Payments may be secured by a pledge of and lien on Revenues on an equal a d  ratable basis with 

the Outstanding Subordinate Lien Parity Bonds, 

(c) under which Reciprocal Payments are to be made directly into B bond fund 

for Outstanding Subordinate Lien Parity Bonds. 

(d) for which the Port Payments are either spcified to be: one or more fixed 

amounts oi are determined according to a formula set forth in the Derivative Product, and 

(e) for which the Reciprocal Payments are eithar specified to be one or more 

fixed amounts or are determined according to a formula set forth in the Derivative Product 

-PJQ&&&&Q~~@ mean5 the Derivative Product Account, if any, created and ,, . . 

established under Section 4 M(d) hereof 

' ' D M  Port R-1~3" meaos the Executive Dircctor or the Chief Financial 

Ofliccr of the Port or the Director of Finance and Budget of the Port (or the succe93or in function 

to such person@) or such other person as nmy be directed fiom time to time by resolution of the 

Commission 

'I- occurs on the date that all amounts due under the terms of a Note are actually 

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

respect to the Note after such date 

"w means a request for funds as specified in the Letter of Credit 

"HC means The Depository Tnlst Company, New York, New York 

-8- 



"Electronic M-" means telecopy, telegraph, telex, facsimile transmission, time sharing 

terminal or any electronic means of communication that produces a written rscord. 

"Estimated Averaxe Derivative Rate" means 

(a) as to the varieble rate payments to be made by a pa* under any Derivative 

Product, 

(i) to the extent such variable rate payments have been made for a 

period of 12 months or more, the higher (in the case of variable rate Port Payments), or the lower 

(in the case of variable rate Reciprocai Payments) of. 

(A) 

payments during the immediately preceding 12-month period, or 

(B) 

the weighted average rate of interest applicable to such 

the rate applicable under the related Derivative Product as 

of the date of determination, or 

(ii) to the extent such variable rate payments have not been made for a 

period of 12 months or more, the most current actual rate used in calculating such variable rate 

payments, and 

(b) as to any Derivative Products which have been authorized to be entered 

into by the Port but have not yet been executed or become effective, the variable rate: will be 

estimated by applying the vanable rate formula specified in the contract to the most recently 

published raKe for the floating rate index or other equivalent specified in the Derivative Product as 

the basis upon which the variable rate will be determined, 

provrdedfht, when the variable rate to be used in a Derivative Product is specified as the rate or 

rates applicable to one or more specified maturities of Subordinate Lien Parity Bonds. the vIlriable 

rate or rates under the Derivative Product will bc &size& !O k the same rate or rates estimated 

for the specified wuturity or maturities of the specified Subordinate Lien Parity Bonds. and 

provrdedffcrther thnr. if two or more Derivative Products each specify the same index and 

fomiula for determining and setting their respective vanable rates, on the same dates, and for the 

same periods of time, and with respect to identical derivatlve principal amounts. all such 

Derivative Products shall be deemed to havo the same Estimated Average Derivative Rate, 

calculated in accordance with paragraphs (a)(i) and (a)@) of this definition and, where applicable, 

with respect to the first of such Derivative Products to become effective 

"Exuirati- means the stated expiration date of the Letter of Credit, as such stated 

expiration 3atc may be extended in accocdance with the terms of the Letter of Credit 

"&&&A' means all equipment and all property, real and personel, or any interest tilerein, 

whether improved or unimproved, now or hereafter [for as long as any Subordinate Lien Parity 

Bonds of the Port shali be Outstanding) owned, opiated. used, leased or managed by the Port 

and which contribute in some measure to its Gross Revenue 

-9- 



"Favorable Oinion of Bond Counsel" means, with respect to any action, a written legal 

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

and this resolution and, if a Series of Notes has been issued on a tax-exempt basis will not impair 

the exclusion of interest on a Note from gross income for federal income tax purposes (subject to 

the inclusion of any exceptions contained in the opinion delivered upon original issuance of such 

Note). 

"First Lien Bonds" means the Outsranding First Lien Bonds identified in the recitals to this 

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

in the Master Resolution) and pursuant to the Master Resolution which provides that such bonds 

shall be on a parity of lien with other series of First Lien bonds, as provided in the Master 

Resolution 

"-Agency Agreement" means the agreement of that name dated February 1, 1997, 

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

Association and any amendments and supplements thereto and replacements thereof 

"w means Fitch investors Service LLP, organized and existing under the laws cf the 

State of Delaware, its successors and their assigns, and, if such organization shall be dissolved or 

liquidated or shail no longer perform the functions of a riecurities rating agency, "Fitch" shall be 

deemed to refer to any other nationally recognized securities rating aeency (other than S&P or 

Moody's) designated by the Designated Port Reprc?enta:ive 

" W r  Advance &&Q& has the meaning given such tern in the Reimbursement 

Agreement 

"Further Mv has the meaning given such term in the Reimbursement 

Agreement 

"Future sub or&&-.^^&&&" means those revenue bonds or other revenue 

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

lien thereon of the Notes, the Reiniburscment Note and the Outstanding Subordinate Lien Bonds 

"&V ' ' n " has the meaning given to such term in RCW Chapter 39 53, as 

the same may be amended from time to time, provided that such obiiBations are noncallable and 

a;e obligatitions issued or unconditionally guaranteed by the United States of America 

"GEpss Revenue" means all income and revenue derived by the Port From time to time 

from any scurce whatsoever except 

(a) the procmls of any borrowing by the Pon and the earnin8s thereon (other 

than earnings on proceeds deposited in reserve funds). 

(b) income and revenue which may not legally be pledged fGr revenue bond 

debt service, 
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(c) passenger facility charges, head taxes, federal grants or substitutes therefor 

allocated to capital projects, 

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

of a particular series of Subordinate Lien Parity Bonds, 

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

interruption insurance, 

(0 income and revenue of the Port separately pledged and used by it to pay 

and secure the payment of the principal of and interest on any issue or series of Special Revenue 

Bonds of the Port issued to acquire, construct, equip, install or improve part or all of the 

particular facilities from which such income and revenue are derived, provided that nothing in this 

subparagraph (0 shall permit the withdrawal from Gross Revenue of any income or revenue 

derived or to be derived by the Port from any income producing facility which shall have been 

contributing to Gross Revenue prior to the issuance of such Special Revenue Bonds, w d  

(g) income from investments irrevorably plzdged to the payment of bonds 

issued or to be refunded under any rehnding bond plan of the Port 

Notwithstanding the foregoing, the Port may eled to include other receipts (e g , passenger 

facility charges) at any time as additional security for any one or mores series of obligations 

"-n" has the meaning given such term in Section 3 01 

"&sa co v w "  means with respect to each Note, a dollar amount determined in 

accordance with the followin8 formula 

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

R = Interest Rate. applicable to such Note 

P = Principal amount of Notes bearing interost at such interest Rate 

D = Duration (in days) of the Interest Period applicable to such Note 

"&~f&J?&gg&&gg" means for each Note, tf-ii maturity dalo of such Note or, with 

respect to the Reimbursement Note, the dates specified therefor in the Reimbursement 

Agreement 

" & c w $ "  means the period of time beginning on and including tho date of issuance 

to but excluding the maturity date for each Note, which period shdl be a period of at least one 

day but not more than 270 days, atablished pursuant to Section 2 08 

" ! & x g s m  tneans the dollar amount available to Se drawn under the Credi! Facility 

then in effect to pay interest on the Nirtes 

"Interest K ~ E  " means the per mnutn interest rate for each Note determined pursuant to 

Swtion 2 08 

"L.etier of C r & "  means the irrevocable Mer of credit issued by tlie Bank on the Closing 

Date 
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"Letter of ReDresentations" mans the Blanket Issuer Letter of Representations between 

DTC and the Port 

"Master Note" means each Note delivered to DTC to evidence one or morc Series of 

Notes 

"cjmit" means the maximum financial obligation of the Port evidenced by the 

Reimbursement Note 

"Master Resolution" means Resolution No 3059, as amended by Resolution Nos 3214 

and 3241 of the Commission, and as the same may be amended in the future in accordance with 

its terms 

"Maximum Annual Debt Sen;lce" means, with respect to any Outstanding series of 

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

Subordinate Lien Parity Bonds 

"Moodv'8" means Moody's Investors Service, Inc, a corporation duly organized and 

existing under and by vinue of the laws of the State of Delaware, and its successors and assigns, 

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

functions of a securities rating agenq. then the term "Moody's" shall be deemed to refer to MY 

other nationally recognized securities rating agency (other than Fitch or S%P) selected by the 

Designated Port Reprwen:ative 

"Net Prw&&" when used with reference to the Notes, means the principal amount of the 

Notes 

"q means Gross Revenue less any part thereof that must be used to pay 

Operating Expenses 

"-u" hns the meanin8 given such term in Section 3 05 

''B4-e'' means the records maintained on behalf of the Port contaiilig the name 

and mailing addrws of each owner of !he Notes or the nominee of such owner, and such other 

information as the Registrar shall detemunz 

''w means. collectively, the Series A Notes. the Series B Notes, the Series C Notes 

and the Series D Notes 

" means the Port, the Dealer, the Registrar and the Rank 0 ' 

" Q W k  Exoenw" means the current expenses incurred for operation or maintenance 

of the Facilities (other than Special Faciliries). as defined under generally accepted accounting 

principles. in eEect from time to time, excluding any allowances for depreciation or amortization 

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

Revenue 

" ~ g g . Q ~ c 9 u n t  B9&" means Subordinate Lien Parity Bonds which are sold at 

an initial public offing price of leu than 95% of their face value and which are specifically 

-12. 



designated as Onginal Issue Discount Bonds in the Subordinate Lien Resolution authorizing their 

issuance. 

"OU-," when used as of a particular time with reference to  Notes, means all Nates 

delivered hereunder except 

(a) Notes canceled by the Registrar or surrendered to the Registrar for 

cancellation, 

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

resolution, and 

(c) Notes in lieu of or in substitution for which replacement Notes shall Rave 

been executed by the Port and delivered by the Registrar hereunder 

Notwithstanding the foregoing, the Reimbursement Note shall remain Outstanding until 

the Bank is paid all amounts due on such Reimbursement Kiote and the Letter of Credit has 

expired and been terminated 

"Outstandim Subordinate Lien Bonds" means, collectively, the Port of Seattle, 

Washington, Subordinate Lien Revenue Bonds, Series 1992 authorized to be issued by Resohtion 

No 3 112, as amended, and the Port of Seattle, Washington, Subordinate Lien Revenue Bonds, 

Series 1997 authorixd to be issuea by Resolution No 3238, as amended 

"g!&j@&" means (a) any person for which, from time to time. DTC efkctuates book- 

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

Section 2 OS hereof or (b) any securities broker or dealer, bank, trust company or other peiscm 

that clears through or maintains a custodial relalionship with a p r s o n  referred to in (6) 

".- mean 

(a) 

(b) 

Amounts actually or constructively paid to acquire an inveu!ment 

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

subject to a rebate requirement on a date aHer it is  aciually acquired. the value of the investment 

on the date rhat it is first allocated to the Notes 

(c) in the case of ar! investment that was allmted 10 a Note at the and of the 

preceding Conrputation Period. the value of that invesrmeni at the beginrung of the Compuiatioii 

Period 

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

allocated to a Note and subject to the rebate requirements, and on the fin01 maturisy date of the 

Note, a computation credit of %1,OOO 

(e) Any Yield Reduction Paynirnts 

"pcrmitted P nor Lien B w 5 "  means and includes the First Lien Bonds and any other 

revenue bonas that may be issued in the future at the discretion of the Port payable frnm Net 

Revenues available after the payment of the amounts described in paragraphs m, and 
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Third of Section 4 Ol(b) of this resolution, all as permitted in Section 4 W(a) of this resolution 

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

the Subordinate Lien Parity Bonds 

"Person" means an individual, a corporation, a partnership, an association, a joint stock 

company, a trust, an unincorporated organization, a governmental body or a political subdivision, 

3 municipal corporation, a public corporation or any other group or organization of individuals 

"Port" - means the Port of Seattle, a municipal corporation of the State of Washington, as 

now or hereafter constituted, or the corporation, authority, board, body, commission, department 

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

Port shall be gven by law 

"WPawnents" means any payment, other thm a termination payment, required to be 

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

a formula set forth in a Derivative Product 

"Private Person" means any natural person engaged in a trade or business or m y  trust, 

estate, partnership, association, company or corporation 

"private Person Use " mearis the use of property in a trade or business by a Privare Person 

Private Person Use includes if such use is other than as a member of the gencrnl public 

ownership cif the property by the Private Person as we!! as other arrangements that transfer to the 

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

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

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

attendance by the Privatc Person at municipal metirigs or business rental of property to the 

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

ren:d paid by any Private Person who desires to rent the property Use of propeny by nonprofit 

comrnuriity groups or community recreational groups is not treated as Prkate Person Use if such 

use is incidental to the governmectal uses of property. the property is  made available for such use 

by all such community groups on an equal basis and such comniunity groups are chars4 only a 

de rnmmls fee to cover custodial expenses 

"'r0ieC;ts" means, co!ltxtivdy, the Series A Projects, the Series B Projects and the 

Series C Projects 

'I&!: Deternu 'nation Ui@" means the date on which the inierest rate ana maturity date For 

a Note (other than the Rsimbursement Note) shall be determined 

means Fitch. Moody's or .UP I, . 

means the generic rnting categories of a Rating Agency, without regard ,. . 

to any refinement or gradation of such rating category by a nrrmerical modifier or okhenvise 
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'I- means e written notice from any Rating Agency then 

maintaining a rating with respect io the Notes confirming that the rating on the Notes will not be 

lowered, withdiawn or suspended as a result of the action proposed to be taken. 

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

Notes by the Port to the United States of America in accordance with Section 148(f) of the Code 

"peceipts" mean 

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

such as earnings and return of principal 

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

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

to a Note 

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

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

"Record Date" means the dose of business as of the day (whether or not a Business Day) 

next preceding each Interest Payment Date 

"Recinrocal Pavmea " means any payment to be made to, or for the benefit of, the Port 

under a Derivative Prodcct by the Reciprocal Payor 

"&&rocal P w a "  means any bank or corporation, partnership or other entity whose 

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

maintaining a rating on Outstanding Subor4iitate Lien Parity Bonds and which is a party to a 

Derivative Product and which is obligated to make one or mote Reciprocal Payments thereunder 

"Wstered Owrig" means the person named as the redstered owner of a Note on the 

Note Register For 90 long as the Notes are held by a Securities Depository or its nominee, such 

Securities Depository shall be deemed to be the Registered Owner 

"R-Ered -_ Owner$ Tnrstq" means the bank or financial institution selected by the 

Registered Owncrs ofthe Notes pursuant io Section 4 07 hereof 

''W means the fiscal agency of the Stete of Washington in either Seattle. 

Washington, or New York, New York, fer the purposes of (a) registering and authenticating the 

Notes, (b) maintaining the Note Register. (c) paying interest on nnd principal of the Notes and 

(d) drawin8 any amounts under any Credit Facility for the purpose OF paying the interest on and 

principal of any Notes 

"Reimbursement A g w W "  means the Letter of Credit Reimbursement Agreement dated 

as of the date of first issuance between the Port ana the Bank and any other sinular agreement 

entered into in connection with the issuance of any Atemate Credit Facility and any and al! 

modifications. alterations. and amendments and suppiements thereto 
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"Reimbursement Note" means the note delivered to the Bank pursuant to Section 4 Ol(d) 

hereof and the Reimbursement Agreement 

Repair and Renewal Fund means rhe special hnd  authorized to be created pursumt to 

Section 2@) of the Master Resolution 

"Reauest" has the meaning given such term in Section 3 01. 

" m u e  Fund" means, collectively, the Port's General Fund, Airport Development Fund 

and any other hnd established in the office of the Treasurer of the Port for the receipt of Gross 

Revenues 
I, ecurities Deoository" means any "clearing agency" reg,istered under Section ITA of the 

Semrities Exchange Act of 1934. as amended 

'I&&$ shall refer, as the context may require, to all Notes issued under the designation 

Series A, Series 6, Series C or Series D or may refer to any set of Notes within such series issued 

at the m e  time and separately identified 

"Series A NQteq" means the Port of Seattle, Washington, Subordinate Lien Revenue Notes 

(Tax-Exempt Commercial Paptr), Series A authorized by Section 2 02 of this resolution 

ems OM" means the Port of Seattle, Washington, Subordinate Lien Revenue Notes 8 , L j  . B N  

(Tax-Exempt Commercial Paper), Series 8 authorited by Section 2 02 of this rewlution 

o&.$' means tke Port of Seattle. Washington, Subordinate Lien Revenue Notes 

(Tax-Exempt Commercial Paper), Series C authorized by Section 2 02 of this resolution 

&E&&&$' means the Port of Seattle. Washingtorl, Subordinate Litn Revenue Notes ,) . 

(Taxable Coinmercial Paper), Series D authorized by Section 2 02 of this resolution 

"$gjes A Proieu " means those capital improvemsnt projects identified as part of the 

Port's 1998 capital improvement plan as it appears in the 1998 budget of the Port or any 

subsequent capital improvement pian or program approved by the Commission but including 

therein only those facilities which may be Ananced with !ax exempt governmental (not pnvate 

activity) obiigations 

"&& B ProiecE" means those capital improvement projects identified on Exhibit A 

attached hereto and incorporated by this reference herein as such Exhibit may be amended or 

supplemented from time to time 

".-$ C ProiectS '' means the application of Working Capital as herein defined. 

wS&!" means Standard & Poor's Ratings Services, a Divislon of The McGraw-Hill 

Companies. and its successors and assigns, except that if such corporation or division shall be 

dissolved or liquidated or shall no bnger perform the functions of a sewrifles rating agency, then 

the term "SBrP" shall be deemed to refer io any other nationally recognized seclrrities rating 

agency (other than Moody's or Fitch) selected by :he Designated Port Representative 
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"Special Facilities" means particular facilities financed with the proceeds of Specid 

Revenue Bonds 

"Special Revenue Bonds" means any issue or series of revenue bonds, revenue warrants or 

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

otherwise), construct, equip, instali or improve part or all of particular facilities and which are 

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

"Subordinate Lien Note Funds'' means the Port of Seattle Subordinate Lien Note Funds 

(Tax-Exempt Commercial Paper), created in the office of the Treasurer of the Port by authority 

granted in Section 4 01 of this resolution 

"Subordinate Lien Paritv Bonds" means the Outstanding Subordinate Lien Bonds, the 

Notes, the Reimbursement Note and any Future Subordinate Lien Parity Bonds 

" e d i n a t e  Lien Parity Tea" means, for so long as the Outstanding Subordinate Lien 

Bonds remain Outstanding (or such earlier date as the issuers of credit enhancements then in 

effect with respect to the Otxstanding Subordinate Lien Bonds and the owners of such Bonds 

consent), Available Revenue equal to or greater than two times Aggregate Annual Debt Service 

and thereafter 1 5 times Aggregate Annual Debt Service 

"- . Rate C o v ~ "  has the meaning given such term in Section 4 05(a) of 

this resolution 

" U n a e  Lien " means Resolu:ion No 3 112. as amended, Resolution 

No 3238, as amended. this resolution and any resolution of ihe Commission approved in the 

huture authorizin8 the issuance of a series of Future Subordinate Lien Parity Bonds, as such 

resolution(s) m y  thereafter be amended or supplemented 

"m means the aggregate pnncipal amount of Notes Outstanding plus the balance then 

outstanding under the Rambursemen; Note 

"T&a@-&$' means November I ,  20 17. 

" T r e a s u r a  f the Poo" means the Director of Finance of King County, Washington, or 

any other public officer as may hereafter be devlgnated pursuant to law to have the custady of 

Port funds. 

means money required by ihrU Port to meet e temporary cash flow 

deficit in one or more of the funds ofthe Pert. 

"!&r,",inu Caoital Fund - &" msaw the account by that name maintained in the offics of 

the Treesurer of the Port for thc: purpose of holding certain proceeds of the Series C Notes. 

"YieldIPttduction mean payments made to the United States in the manner 

permitted by Internal Revenue Service regulations that reduce the yield on investments. 

Section I .02. b w & g  In this resolution, unless the context otherwise requires: 
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(a) The terms "hereby," "nereof," "hereto," "herein, 'hereunder" and any 

similar terms, as used in this resolution, refer to this resolution as a whole and not to any 

particular articie, section, subdkision or clause hereof, and the term "hereafter" shall mean after, 

and the term "heretofore" shall mean before, the date of this resolution. 

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

the feminine and neuter genders and words importing the singular number shall mean and inc!ude 

the plural number and vice versa, 

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

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

bodies, 3s well as na:ural persons, 

(d) Any headings preceding the text of the several articles and Sections of this 

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

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

its meaning, construnion or effect. 

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

clauses are to the corresponding articles, wtions, subdivisions or clauses hereof 

(0 Whenever any consent or direction is required to be given by the Port. such 

consent or direction shall be deemed given when given by the Designated Port Representative or 

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

shall be deemed to include referenees to his or her designee, as the case may be 

ARTICLE If. 

ISSUANCE, CONDlTlONS AND TERMS OF NOTES 

Section 2 0 1 Plan of Financs 

(a) Series A Noiez;. The Port intends to undertake improvements within and as 

a part of the Port's 1998 capital improvement plan as it appears in the 1999 budget of the Port. In 

addition, the Commission, in the Futute. may approve additional capital improveinent plans (the 

"Series A Projects'). The Port may at its option usc the Series A Note proceeds for any capital 

purpose so long ns such use shall not cause any Series A Note to be considered a "private activity 

bond." The Costs of Construction of the Series A Projects are expected to be paid or reimbursed 

in pnrt with the proceeds of the Series A Notes and the Wance of the Costs of Construction of 

the Series A Projects shall be paid from other available Port funds. 

(b) Series H Nares. The Port intends to undertake imprwements to its marine 

tmd airport facilities at the locations described on Exhibit A attached hereto and incorporated by 

this reference herein aa the same is amended by the Port from time to time (the "Series 19978 

Projects"). Notwithstanding rhe foregoing. the Pon may at its option use the Series B Note 

proceeds for other or additional capital purposes upon receipt of a Favorable Opinion of Bond 
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Counsel The Costs of Construction of the SeriesB Projects are expected to be paid or 

reimbursed in part with the proceeds of the Series B Notes and the balance of the Costs of 

Construction of the Series B Projects shall be paid from other available Port funds 

(c) SeriesC Nofes The Port intends to use proceeds of the Series 1997C 

Notes for Working Capital (the "Series C Project") 

(d) 

budgeted expenditure of the Port 

Series D Notes The proceeds of the Series D Notes may be used for any 

Section 2 02 AuMzation of Notes. Terms 

Aufhorimlion. The Port is hereby authorized to borrow and reborrow 

from time to time, and to issue Notes to evidence such borrowing or reborrowing, in an uggregate 

principal amount outstanding at any time or from time to time that, together with tne principal 

amount of all otker Notes then Outstanding, will not exceed $1OO,OOO,OOO (subject to the fwther 

limitations of Section 3 04). for the purpose of prc;viding part of the funds necessary to pay or 

reimburse the Port for the Costs of Construction of the Projects, to refund maturing Notes and to 

pay all costs incidental thereto and to the issuance of the Notes, including fees The Notes shall 

be designated "Port of Seattle, Washington Subordinate Lien Revenue Notes (Tax-Exempt 

Commerciai Paper) followed by a series designation, Series A-[year], Series &[year], or Series C- 

[year]", or "Port of Seattle, Washington Subordinate Lien Revenue Notes (Taxable Commercial 

Paper), §eries D-[year]". it being the intention that each Note issued for the purpose of financing 

or refinancing a Series A Project shdl be designated "A." with any additional designations as shall 

(a) 

be approved by the Deaier and Registrar from time to time, and each Note issued for the purpose 

of financing or refinancing a SeriesB Project shall be designated "B," with any additional 

designations as shall be approved by the Dealer and Registrar from time to time. and each Note 

issued for the purpose of Rnanciny or refinancing r Series C Project shall be desienated "C," with 

any additional designations HS snall be approved by the Dealer and Registrar from time to time and 

each Note whose interest is not excludable from gross income for federal income tax purposes 

shal! be designated "D." with any additional designations as shall be approved by the Dealer and 

Registrar from time to time 

(b) I.ucra~tce; Interest: Ik t~ t ig  The Notes shall be issued in fully registered 

form, shall be issued in Authorized Deriominations within a Series, shall be numbered separately in 

the manner and with any additional designation as the Registrar deems necessary for purposes of 

identification, shall be dated the date of their issuance and shall bear interest payable at maturity, 

determined from time to time as provided herein 

The Notes shall be issued at such times, be sold to such purchasers at such prices, bear 

interest (calculated on the basis of a year of 3651366days. as appropriate), mature on such 

Business Days and orhenvise have such tenns and conditions as shall be determined by the 
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Designated Port Representative in concert with the Dealer and the Registrar in accordance with 

the Dealer Agceements; provided, however, that (i) no Note shall be issued with a maturity date 

later than (a) 270 days from its date of issuance, (b) five days prior to the stated expiration date of 

the Credit Facility then in effect, or (c) the Termination Date, whichever is earliest, (ii) no Note 

shall be sold at a price other than par, and (iii) no Series C Note other than a Series C Note issued 

to refbnd a maturing Series C Note if such new Series C Note will mature prior to the date set 

forth in such Favorable Opinion as the required maturity date may be delkered or offered by the 

Dealer and designated as "tax-exempt" unless contemporaneously therewith the Dealer and Fiscal 

Agent receive an approving opinion of Bond Counsel to the effect that the interest thereon is 

exempt from regular federal income taxation 

The pnncipal amount of any Outstanding Notes that are paid on their maturity date from 

the proceeds of other Notes issued on such date shall not be considered Outstanding 

Section203 Execution The Notes shali be executed by the manual or facsimile 

signatures of the President and Secretary of the Commission, and the official seal of the Port shall 

be reproduced thereon The validity of any Note so executed shall not be affected by the fact that 

one or more of the officers whose signatures appear on such Note have ceased to hold office at 

the time of issuance or authentication or at any ttme thereafter. 

Sectton 2 04 A-nt icaiion No Notes shall he valid for any purpose hereunder until 

the certificate of authentication printed thereon is duly executed by the manual signsture of an 

authorized signatory of the Registrar Such authentication shall be proof that the itegistered 

Owner is entitled to the benefit of the tmsts hereby created 

Section 2 05 &gim&g The provisions of this Section 2 OS shall not be applicable to 

the Reimbursement Note 

(a) Regts/rGr/Nole l{egi.wr The Notes shall be issued only in registered form 

8s to both principal and interest The Port hereby requests that the Treasuror of the Port appoint 

the fiscal agency of the State of Washington a3 the Registrar for the Notes The fort shall cause a 

note register to be maintained by the Registrar The Regktrar may be removed at any time at the 

option of the Treasurer of the Port upon prior notice to !he Registrar, the Port, the M e r  and the 

Bank and a succewr Registrar appointed by the Treasurer of the Pon Any successor Registrar 

must be u commercial bank with trust powers or trust company N a  resignation or removal of the 

Registrar shall be effective until a successor shall have been appoint4 and until the successor 

Registrar shall have accepted the duties of the Rqistrar hereunder, and the Credit Facility shall 

h v c  km !msferred, together with all other hnds then held by the Registrar, to the successor 

Registrar The Registrar is authorized. on behalf of tl;e Port. to authenticate and deliver Notes in 

accordance with the provisions of such Notes and this resolution and to csny out all of the 
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Registrar's powers and duties under this resolution 

representations contained in the Certificate of Authentication on the Notes 

The Registrar shall be responsible for its 

The Registrar shall keep, or cause to be kept, at its principal corporate trust office, 

sufficient books for the registration of the Notes which shall at all times be open to inspection by 

the Port (the "Note Register") 

(b) Letter of R e ~ r e s e n t a t i o n s / ~ ~ ~ - ~ n l r y  System In order to induce DTC to 

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

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

as depositwy pursuant to the terms and condirions set forth in the Letter of Representations 

Port and Regisrrar Not Respnsrble for DTC' Neither the Port nor the 

Registrar will have any responsibility or obligation to D'TC participants or the persons for whom 

they act as nominees wth  respect to the Notes in respect of the accuracy of any records 

maintained by DTC or any DTC participant, the payment by DTC or any DTC participant of any 

(c) 

amount in respect of the principal or interest on the Notes, any notice which is permitted or 

requireG to be given to Registered Owners under this resolution (except such notices as shall be 

required to be given by the Port to the Registrar or to DIC), the selection by DTC or any DTC 

participant of any person to receive payment in the event of a partial redemption of the Notes or 

any consent tJiven or other action taken by DTC as the Registered Owner 

INK'  os Regisrered Owmr (d) The Port and the Registrar, each in its 

discretion, may deem and treat the Registered Owner as the absolutc owner thereof for ail 

purposes, and neither the Port nor the Registrar shall be affected by any notice to  the contrary 

Payment of any such Note shall be made only as descrihed in this section All such payments 

made as described in this section shali be valid and shall satisfy and discharge the liability of the 

Port upon such Note to the extent of the amount or mounts 30 paid The Port and the Registrar 

shsll be entitled to treat DTC as the absolute owner of all Notes for all purposes of this resollition 

and any applicable laws, natwi;hstanding any cotim to the contrary received by the Registrar or 

the Port Neither the Port nor the Registrar will have any responsibility or obligation, legal or 

otherwise, to any other party irtcluding UTC or its successor (or substitute depository or its 

successor), except !o the Registered Owners 

(e) IJse #'UTY':Bwk-Etitry SyAtem 

( I )  Notes Registered in the Name Designated by D K .  The Notes 

initially shall be issued as R single Master Note for each Series in an equal amount to the 

authonzed aggregate principal mount of the Notes of such Series (each a "Master Note") and 

shall be registered initiaily in the name of "CEDE & Co ," as nominee of DTC The Notes so 

registered shall be held in hlly immobilized form by DTC as depository Registered ownership of 

such immobilized Notes, or any portions thereof, may not thereafter he transferred e~cept (i) to 
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any successor 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. (ii) to any substitute 

depository appinted by the Board pursuant to subsectioa (2) below or such substitute 

depository's successor; or (iii) to any person as provided in paragraph (4) below 

The Registrar has entered into a Certificate Agreement with DTC, which Agreement shall 

be amended by the Registrar to include the Notes The Certificate Agreement shall supplement 

the previsions of this revolution with respect to the obligations and duties of the Registrar who 

shall be bound thereby and shall perform its duties hereunder in accordance therewith 

(2)  Substitute Depository. Upon the resignation of BTC or its 

successor (or any substitute depository or its successor) from its functions as depository or a 

determination by the Commission that it 15 no loqger in the best interest of Beneficial Owners to 

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

depository or its successur), the Commission may hereafter appoint a substitute depository Any 

such substitute depository shall be qualified under any applicable laws to provide the services 

proposed to be provided by it 

( 3 )  Imimce of Ncw Notes to Suc~,e~~or/S~bstitule Depsitory In the 

case of any transfeF pursuant to clause (i) or (ii) of paragraph (e)( I )  above, the Registrar shall, 

upon receipt of all outstanding Notes. together with II written request on behalf of the 

Commission, issue a single new Master Note for each Series of the Notes, registered in the name 

of such successor or such substi:utc depository. or their nominees. as the case may be. a1 BS 

specified in such written request ofthe Commission 

(4) 'lerminatloti ojHcwk-i.:ntry,Sysrt.m. In the event that ( i j  QrC or its 

successor (or substitute depository or its successor) resigns from its functions as depository, and 

no substitute depository can be obtained, or (ii) the Comnussion deterniines that it is in the Best 

interest of the beneficial owners of the Notcs that they be able to obtain Note certificates, the 

ownership of Notes may then be transferred to any person or entity as herein provided, and the 

Notes shall no longer be held in fully immobilized form The Commission shall deliver a written 

request to the Regisrar, together with a supply of definitive Notes, to issue Notes as herein 

provided in any Authorized Denomination Upon receipt of all then Outstanding Notes by the 

Registrar together with a written quest  on behalf of the Commission to the Registrar, new 

Notes shall be issued in such Au\horized Denominations and registered in the names of such 

persons as ate requested in such written request 

(9 Kdg~.stmriort ('ovem: The Port covenants that, until all Notes have been 

surrendered and cmceled, it will mainrain a system for recording tho ownership of each Note that 

complia with the provisionz of Section I49 of the Code 
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Section 2 06 Mutilated. Destroved. Lost or Stolen Note$ In case any Note shall be lost, 

stolen or destroyed, the Port may execute and the Registrar may authenticate and deliver a new 

Note or Notes of like date and tenor to the Registered Owner thereof, all in accordance with law 

However, no substitution or payment shall be made unless and iintil the applicant shall hrnish 

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

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

indemnity or evidence as may be required by the Commission No substitute Note shall be 

furnished unless the applicant shall reimburse the Port and the Registrar for their respective 

expenses in the hrnishing thereof Any such substitute Note so furnished shall be equally and 

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

Section 2 07, Acts of Registered Owners. E\- '_ Any action to be 

taken by Registered Owners may be evidenced by one or more concurrent written instruments of 

similar tenor signed or executed by such Registered Owners in person or by an agent appointed in 

writing The fact and date of the execution by any person of any such instrument may be proved 

by acknowledgment before a notary public or other officer empowered to take acknow1edgmen;s 

or by an aflidavit of a witness to such execution or by any other method satisfactory to the 

Registrar Any action by the Redstcred Owner of any Note shall bind all future Registered 

Owners of the same Note or of any Note issued upon the exchange or registration of transfer 

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

'The Re@strar and the Port may treat the Registered Owner of B Note as the ahsolute 

owner thereof for all purposes, whcther or not such Notc shall be overdue, and the Registrar and 

the Port shall not be afftcted by any knowledge or notice to the contrarj, and payment of the 

principal of and interest on such Note shall be made only tc such Registered Owner, which 

payments shall satis@ and dischar8e the liability of thc Port with respect to such No!c to the 

extent of the sum or sums so paid 

Section 2 OS & - \ e r r n i n a t i Q & g g +  

(a) lk/efmfftffffwf by llvsrkf In accordance with the Dealer Agreement, the 

Dealer shall determine an interest Rate and a maturity date (which must be a Buuness Day on or 

prior ?o the Temination Date and no later than five days prior to the expiration of the Credit 

Facility then in effect and not more than 270 days after the date of issuance for each Note) at suck 

rate and for such term as it deems advisable in order io minirmze the net interest cost on the 

Notes, taking into account prevailing market conditions, prowdd, mvwtwr. that the foregoing 

shall not prohibit the Deder from establishing longer inierest Periods (and at higher Interest 

Rates) than are otherwise available at the time if the Deder determines thai. taking iato account 

prevailing market conditions. a lower net interest cost an the Notes can be achieved over the 

longer Interest Period Notwithstanding the foregoing, ilie Dealer shdl not establish any Interest 
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Period if, as a result of the selection of such Interest Period, the Aggregate Interest Coverage 

would be greater than the Interest Portion The Dealer Agrement shall include a covenant by the 

Dealer to comply with the limitations established by this resdution 

(b) Interest Periods andlnterest Rater 

(1) Any Note may accrue interest at an Interest Rate for an Interest 

Period different from any other Note Fach Interest Period shall commence on a Business Day 

and end on a day immediately preceding a Business Day Interest on each Note shall be paid on 

the day following its Interest Period If the Notes are held in book-entry fcrm, principal and 

interest payments shall be distributed in accordance with the procedures of DTC then in effect If 

the Notes are no longer in book-entry ody form, then principal and interest shall be paid upon 

presentation and surrender of each Note at the office of designated by the Regisrrar in New York 

Crty 

(2)  Not later than 3 30 p m ,  New York City time, on each Rate 

Determination Date. the Dealer shail provide to the Registrar by telephonic or Electronic Means, 

the principal amount, Series and interest rate for each Note sold The Registrar shall obtain 

CUSIP numbers for each Note for which an Interest Rate and Interest Penod have been 

determined on such date 

Section 2 09 ]mat Raie on R n  ‘mbmment No& The Reimbursement Note shall 

bear interest as set forth in the Reimbursement Agreement 

Section 2 IO --& Tke Notes shall each be in substantially the following form 

and/or may be delivered to DTC and the Registrar in the form of a Master Note. with appropriate 

or necessary insertions. depending upon the oinissions and variations as permitted or required 

hereby. If the Notes are; no longer held in uncertificated form, the form of Notes will be changed 

to reflect the changes required in connection with the preparation of printed Notes 

NO R-- s1oo,w)o,ooo 

UNITED STATES OF AMERICA 

PORT OF SEATTLE 
SL’BORDINATE LIEN REVENUE NOTE 

SERIES [A]fB][C][D] - [ycar of ~ssuance] 
[(TAX-EXEMPT COMMEKCI AL PAPER)][(TAXAElLE COMMERCIAL PAPER)] 

MATURITY DATE 

REGISTERED OWNER CEDE RC CO 

PRINCIPAL AMOUNT TOGETHER WITH ALL OTHER NOTES OUTSTANDING 
NOT EXCEEDING ONE HUNDRED MILLION AND N0/100 
DOLLARS (rSlaO,OOO,OOO) 

Not later than Nwcrnber I .  201’7 

The Pon of Seatile (the “Port”) pronuses to pay to the registered owner mmd above, or 
registered assigns. but solely from the sources hereinafter mentioned, on the Maturity Date 
specified above, the Principal Amount shown above or so much thereof as shall have been 
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advanced hereunder and remain outstanding and to pay interest thereon, at the rate determined as 
herein provided at the rates and from and on the dates shown in the records of the Port and the 
Registrar The principal and interest on this Note may be paid in any coin or currency of the 
United States of America which, at the time of payment, is legal tender for the payment of public 
or private debts The principal of and interest on this Note are payable to the registered owner 
hereof in immediately available funds or next day funds as shown on the books of the fiscal 
agency of the State of Washington in NewYork, NewYork and Seattle, Washington (the 
"Registrar") Bqth principal of and interest on this Note shall be paid as provided in the Blanket 
Issuer Letter of Representations (the "Letter of Representations") between the State and The 
Depository Tmst Company ("DTC") Capitalized terms used in this Note have the meanings 
given such terms in Resolution No 3255. as amended, of the Port Commission (the "Note 
Resolution") Interest on this Note shall accrue as provided in the Note Resolution 

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

The amounts so pledged to be paid out of Gross Revenue into the Subordinate Lien Note 
Fund are hereby declared to be a first and prior lien and charge upon the Gross Revenue, subject 
to the liens thereon of my Permitted Prior Lien Bonds and subject further to the Operatiilg 
Expenses of the Port and equal in rank t3 the lien and charge upon such Gross Revenue of the 
amounts required to pay and secure the payment of the Port's outstanding Subordinate Lien 
Revenue Bonds, Series 1992 and Subordinaie Lien Revenue Bonds Series 1997 and any revenue 
bonds of the Port hereafter issued on a parity with such bonds and the Notes of this issue 

The Port has further bound itself to maintain or cause to be maintained ali of its properties 
and facilities which contribute in some measure to such Gross Revenue in good repair, working 
order and condition. tc operate the same in an efficient wanner and at li reasonable cost, and PO 
establish, maintain and collect rentals, tariffs, rates and charges in tho operation of all of its 
business for as long as any Notes of this issue are outstanding that it will make available, for the 
payment of the principal thereof and interest thereon as the same shall become due. Available 
Revenue in an amount equal to or greater than the Subordinate Lien Rate Covenant 

Except as otherwise provided in the Note Resolution, this Note shali not be entitled to uiy 
ri$t or benefit under the Note Resolution, or bc valid or become ob!igatory for any purpose, dntil 
this Note shall have been authenticated by execution by the Registrw of the certificate of 
authentication inscribed hereon. 

it is hereby certified, recited and represented that the issuance of this Note and the Notes 
of tkk issue is duly authorized by law, that all acts. conditions and things required to exist and 
necessary to be done or perfornied precedent to and in the issuance of this Note and the Notes of 
this iswe to render tho same lawfirl. valid and binding have been properly done and performed and 
have happened in regular and due time. form arid nianwr BP required by law, that all acts, 
conditions and things necessary to be done or performed by the Port or to have happened 
p r d e n t  to and in the execution and delivery of the Note Resolution have been done and 
performed and have happened in regular and due form as required by law, that due provision has 
been made for the payment of the principd of and piernium, if MY. and interest on this Note and 
the Notes of this issue and that the is9trMi;e of ibis Note and the Nates of this issue does mt 
contravene or violate MY constitutional or statutory limitation 

R 

2.. 

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

PORT OF SEATTLE 

BY - 
President, Port Commission 

BY - 
Secretary, Port Commission 

?he Certificate of Authentication for the Notes shall be in substantially the following form 

and shall appear on each Note: 

AUTHENTICATION CERTIFICATE 

This Note is one of the Port of Seattle, Washington Subordinate Lien Revenue Notes, 
Series [A][B][C][D] - [year of issue] described in thc within-mentioned Note Resolution 

WASHINGTON STATE FISCAL 
AGENCY, as Registrar 

BY I--_ - 
Authorized Signatory 

Date of Authentication 

Section 2 1 1 Q$ggg@& ' if money andlor Government Obligations maturing at such 

time@) and bearing such interest to be earned thereon (without any reinvestment thereot) as will 

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

to provide for the payment of the principal of, and interest on all or a designated portion of the 

Notes *hen due are set aside in a special fund (hereinafter called the "trust account") to erect 

such payment and are pledged irrevocably in accordance with a rehnding or defeasance plan 

adopied by the Port for the purpose of eKecting such payment, then no further payments need be 

made in the Subordinate Lien Note Fund for the payment of the pnncipal of and interest on such 

Notes, the Registered Owners thereof shall cease to be entitltuf to any lien, benefit or security of 

this resolution, except the right to receive payment of the principal of and interest on such Notes 

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

proceeds on the Government Obligatioiis set aside in the trust account, and such Notes shall no 

longer be deemed to be Outstanding hereunder Notwithstanding the foregoing, no defeasance of 

Notes m a y  be nude unless the Port shall have received wri?ten notice from SBP to the effect that 

the rating then in effect with respect to the Notes *ill not be withdrawn, reduced or suspended as 

a result of the proposed defeasance 
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ARTICLE 111. 

ISSUANCE; DELIVERY AND PAYMENT PROCEDURES 

Authorization and Delivery of Notes in Book-Entrv Form So long as ;he 

Notes are held in book-entry form by DTC or a successor depository. the Dealer, as designated 

agent for the Port or any Designated Port Representative, may from time to time, in accordance 

with this resolution, submit to the Registrar a request regarding the issuance of Notes which shall 

include the propsed date of issuance, principal amount, maturity date, interest rate, information 

regarding the purchaser(s) of interests in Notes and, if any Note is to be a Further Advance Note, 

an identification of the principal amount that will be Further Advance Notes (the "Request") A 

copy of each Request shall be given to the Bank 

Section 3 01 

Upon receipt of a Request, the Registrar shall 

(a) prepare an instruction for DTC (the "Instruction") that sets forth the name, 

address, and taxpayer identification number of the purchaser of an interest in the Notes, the date 

of issuance, maturity, principal amount and interest r31e cf such interest in Notes, and a CUSlP 

number. 

(b) deliver such Instruction to DTC in accordance with the Letter of 

Representations and other applicable DTC procedureo, and receive fiom DTC a confirmation that 

such delivtq was effected. 

(c) confirm to the Port and the Dealer thst delivery to DTC of each Instruction 

has been made 

All Requests givzn to the Regstrar shall be given by telephone (promptly confirmed in 

writing). facsimile or other written form The Registrar shall have no duty to act in the absence of 

written instructions 

If the Registrar receivw a Request by 12 30 p m , New York City time, on any Business 

Day. it shall issue an Instruction to DTC by I 00 p m on such Business Day If the Registrar 

receives a Request afker 12 30 p m Piew York City time, i t  shall issue an Instruction to DTC by 

1 00 p m on the next succeeding Busincss Day 

Section 3 02 t\utbrimt ion and Del k K Q W W  in C e r t i f i q m .  If at MY time 

the Notes are no longer held in book-entry form by DTC or a successor depository, and the Port 

has determined pursulvrt to Section 2 OS of this resoiution !hat the Notes should be issued in 

certificated forni. the Port shall provide the Ke@trar. at the Port's sote expense, a supply of Note 

certificates in substantially the form set forth in this  resolution^ with the issue date, maturity date, 

principal amount, interest rate and interest amount left blank Such Note certificates shall be 

executed in accordance with this resolution and shall be held in safekeeping by the Registrar 
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The Dealer, as designated agent for the Port or any Designated Port Representative, may 

from time to time, in accordance with this resolution, submit to the Registrar a Request regarding 

the issuance of Notes in certificated form. 

Upon receipt of such a Request, the Registrar shall: 

(a) 

(b) 

withdraw the necessary number of Notes from safekeeping. 

in accordance with the Request, complete each such Note as to the amount 

of principal, the interest rate and interest mount, the issue date, the maturity date and registered 

owner; 

(c) authenticate each such Note by executing by manual or facsimile signature 

the certificate of authentication thereon; 

(dj deliver, as provided herein, each such Note to the Dealer for delivery to the 

purchaser specified in such instructions or to the consignee to or for the a m u n t  of the purchaser 

thereof, against receipt of payment to the Note Payment Account; and 

(e) confirm to the Port and the Dealer delivery of such Notes 

Section 3 03 Reliance on Iwtructions The Registrar shall incur DO liability to the Poet 

or the Dealers in acting hereunder upon telephonic or other instructions contemplated hereby !hat 

the Registrar reasonably believed in good faith to have been given by a Dealer or an Designated 

Port Represeatalive Ali telephonic instructions yiven pursuant to Sections 3 01 and 3 02 hereof 

shall be promptly confirmed in writing to the Reyistrar. 

Section304 J,&&&- 

The Registrar shall not be instructed to deliver any certificated W e  that 

(a) is no! in a denominatioir of $13O,OCO or an integral mulriple of $5.000 

--I--..- ctnn of)(), or nuv.*,...-, - 

(b) has a maturity date that is later than the earlier of ( i )  270 days from the 

date of issuerice of the Instruction, (ii) five days prior tu the stated expiration date o? the Credit 

Facility then in Effect. or (iii) the Tcrminatioti Date, nor shall the Registrar be instructed to deliver 

any lnStNCtiOn with respect to Notes or any certificated Note if, as a result of the delivery of such 

Notes, the Aggregate Interest Coverage would be greater than the Interest Portion or the Sum 

would be geater thm the Limit 

In addition, the Port shall not instruct the Dealer to market or :he Re@strrrr to issue any 

Notes (other than Notes to refund maturing Notes) if the issuance of such Notes would rewlt in 

either (A) the Port's failing to meet the Subordinate Lien Parity Test or (B) the Sum exceeding the 

Limit Prior to each issuance of any Notes, the Port shall confirm th81, (taking into account such 

issuance and the refunding of maturing Notes) the Awregate Interest Coverage, tifter $vi% 

effect to such issuance, will be less than the lilterest Ponion 
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Section 3.05. Pament Account. Draws on Letter of Credif 

(a) The Registrar shall establish a special account to be used by the Registrar 

for payment of Notes (the "Note Payment Account") The Note Payment Account shall be held 

by the Registrar in trust for the Registered Owners and Beneficial Owners of the Notes and, to the 

extent described in Section 3 05(d) hereof, for the Bank The Registrar shall not have a lien on 

the Note Payment Account for the payment of any fees or expenses or other obligations owing to 

the Registrar h-xeunder The Note Payment Account shall be. held uninvested by the Registrar 

The Registrar shall submit :o the Bank a Drawing in accordance with the 

terms of the Letter of Credit Reimbursement Agreement, in such form as is set forth in the Letter 

ofcredit, no later than 12 00 noon, New York City time, in order to draw thereunder an amount 

that wll be sufficient to pay the Notes (including principal and interest) maturing on mch date 

The Registrar shall deposit the amount GF any such Drawing in the Note Payment Account and 

apply the mount thereof in accordance with Section 3 OB hereof 

(b) 

(c) On any day that Notes mature, if the amount of any Drawing received by 

the Registrar pursuant to paragraph (b) above, together with any Note proceeds actually rewived 

from the Dealer on such day pursuant to Section 3 08 hereof, exceeds the amount of principal and 

interest paid with respect to the Notes maturing on such day, the Keyistrar shall promptly 

distribute the excess first to the Port to the extent that the Port has issued Further Advance Notes 

and then to the Bank to satisfy the Port's obligations under the Reimbursement Note 

(d) lfthe Registrar fails to receive a paytnent drawn under the Letter of Credit. 

the Registrar will notify the Port of the amoun! of the deficiency. and the Port will remit an 

amount sufficient to remedy the deficiency from the appropriate Subordinate Lien Note Fund, as 

approved in Section 4 01 There is no expectation that Poor: money and proceeds of a Drawing 

will ever be on deposit at the same t h e  in the Note Payment Account If, for any reason. money 

is received from the Bank and the Port. the Registrar is hereby directed to sellregate and not 

commingle the moneys 

Section 3 06 m e n t  of M m  tiQJf3 

(a) So long as the Notes are held in book-entry form, the Registrar will pay the 

principal of and interest on matured Notes to DIU in accordance with the Letter of 

Represeittationtr and other applicable DTC procedures Such payments shall be rnade from and to 

the extent that suficient funds are a d a b l e  in the Note Papent Account for a given Series From 

the foliowing sources in the following order of priority 

(i) 

(ii) 

(iii) 

amounts received from a Drawing. and 

proceeds of sale of Notes of the Same Series, and 

amounts received from the Port 
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The Registrar shall have no obligation to pay, at maturity, the amounts referred to in this 

Section 3.06 unless sufficient t h d s  have been received by the Registrar 

@) The Registrar shall confirm in wirfing to a Designated Port Representative 

and to the Dealer by 3 00 p m , New York City time, on each Business Day prior to a day on 

which Notes mature (i) the aggregate principal amount of Notes maturing on such day and the 

interest due thereon and (ii) the aggregate principal of and the interest to accrue to maturity on all 

Notes Outstanding that mature after such day 

(c) The Port shall give the Dealer, the Bank and the Registrar notice at least 

three Business Days prior to any dnte on which it wishes to increase or decrease the aggregate 

principal amount of Notes Outstanding 

Section 3 07 Bank Kepavment Account The Repsstrar shall establish a special account 

to be used by the Registrar for payments to the Bank with respect to drawings under the Letter of 

Credit (the "Benk Repayment At&uunt") The Bank Repayment Account shall De held by the 

Regstrar in trust for the benefit of the Bank unless the Bank fails to honor a Drawing, in which 

case this account shall be held in trust for the benefit of the holders The Registrar shall give 

notice to the Pon of any Note proceeds credited to the Bank Repayment Account pursuant to 

Section 3 08 hereof and shall promptly pay such amounts to the Bank The Port shall have no 

interest in the Bank Repayment Account 

Section 3 OB ' 
u f  Note &QQ& No later than 3 00 p m , New 

York City time. cn the day that any Notes are issued hereunder. the Dealer shall deliver to the 

Registrar the proceeds of sale of such Notes in immed~etely available funds The Registrar shall 

apply proceeds from the sale of each Series of Notes in !he following order of priority 

(i) First, tu the extent of any deficiency therein, as a result of a failure by the 

Bank to honor a drawing under the Letter of Credit, credited to the Note Payment Account for 

the payment of Notes of the Same Series maturing on such date, 

(ii) Second. credited to the Bank Repayment Account for the reimbursement 

of the Bank and satisfaction of the Port's obligations under the Reimbursement Note, except for 

the proceeds of Further Advance Notes which shall be paid to the Port. and 

(iii) Third, paid to the Port for deposit. as provided in Section 4 07 of this 

resolution 

ARTICLE IV. 

PAYMENT OF NOTES; DISPOSITION OF NOTE PROCEEDS 
Section 4 01 Ewrnent ofN@ 

(a) Subordrtwrr 1 . m  Nole Jkd A special fund of the Port, to be desiignated 

the "Port of Seattle Subordinate Lien Note Fund (Commercial Paper)" (the "Subordinate Lien 

Note Fund") is hereby authorired to be created in the office of the Treasurer of the Port fur the 
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purpose of paying and securing the payment of the Notes of each Series and the Reimbursement 

Note The Subordinate Lien Note Fund shall be held separatz and apart from all other funds and 

accounts of the Port and shall be trust funds for the owners, from time to time, of the Note and 

for the Bank with respect to the Reimbursement Note At the option of the Designated Port 

Representative. the Port may establish separate subaccounts within the Subordinate Lien Note 

Fund for the purpose of paying separate Series of Notes andor  the Reimbursement Note 

The Port hereby irrevocabiy obligates and binds itself for as long as any Notes or the 

Reimbursement Nute remains outstanding to set aside and pay into the Subordinate Lien Note 

Fund fiom Available Revenue or money in the Revenue Fund, on or prior to  the respective dates 

the m e  become due (and if such payment is made on the due date, such payment shall be made 

in immediately available funds) 

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

become due on Outstanding Notes and the Reimbursement Note, and 

(2) Such amounts as are required to  pay maturing principal of 

Outstanding Notes and the Reimbursement Note 

(b) Priority of Use of Gr0.w Revenue The Port's Gross Revenue shall be 

deposited in the Revenue Fund as collected The Revenue Fund shalt be held separate and apart 

from all other funds and accounts of the Port, and the Gross Revenue deposited therein shail be 

used only for the following purposes and in the following order of primity 

m. t o  pay Operating Expenscs not paid from other sources, 

w. to  make all payments, including sinking fund payments. required to be made into 

the debt service account(s) within any redemption fund maintained for First Lien Bonds to pay the 

priircipal of and interest wid premium, if any, on any First Lien Bonds, 

TAd. to  make all payments required to be made into any reserve account(s) maintained 

for First Lien Bonds to secure the payment of any First Lien Bonds 

ha, lo make all pzyments required to be wade into any other revenue bond redemption 

fund and debt service account or reserve accwnt created thereirr t o  pay and secure the payment of 

the principal of, premium, if any, and interest on any revenue bonds or other revenue obligations 

of the Port having liens upon the Net Revenues and the money in the Revenue Fund junior and 

inferior to the lien thereon for the payment of the principal of, premium, if any, and interest on any 

First Liun Bonds. bu! pnor to the lien thereon of  Subordinale Lien Parity Bonds; 

ELh, to make payments necessary to be paid into any bond fund or debt service account 

created to pay the principal, interest and redemption premium, if any, coming due on Suhtdinate 

Lien Panty Bonds. iricluding, but not limited to the Subordinate Lien Note Fund, 

M. to make all payments required to be made into the reserve account(s) securing 

Subordinate Lien Parity Bonds, and 
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Seventh, to make all payments required to be made into the Repair and Reaiewal Fund 

under $he terms of the Master Resolution, as the same may be amended from time to time, to 

maintain any required balance therein; and 

w, to retire by redemption or purchase in the open market any outstanding revenue 

bonds or other revenue obligations of the Port 3s authorized in the various resolutions of the 

Commission authorizing their issuance or to make neceswy additions, betterments, 

improvements and repairs to or extension and replacements of the Facilities, or any other lawful 

Port purposes 

(c) 1-1211 011 AtwIlaSle Revenue The Notes and the Reimbursement Note and 

the liens thereof created and established hereunder shall be obligations only of the Subordinate 

Lien Note Funds hereinbefore authorized to be created The Notes and the Reimbursement Note 

shall be payable solely from and secured solely by Available Revenue, and by the proceeds of 

Notes and, in the case of the Notes, by drawings under the Credit Facility; provrded. however, 

that any series of Future Subordinate Lien Parity Bonds also may be payable from and secured by 

a Credit Facility pledged specifically to or provided for that series of Future Subordinate Lien 

Parity Bonds However, any Future Subordinate Lien Parity Bonds and the Outstanding 

Subordinate Lien Parity Bonds shall not be secured by the Letter of Credit Funds drawn under 

the Letter of Credit shall be held separately and not invested and shall not be available for 

payments with respect to the Outstanding Subordinate Lien Parity Bonds and Future Subordinate 

Lien Parity Bonds 

From and afier the timc of issuance and delivery of the Notes and so long thereaft.er a i  any 

Note or the Reimbursement Note remains Outstanding. the Port hereby irrevocably obligntes and 

binds itself to set aside and pay into the Subordinote Lien Note Funds out of Available Revenue, 

on or prior to the date on whicl: the inteiest on and principal of the Notes and the Reimbursement 

Note shall become due, the amount necessary t6 pay such principal and interest 

Said amounts w pledged to be paid into the Subordinate Lien Note Funds are hereby 

declared to be a prior lien and charge upon the Gross Revenue superior to all other charges of any 

kind or nature whatsoever except fo: Operaling Expenses and except for the lien on Gross 

Revenue of the Permitted Prior Lien Bonds and except that the amounts 50 pledged are of eqiial 

lien to the liens and charges on Gross Revenue of the Outstanding Subordinate Lien Bonds and to 

the hen and charge which may hereafter be made to pay and secure the payment of the principal of 

and interest on any Future Subordinate Lien Parity Bonds 

The Notes end tke Reimbursement Note shall no1 in any manner or to any exterit 

convriluie general obliyiions of the Port or of the State of Washington, or of any political 

subdivision of the State of Waslungton, nnd no tax revenues of the Port may be used to puy the. 

principrrl of and interest on the Notes or the Reimbursement Note 

i 

! 
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(d) Reimbursement Nele. The obligations of the Port under the 

Reimbursement Apement are evidenced by the "Reimbursement Note" issued by the Port 

thereunder. The "Reimbursement Note" is also secured by the Subordinate Lien Note Fund (but 

not by rnoneys drawn under a Credit Facility), all in accordance with the Reimbursement 

Agreement. The payment obligations of the Port represented by the Reimbrirsement Note, and 

subject to the limitation set forth in Section 5.03(b) hereof shall be included in any computation of 

Debt Service. 

Section 4.02. use of Monevs in the Subordinate Lien Note Funds and Moseys Drawn 

- Under Credit F&. Money in the Subordinate Lien Note Funds shall be. used solely for the 

payment of the principal of and interest on, the Notes and the Reimbursement Note as the same 

shall become due and payrble. 

Funds for the payment of the principal of and interest on the Notes shall be derived fiom 

the following sources in the order of priority indicated: 

(a) moneys drawn by the Registrar under the Credit Facility for the payment of 

the principal of 01 interest on the Notes; and 

(b) 

(cj 

proceeds fiom~the sale of other Motes of the m e  Series; and 

payments made by the Port pursuant to Section 4.01 hereof. 

The Credit Facility shall be the obligation of the Bank tu pay to h e  Registrar, in 

accordance with the terms thereof, such amounts as shall $e specified therein and available to be 

drawn thereunder for the timely payment ofthe principal of and interest on B e  Notes required to 

be made pursuant to. and in accordance with. the provisions of this resolution. Money d ram 

under the Credit Facility by the Registrar shall be hold by the Registrar separate and apart and 

shall no! be commingled with any Port funds. Such money shall not be re-invested The Credit 

Facility shall be reduced to the extent of any drawings thereunder and reinstated in accordance 

with the terms thereof The Letter of Credit delivered on the Closing Date shall terminate at 

3:30 p.m.. Seattle time on the day berore the fifth anniversary of its dace of issuance or earlier 

upon the occurrence of one of the events resulting in early termination specified thereiri or later if 

extended as provided in the Reimbursement Agreenient and Later of Credit. A Credit Facility 

may not be replaced except on a date on which aJl then outstending Notes are scheduled to 

mature. 

The Port may request an extension of the ternination date of the Letter of Credit or m y  

provide for the delivery of an Alternate Credit Facility prior to the Expiration Date of the Letter 

ofcredit or Aiternate Credit Facility. LIS the case may be. 

Section 4 03 Enfor- t o f R  iuM3 1 he Registered Owner of ench of the Notes, the 

Bank or a trustee for the Regirtered Owners of any of the Notes may by mandamus or other 

appropriate proceeding require the transfer and payment of money us directed in this resolution. 

:.. 

? 
j: 
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Section 4 04 Permitted Prior Lien Bonds and Future Subordinate Lien Parity Bonds 

Permrrted Prior Lien Bonds As provided in the Master Resolution, the 

Port reserves the right to issue from time to time one or more series of First Lien Bonds by means 

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

purpose of the Port now or hereafter permitted by law, provided that the Port shall comply with 

the terms and conditions for the issuance of First Lien Bonds set forth in the Master Resolution 

In addition, and fcr so long as the Outstanding Subordinate Lien Bonds remain outstanding, 

subject to the further proviso (or until such date on which the Port receives consents of the issuers 

of the credit enhancements then in effect with respect to the Outstanding Subordinate Lien Bonds 

and the requisite number of owners of the Outstmding Subordinate Lien Bonds), that the Port is 

not in default of its obligations under this resolution or would be in default after gi\ing effect to 

such issuance, the Port also reserves the right to issue obligations payable from Net Revenue 

available after payment of the amounts described in paragraphs through of 

Section 4 Ol@) of this resolution, and having lien@.) on such Net Revenues prior to the lien of the 

Notes, thc Outsttinding Subordinate Lien Bonds and the Reimbursement Note Such obligations 

shall be subject to such terms, conditions and covenants set forth in their respective authorizing 

resolutiors 

(a) 

(b) iduture Sub0)rdinute Lien Purity B o n h  - (ienerol I ~ ~ ~ I V I S I C ~ S  The Port 

hereby further covenants and agrees with the Bank and the Registered Owners of each of the 

Notes for as long as any of the same or the Reimbursement Note remain Outstanding that it will 

not issue any Future Subordinate Lien Parity Bonds that constitute a charge and lien upon the 

Avarlable Revenue equal to the lien thereon of the Notes or the: Reimbursement Note. unless 

(i) for as long 9s the Outstanding Subordinate Lien Bonds remain Outstanding (or until such date 

on which the Port receives consents of the issuers of the credit enhancements then in effect with 

respect to the Outstandin8 Subordinate Lien Bonds and the requisite number gf owners of the 

Outstanding Subordinate Lien Donas) at the time of the iswance of such Future Subrdmate Lien 

Pwity Bands the Port is not in default under *his resolution, and (ii) either of the Fonditions ( I )  or 

(2) below is satisfied 

(1) L$-- i Uiiless the Port is able to neet the criteria set 

forth in (2) below, a certificate shall be fiied with the Port (as described in this subsection (b) or 

subjection (c) below) demonstrating hlfillment of the Subordinate Lien Parity 'Test, 

(i) mmmencing with the first full fiscal year following the carlier of (A) the Date of Commercial 

Operation of the Facilities to be financed with the proceeds of the Future Subordinate Lien Parity 

Bonds or (E) the date on which any portion of interest on tho Future Subordmate Lien Parity 

Bonds then being issued no longer will be pad from the proceeds of such Future Lien Parity 

Bonds. and (ii) for the following two fiscal years 
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A certifiate may be delivered by the Port without a Consultant if the Available Revenue, 

based upon the financial statements of the Port for the Base Period, comborated by the certified 

statements of the Division of Municipal Corporat;ons of the State Auditor's office of the State of 

Washington, or any successor to the duties thereof, or by an independent certified public 

accounting firm for the Base Period, is sufficient such that the Subordinate Lien Panty Test will 

be fblfilied (A) commencing with the first full fiscal year following the earlier of (i) the date of 

Commercial Operation of the Facilities to be financed with the proceeds of the Future Subordinate 

Lien Parity Bonds as reasonably estimated by the Port, or (ii) the date on which any portion of 

interest on the Futilre Subordinate Lien Parity Bonds then being issued will not be paid from the 

proceeds of such Future Subordinate Lien Parity Bonds and (B) for the following two fiscal years 

Except as provided in the fmegoing paragraphs, compliance with the coverage requirements of 

this Section 4 04 shall be demonstrated conclusively by a certificate of a Consultant 

In making the computations of Available Revenue for the purpose of certifjring compliance 

with the Subordinate Lien Parity Test, the Consultant shall use as a basis the Available Revenue 

For the Base Period in making such computations the Consultant shall make such adjustments as 

helshelit deems reasonable 

(2) No Certificate R~J&& A certificate shall not be required as a 

condition to the issuance of Future Subordinate Lien Parity Bonds 

(i) ifthc Future Subordinate Lien Parity Bonds are being issued 

for refunding purposes upon compliance with the provisions of subsection (c) of this section, or 

(ii) if the Future Subordinate Lien Parity Bonds are being issued 

ti) pay Costs of Construction of Fncilitiei for Nhich indebtedness has been issued previously and 

the principal amount of wch indebtedness being issued for completion purposes does not exceed 

an amount equal to an aggregate of IS% of the principal amount of indebtedness therctofore 

issued for such Facilities and reasonably allocable to the Facilities to be completed es shown in a 

written certificate of the Designated Port Representative, and there is delivered a Consultant's 

certificate stating that the nafure and purpose of such Facilities has not materially changed 

(c) Furure Sub~irilitwtu Lien Parity Bonds Fir Nefurdrtrg I'urpws The Port 

inay issue Future Subordii!ate Lien Parity Bonds for refunding purposeu, as fallows 

(1)  Future Subordinate Lien Parity Bonds may he iwed at any time for 

the purpose of rehnding (including by purchase) Subordinate Lien Parity Bonds including therein 

the Notes and the Reimbursement Note inc1ud;ng amounts to pay principal thereof and 

redemption premium. if any, and interest thereon to the date of redemption (or purchase). any 

deposits to a reserve account or to acquire credi: enhancement and the expenses of issuing the 

Future Subordinate Lien Parity LPonds 10 purc~hase or refund the same and of effecting uich 

refunding upon delivery of a certificate as provided in subsection 0x1) above. Such rehnding 
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Future Subordinate Lien Parity Bonds also may be issued without a certificate if the hiximum 

Annual Debt Service on all Subordinate Lien Parity Bonds to be Outstanding after the issuance of 

the refinding Future Subordinate Lien Parity Bonds shall not be greater than the Maximum 

Annual Debt Service on the Subordinate Lien Parity Bonds which would have been Outstanding 

were such refunding not to nwur 

(2) Future Subordinate Lien Parity Bonds may be issued at any time for 

the purpose of refbnding (including bjj purchase) any other obligations ofthe Port having a lien on 

Available Revenue prior to the lien of the Notes, provided that such bonds are Permitted Prior 

Lien indebtedness. including amounts to pay principal thereof and redemption premium, if any, 

and interest thereon to the date of redemption of such bonds (or purchase), any deposits to a 

reserve account or to acquire credit enhancement and the expenses of issuing the Future 

Subordinate Lien Parity Bonds to purchase or refund the same and of effecting such refunding 

without a certificate 

(3) Future Subordinate Lien Parity Bonds may be issued for the 

purpose of refunding (including by pJrchase) at any time within one year prior to maturity any 

bonds or notes of the Port having a lien on Available Revenue on a parity with or prior to the lien 

of the Notes. provided that such bonds are Permitted Prior Lien Indebtedness 01 Subordinate Lien 

Paritv Bonds, for the payment of which suffcient Available Revenue or other money are not 

avalable, without the requirement ofa certifica!e pursuant to this section 

(d) I ~ e m  .%ihOt'dirK#& lo Sidwrdinate I.ieri Parity H u d v  Nothing herein 

contained shail prevent the Pon from issuing revenue bonds or other obligations which are a 

charge upon the Available Revenue junior or inferior to the payments required by this resolution 

to be made out of such Avaiiable Revenue to pay and Secure the payment of any Subordinate Lien 

Panty Bonds including tho ReimbursenieEt Notc 

Section 4 05 Q y m n B  The Port hereby makes the following covenants and agrees 

with the owners and holders of each of the Notes for as long as any of the Same remain 

Outstanding and agrees with the Bank until such time as the Reimbursement Note is no longer 

Outstanding and the Letter of Credit has been iemiinaied 

Suhordirrure Lten Ru/e I%venant (a) The Port will at all times establish, 

maintain and collect rentals, tariffs. rates. fees, and charges in the operation of all of its business 

that will produce Available Revenue in each fiscal year at least equal LO the amounts required to 

be deposited dunng such fiscal year from Net Revenues into !lie Subordinate Lien Bond Funds 

and any other bond fund established or mmtained for the benefit of Subordinate Lien Parity 

Bonds then Outstanding and any other amounts due to the Bank and the issuers of credit 

enhancement for Outstanding Subordinate Lien Parity Bonds but excluding From each of the 

-36- srnino 



foregoing, payments made From rehnding debt and capitalized debt service (herein referred to as 

the "Subordinate Lien Rate Covenant"). 

If the Available Revenue in any fiscal year is less than required to fulfill the Subordinate 

Lien Rate Covenant, then the Port will retain a Consultant to make recornmendations as to 

operations and the revision of schedules of rentals, tariffs, rates, fees and charges, and upon 

receiving such recommendations or giving reasonable opportunity for such recommendations to 

he made, the Commission, on the basis of such recommendations and other available infomation, 

will establish rentals, tan& rates, fees and charges for scmices and operations which will be 

necessary to meet the Subordinate Lien Rate Covenant in the fiscal year during which such 

adjustments are made If the Commission has taken the steps set forth in this paragraph and the 

Available Revenue i:i the fiscal year in which adjustments are made nevertlreless is not sufficient 

to meet the Subordinate Lien Rate Covenant, there shall be no default under this Section 4 OS(a) 

during such fiscal year, unless the Port fails to meet the Subordinate Lien Rate Covenant for two 

consecutive fiscal years 

(b) I'erformaiice c$Ciivetwnt The Port will duly and punctually pay or cause 

to be paid out of the Subordinate Lien Bond Fund the principal of and interest Gn the Notes and 

the Reimbursement Note at the times and places as provided in this resolution and in said Notes 

and the Reimbursement Note provided and will at all times faithfully perform and observe any and 

all covenants, undertakin8s and provisions contained in this resolution, in the Notes and the 

Reimbursement Note 

(c) Main/~tmitce of/*ucihftes The Port will at all times keep and maintain or 

cause to be kept or mainiaincd all of the Facilities in good repair, working order and condition 

and will at all times operate or cause to be operated the same and the business or businesses in 

connection therewith in an efticient manner and at a rrsnonable cost 

(d) Sale w C,'ow/eniim/ion of l'rujec/.s In the event that any Project or portion 

thereof i s  sold by the Port or is condemned pursuant to ihe power of eminent domin, the Port 

will apply the net proceeds of s x h  sale or condemnation to other Facilities or to the retirement of 

Pennitted Prior Lien Bonds or Subordinate Lien Parity Bonds then Outstanding 

(e) Irrsurarrce of f.hcrlifies The Port wilt keep or arrange ta keep all Factlilies 

insured, if such insurance i s  obtainable at reasonable rates and upon reasonable conditions, aganst 

such risks. in such amounts, a id  with such deduaibles as the Commission or the Designated Port 

Representative shall deem necessary 

(0 ltrsrrrwice Agaiiut Port Liot~i l~iy  The Port wiU at all times keep or 

arrange to keep in full force and effect policies of public liabilities and propmy damage insurance 

which will protect the Port against anyone claiming damages of any kind or nature, if such 

insurance is obtainable at reasonable rates and upon reasonable conditions, in wch amounts & 



with such deductibles as the Commission or the Designated Port Representative shall deem 

necessary 

(g) Mainlenaticr oj Bu0k.s cnd RecorA The Port will keep and maintain 

proper books of account and accurate records of all of its revenue, including tax receipts, received 

from any source whatsoever, and of all costs of administration and maintenance and operation of 

all of its business that are in accordance with generally accepted accounting principles as in effect 

from time to time On cr befoie 120 days after each fiscal year the Por~ will prepare or cause to 

be prepared an ope-ating statement of all of the business of the Port for such preceding fiscal year 

Each such annual statement shall contain a statement in detail of the Gross Revenue, tax receipts, 

expenses of administration, expenses of normal operation, expenses of normal and extraordinary 

maintenance and repair, and expenditures for capital purposes of the Port for such fiscal year and 

shall contairi a statement as of the end of such year showing the status of all %rids and accounts of 

the Port pertaining to the operation of its business and the status of all of the hnds and accounts 

created by various resolutions of the Commission authorizing the issuance of outstanding bonds 

and other obligations payahle from the Gross Revenue Copies of such statements shall be placed 

on file in !he main ofice of the Port and shall be open to inspection at any rwsonable time by the 

Bank and the owners of Subordinate Lien Pwity Bonds 

Section4 06 -m The following shall be conditions precedent to the use 

of any Derivative Product on a parity with Subordinate Lien Parity Bonds 

(a) Grtteral Parity T ~ Y I . ~  The Derivative Product must satisfy the 

requirements for Future Subordinate Lien Parity Bonds described in Sections 4 04 of this 

resolution 

(b) Opinicm ./ &Jfd  Ibi:t~.vel The Port shall obtain an opinion of its bond 

counsel on the due authorization and execution of such Denvative Product opining that the action 

proposed to be taken by the Port is authorized or permitted by this resolution or the applicable 

provisions of any resolution authoriung Future Subordinate Lien Parity Bonds and is not 

prohibited by the resolutions that authorized the issuance of the Outstanding Subordinate Lien 

Bonds. as such resolutions may be mended or iruppkmented from time to time and wi!! not 

adversely aSect the exclusion from gross income for federal income tax purposes of the interest 

on any Subordinate Lien Parity Bonds thea Outstanding 

f’aywetm Each Derivative Product shall set forth thc manner in which the 

Pori PRyments and Reciprocal Payments are to be calculated and a schedule of Derivative 

Payment Dates 

(c) 

(d) SiipplePnentul ,4pemrnir 10 ( io~vr t~  Lkr~w~ive I’r&ci.s PAar to 

enterhg i n k  a Derivative Product. the Commission shall adopt a resolutios, whxh shall 
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(1) create and establish a Derivative Product Account or provide for 

some other way to account for the use of a Derivative Product. establish general 

provisions for the retention of Net Revenues in amounts sufficient to make, when due, 

Port Payments, 

(2) establish general provisions for the rights of prowders of Deri\ative 

Products or Derivative Facilities, and 

(3) set forth such other matters as the Port deems necessary or 

desirable in connection with the management of Derivative Products as are not clearly 

inconsistent with the provisions of this resolution 

Except as may be otherwise provided in the resolution esiablishing a Derivative Product 

Account, additional Subordinate Lien Parity Bonds may be delivered in connection with any 

Derivative Product This resolution may be amended in the hture to reflect the lien position and 

priority of any payments made in connection with a Derivative Product, provided, h o ~ w w ,  that 

no amendment shall be made which permits a payment under a Derivative Product to constitute a 

lien on Net Revenues superior to that of Subordinate Lien Parity Bonds (including the 

Reimbursement Note) withoLt the consent of the Bank unless such paymem constitutes Permitted 

Prior Lien Bonds and, provided, further, that termination payments under Derivative Prxlucts 

may not attain a parity lien wilh Subordinate Lien Parity Bonds (including the Reimbursement 

Note) 

Section 4 07 @m&~fm& 
Series A Nofex. The proceeds of the Series A Notes (other %Iran proceeds (a) 

of Series A Notes issued to refund other Series A Notes or to pay the Reimbursement Noto} 

specified from time to time by rhc Designated Port Representative shall be paid into the Capital 

Fund-A (hereinafter authorized to be created) 

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

account of the Port, designated as the "Port of Seattle Capital Fund, A" (the "Capital Fund-A") 

The money on deposit in the Capital Fund-A shall be utilized to pay or reimburse the Port for the 

Costs of Construction of the Series A Projects and costs incidental thereto, and costs incurred in 

connection with the issuance and sale of the Series A Notes. to the s ten t  designated by the Port 

All or part of the proceeds of the Series A Notes may be temporarily invested in or with 

such institutions or in such obligations 9s may now or hareafier be permitted to port districts of 

the State of WaYhiq$on by law which will mature prior to the date on which such money skall be 

needed 

In the event that it shall not be possiblc or practicable to accompllah all of the Series A 

Projects, the Port may apply the proceeds of the Series A Notcs to pay the costs of such portion 
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thereof or such other projects as the Commission shall determine to be in the best interests of the 

Port, subject to the limitations of Section 4 08 of this resolution 

Any part of the proceeds of the Series A Notes remaining in the Capital Fund-A 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 4 08 hereof 

or may be transferred to the Subordinate Lien Note Fund for the uses and purposes therein 

provided 

(b) Series R Notes. The proceeds of the Series B Notes (other than proceeds 

of refunding SeriesB Notes or to pay the Reimbursement Note) designated by the Port 

representative from time to time shall be paid into ;he Capital Fund-B (hereinafter authorized to 

be created) 

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

account of the Port, designated as the "Port of Seattle Capital Fund, B" (the "Capital Fund-B") 

The money on deposit in the Capital Fund-B shall be utilized to pay or reimburse the Port for the 

Costs of Construction of the Series B Projects and costs incidental thereto, and costs incurred in 

connection with the issuance and sale of the Series B Notes, to the extent designated by the Port 

All or part of the proceeds of the Series B Notes may be temporarily invested in OF with 

such institutions or in such obligatiuns as may now or hereafter t e  permitted to port districts of 

the State of Washington by law which will mature prior to the date on which such rnoncy shall be 

needed 

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

Series 19978 Projects, the Port may apply the proceeds of the Series 1997D Notes to pay the 

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

best interests of the Port, subject to the limitations of Section 4 08 of this resolution 

Any par! of the proceeds of the Series 19978 Notes remaining in the Capital Fund-8 atler 

rill costs referred to in this section have becn paid may be used to acquire, construct. equip and 

make other improvements to the Facilities of the Port subject to the limitations of Section 4 08 

hereof or may be transferred to thc Subordinate Lien Note Fund for the uses and purposes therein 

provided 

(c) SeriesC A'ofes. The proceeds of the SeriesC Notes (other than the 

proceeds of refunding SeriesC Notes or to pay the Reimburvcment Note) designated by the 

ksignated Port Reprcsentrtive from time to time shall be paid into the Working, Capital Fund- 

199767 (her3inaAer authorized to be created) 

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

account of the Port. designated as the "Port of Seattle Working Capital Fund, C" (the "Working 

Capital Fund-C") The money on deposit in the Working Capital Fund-C shall be utilized to pay 
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or reimburse the Port for the Series C Project (Working Capital) and costs incidental thereto, and 

costs incurred in connection with the issuance and sale of the SeriesC Notes, to  the extent 

designated by the Fort 

All or part of the proceeds of the Series C Notes may be temporarily invested in or with 

such institutions or in such obligations as may now or hereailer be permitted to port districts of 

the State of Washington by law which will mature prior to the date on which such money shall be 

needed 

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

Projects, the Port may apply the proceeds of the Series C Notes to pay the costs of such portion 

thereof or such other projects es the Cornmission shall determine to be in the best interests of the 

Port, subject to the limitations of Section 4 08 of this resolution 

Any part of the proceeds of the Series C Notes remaining in the Working Capital Fund-C 

after all costs referred to in this section have b m  paid may be used to acquire, construct, equip 

and make other improvements to the Facilities of the Port subject to the limitations of 

Section 4 OR hareof or may be transferred to the Subordinate Lien Note Fund for the uses and 

purpases therein provided 

(d) Series I> Notes The proceeds of the SeriesD Notes (other than the 

ptoceeds of the refunding Series D Notes or the proceeds used to pay the Reimbursement Note) 

shall be deposited in MY fund of the Port and may be used for any budgeted expenditure 

Section409 mw 
(a) Generui T i .  I!hmtptircn Covenairt The Commission hereby covenants 

that it wiii not make any use of the proceeds of sale of the Notes if such Notes were issued 63 

tax-exempt Notes or any other hn$s of the Port which iiwy be deemed to be proceeds of such 

Notes pursuant to Section 148 of the Code which will cause the Notes to be “arbitrage bonds” 

within the meaning of said section The Commission will comply with :he requirements of 

Section 116 of tho Code (or any successor provision thereof applicable to the Notes) snd the 

applicable regu!atiom thereunder throughout the term of the Notes issued on a tax-exempt basis 

and RO long as any obligation remslns Outstanding under or in respect of the Reimbursement Note 

if 3dch obiigation arose in connection with a Drawing used to refinance said Notes. The Port 

hereby further covenants that it will not take any action that would adversely affect the exclusion 

from gross income for federal income tax purposes of interest on Notes intended to be tax- 

exempt 

(b) No Bank c)ua/r/icalion The Series A N o t a  and the Series €3 Notes are 

not be qualified tax-exempt obligations pursuant to Section 26S@) of the Code for investment by 

Enanctal institutions 
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(c) Arbitrage Rebate. The Port will pay to the United States of America in 

accordance with the provisions of this section (i) rebate installment payments which, when added 

to the future value as of the Computation Date of all previous rebate payments made with respect 

to the Xotes, equal at least 90% of the Rebate Amount with respect to the Notes, and (ii) a final 

rebate payment in an amount which, when added to the future value of all previous rebate 

payments made with respect to the Notes, equals IWh of the Rebate Amount 

As of any Computation Date, the Rebate Amount for the Notes is the excess of the hture 

value, as of such date, of all Receipts over the future value, as of such date, of all Payments 

The firs! rebate installment payment will be made for a Computation Date that is no later 

than five years after the issue date of the Notes. Subsequent rebate installment payments will be 

made for a Computation Date that is not later than five years after the previous Computation Date 

for which rebate instajlment payment was made Each rebate installment payment will be paid no 

later than GO days after the Computation Date to which the payment relates 

A final rebate payment will be paid within 60 days of the date the Notes are Discharged or 

such other period as is permitted by Internal Revenue Service reylasions. 

Each payment of a Rebate Amount will be made to the Internal Revenue Service Center, 

Philadelphia, Pennsylvania 19225 an& will be accompanied by IRS Form 8038-T. 

So long ns any obligation remains Outstanding under or in respect of the Reimbursement 

Note, if such obligation arose in connection with a Drawing used to refinance any tax-exempt 

Notes. the Port will continue to cornply with the terms of this Section 4 OS@) 

(d) UW r,fi'rmeerLs ijb'eries H Notes 

( I )  The Series B Projects include only facilities that are (A) directly 

da ted  and essential to transferrin8 passengers or cargo to  or from airports, docks or whmes or 

(B) fbnctionally related and subordinate to ouch airports, docks or wharves 

(2) The Port will. at all times while the Serifs B Notes am outstanding. 

be the owner of dI elements of the Series B Projects. 'If any portion of the Series B Projects is the 

wbject of a lase or management contract with an entity other than a ~overnmentd unit, then the 

!ease or management contract must meet the requirements of Section 142(bXl)(B) of the Coda 

(3) The Series R Projects shall not include my. 

(i) lodging facility, 

(ii) 

excess of a size necessary to serve passengers and employees, 

(iii) 

retail facility (including food and 'merage ki!it.Ics! in 

retail faciliiy (Oihw thm parking) for passengers or the 

general public located outside the airpon or marine terminal. 

(iv) 

powmnental urur or the Port, or 

ofice building for persons who me not employees of a 
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(v) industrial park or manufacturing facility that is to be used 

for any private business use (within the meaning of Section 141@)(6) of the Code) 

(4) Any element of the Series5 Projects that is an office must be 

located at the marine or airport facility. 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 marine or 

airport facility Any storage or training facilities included in the Series E Projects must be located 

at the marine or airport facility and must be of a character and size commensurate with the 

character and size of the marine or airport facility 

( 5 )  Any elements of the marine or airport projects that are functionally 

related arid subordinate to the Cock and wharf or airport will be of a character and size 

commensurate with the character and size of the marine or airport facilities end include only 

equipment needed to receive and discharge cargo acd passengers from a vessel or aircraft, related 

storage, handling, office and passenger areas 

(6) So long as any obligation remains outstanding under or in respect 

of the Reimbursement Note, if such obligation arose in connection with a Drawing u . d  IO 

refinance any SeriesE Notes, the Port will cantinue to comply with the terms of this 

Secrion 4 08(d) 

(e) I’riwle Permn Use I.imrtalion for Notes Tho Port covenants thai for as 

long as  he Series A Notes or the Reimbursement Note are outstanding. it will not permit: 

(1) More than W!!O of the Net P r d s  of‘ the Series A Notes to be 

used for any Private Person Use. and 

(2) More than 10% of the principal or interest payments on the 

Series A Notes in a Note Year to !x directly or indirectly (A) secGred by my interesi in property 

used or to be used for any Wivate Person Use or yecurd by p a p a t s  in respect of property used 

or to be used For any Private Person Use, or (E) derived froin paymew (whether or not made to 

the Port) in respect of property, or b0rrow-d money, used or to be used for any Priwie Person 

USe 

The Port further covmants that. if 

(3) 

are to be used for any Private Person Use. and 

(4) 

More tlm five percent of the Net Proceeds of the Series A Notes 

More than five percent of the principal or interest payn?eits on the 

SeriesA NOW in a Bond Year are (under the tenns of this resolution or any underiyng 

arrangement) directly or indirectly 

(hj secured by any interest in property used or to be used for 

any Ptivate Person Use or wured by payments in respect of property usad or to be used for any 

Privete Person Use. or 
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(B) derived from payments (whether or not made to the Port) in 

respect of property, or borrowed money, used or to be used for any Private Person Use, 

then, (i) any Private Person Use of the Series A Projects described in subsection (3) hereof or 

Private Person Use payments described in subsection(4) hereof that is in excess of the five 

percent limitations described in such subsections (3) or (4) will be for a Private Person Use that is 

related to the state or local governmental use of the Series A Projects, and (ii) any Private Person 

Use will not exceed the amount of Net Proceeds of the Series A Notes used for the state or local 

governmental use portion of the Series A Projects to which the Private Person Use of such 

portion of the Series A Projects relates The Port ibrther covenants that it will comply with any 

limitations on the use of the Series A Projects by other than state and local governmental users 

that are necessary, in the opinion of its Bond Counsel, to preserve the exclusion Trom gross 

income for federal income tax purposes of the interest on the Series A Notes The covenants of 

this Section 4.08 are specified solely to assure the continued exclusion from gross income for 

federal income taw purposes of the interest on the Series A Notes. 

( 5 )  So long as any obligation remains outstanding under or in respect 

of the Reimbursement Note, if such obligation arose in cormmion with a Drawing used to 

refinance any Series A Notes, the Port will continue to comply with the terms of this 

Section 4 Otr(e) 

(f) M~dficatroin of ’lip (bwtwt~r.s The covenants of this Section 4 08 are 

specified solely to assure the continued exclusion from gross income for federal income tax 

purposes of exemption from regular income taxation of the interest on the Notes To that end, 

the provisions of this Section 4 08 may be modified or eliminated without any requiremen: far 

formal amendment of this resolution upon receipt of an opinion sf the Port‘s Bond Counsel that 

such modification or eliniination will not adversely affcct exclusion from gross income for federal 

income tax purposes orthe tax exentption of interest on any Notes issued as “tax-exempt” 

Section4.09 Q$& and Re mc& The Port hereby finds and determines that the 

failure or refusal of the Port or any of its oficers to perform the covenants and obliBations of lhis 

resolution will endanger the operation of the Facilities and the applicatioa of Gross Reve-lrue and 

such other money, hnds and securiries to the purposes herein set forth Any one or more of the 

following shall constitute a Default under this resolution 

(a) The Port shall fail to makc payment of the principd of any Notes or the 

Reimbursement Note when the same shall become due and payable, 

(b) The Port shall f’l to makc payments of my irislallment of interest on any 

Notes or the Reimbursement and Note when the same shall become due and payabls. 
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(c) The Port shall defaclt in the observance or performance of any other 

covenants, conditions. or agreements on the part of the Port contained in this resolution, and such 

default shall have continued for a period of 90 days 

Upon the occurrence and continuation of a Default, the Bank shall be entitled to exercise, 

on behalf of the Registered Owners, any of the remedies provided under this section and, for as 

long as the Bank is not in default of its obligations under the Credit Facility, the Bank shall be the 

only party entitled to exercist the remedies provided under this section There shall be no waiver 

of a Default hereunder 4 t h  respect to the Notes unless the Registrar shall be assured that the 

Credit Facility has been hlly reinstated 

Subject to provisions of the preceding parap,rapl-, upon the occurrence of a Default and so 

long as such Default shall not have been remedied, a Registered Owners' Trustee may be 

appointed for the Notes by the owners of 51% in principal amount of the Ch~tStMdhg Notes by M 

instrument or concurrent instruments in writing signed and acknowledge4 by such Registered 

Owners or by their attorneys-in-fact duly authorized and delivered to such Registered Owners' 

Trustee, notification thereof being given to the Port Any Registered Owners' Trustee appointed 

under the provisions of this SBction shall be a bank or trust company organized under the laws of 

a state or a national banking association The fees and expenses of a Registered O.Nners' Tmstee 

shall be borne by the Registered Owners and not by the Port The bank or trust company acting 

as B Registered Owners' Trustee may be removed at any time, and a successor Rejgstered Owners' 

Trustee may be appointed by the owners of R majority In principal amount of the Notes 

Outstanding. by an instrument or concurrent instruments in writing signed and acknowledged by 

such Registered Owners or by their attorneys-in-fact duiy authorized 

The Registcrcd Owners' Trustee appointed in the manner herein provided, and each 

successor thereto. is hereby declared to be a trustee for the owners of all the Notes Tor which such 

appintment is made and is empowered to exercise all the rights and powers herein conferred on 

the Registered Owners' Trustee 

A Registered Owners' Trustee may upon the happening of a Default and Luring the 

continuation thereof. take such steps and institute such suits, actions or other proceedings in its 

own tune, or as trustee, all as it may deem appropnste for the protection and enforcement of tho 

rights of Registered Owners to collect nnj amounts due and owng the Port, or to obtain other 

appropriate relief, and my enforce the specific performance of MY covenant, agreement or 

condition contained in this resolution 

Any action, suit or other proceedings instituted by a Registered Owners' Trustee 

hereunder shall be brought in its m e  as trustee for the Reystered Owners and aU such rights of 

action upon or under any of the Notes or the provisions of this resolution may be enforced by a 

Registered Owners' Trustee wrthout the povscssion of my of said Notes, and without the 
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production of the same at any trial or proceedings relating thereto except where otherwise 

required by law, and the respective owners of said Notes by taking and holding the m e .  shall be 

wnclusiveiy deemed irrevocably to appoint a Registered Owners' Trustee the true and lawful 

trustee to the respective owners of said Notes, with authority to institute any such action, suit or 

proceeding; to receive as trustee and deposit in trust any sums that become distributable on 

account of said Notes; to execute any paper or documents for the receipt of such moneys, and to 

do all acts with respat thereto that the Registered Owner himself might have done in person 

Nothing herein contained shall be deemed to authorize or empower any Registered Owners' 

Trustee to consent to accept or adopt, on behalf of any owner of said Notes, any plan of 

reorganization or adjustment affecting the said Notes or any right of my owner thereof, or to 

authorize or empower the Registered Owners' Trustee to vote the claims of the owners thereof in 

any receivership, insolvency, liquidation, bankruptcy, reorganization or other proceeding to which 

the Port shall be a party. 

No owner of any one or more of the Notes shall have any right to institute any action, suit 

or proceedings at law or in equity for the enfacemen1 of the same, unless Defauit shali have 

happened and be continuing. and unless no Registered Owners' Trustee has bcin appointed as 

herein provided, but any remedy herein authorized to be exercised by a Registered Owners' 

Tiustee may be exercised individually by any Registered Owner, in his own name and on his own 

hehalf or for the benefit of all Registered Owners. in the event no Registered Owners' Trustee has 

been appointed, or with the conwrit of the Registered Owners' Trustee if such Registered Owners' 

Trustee has been appointed, provided however, that nothing in this resolution or in the Notes shall 

afffect or impair the obligation of the Port which is absolute and unconditional, to pay from 

Available Revenuo the principal of and interest on said Notes to the respectke owners thereof at 

the respective due dates therein specified, or affect or impair the right of action, which i s  absolute 

and unconditional, of such owners to enforce such payments. 

The remedies herein conferred upon or reserved to the owners of the Notes and to a 

Registered Owners' Trustee are not intended to be exclusive of any other remedy or remedies, and 

each and every such remedy shall be cumulative and shall be in addition to every other remedy 

given hereunder or now or hereafter existing at law or in equity or by statute The privileges 

herein granted shall be exercised from time to tune and continued so long as and as often as the 

occasion therefor may arise and no waiver of any default hereunder, whether by a Registered 

Owners' TNstee or by the owners of Notes, shall extend to or shall &ea any subsequent default 

oi shall impair any rights or remedies consequent thereon No delay or oinission of the Registered 

Owners ar of a Registered Owners' Trustee to exercise any right or power accruing upon any 

default shall implur any such riyht or power or shall be constmed to be a waiver of any such 

default or acquiescence therein 
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Upon any such waiver, such Default shall cease to exist, and any Default arising therefrom 

shall be deemed to have been cured, for every purpose of this resolution, but no such waiver shall 

extend to any subsequent or other default or impair any right consequent thereon 

If the Port has received a default notice in the form of Annex C to the Letter of Credit, the 

Port shall notify the Dealer and shall cease issuing Notes and shall not instruct the Registrar to 

authenticate any additional Notes Upon receipt of a default notice, the Registrar shall notify the 

Dealer and shall not authenticate and deliver any further Notes 

Section4 I O  Qmpliance with Paritv Corrditians The Commission hereby finds and 

determines as required by Section 17(b) of the Resolution No 3112, as amended, and 

Section 2 13 of the Resolution No 3238, as amended, as follows 

The Port is not and will not be in default at the time of issuance of the Notes of its 

obligations under said Resolution No 3 1 12, as amendcd. and Resolution No 3238, as amended, 

and 

.md This Cmmission has been assured that prior to the Closing Date, it will have on 

hand a certificate from the Designated Port Representative (prepared as prescribed in 

Section 17(b) of the Resolution No 31 12 and Section 2 13 of Resolution No 3238) 

demonstrating fulfillment of the Subordinate Lien Parity Test. commencing OF. the first full fiscal 

year foilowin8 the earlier of (1) :he Date of Commercial Operation of the Projects or (2) the date 

on wtuch any portion of interest on thc Notes no longer will be paid &om the proceeds thereof 

and for the following two fiscal years 

The limitations contained in the conditions provided in Stction 17(b) of Resolutions 

No 3112 and Section2 !3 of Reso1u:ion No 3238 having been complied with, the payments 

required herein to be made out of the Available Revenue to pay and secure the payment of the 

principal of cmd interest on the Notes and the Reimbursement Note shall constitute li lien and 

charge upon such Available Revenue equal in rank to the lien and charge thereon of the 

Outstanding Subordinate Lien Bonds 

ARTICLE V. 

THE DEALER; THE REGISTFUR; SALE OF NOTES; EXECUTION OF 

AGREEMENTS 

Section 5 0 I -J&&r The Port hereby approves the terms of and is 

hereby authorized to enter into the Dealer Agreement in the form attached as Exhibit B hereto 

The Dealer may at MY time resign and be discharged ofthe duties and obligations created 

by this resolution by giving the notice set forth in the Dealer Agreement The Dealer may be 

removed upon notice set forth in the Dealer Agreement at the direction of the Port, by written 

notice to the Dealer. the Bank and the Registtar Any successor Dealer shall be authorized by law 

to perform all the duties set forth in this resolution 
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Section 5.02. Additional Duties of RePistrar The Registrar shall perform the duties 

specified hereunder consistent with the terms of the Fiscal Agency Agreement and this resolution 

Section 5 03 Reimbursement Agreement 

(a) The Port hereby approves the terms of and is hereby authorized to execute, 

deliver and perform a Reimbursement Agreement, in substantially the form prevented to this 

Commission, with the Bank Any successor Bank under the Reimbursement Agreement shall be 

subject to approval by the Port and a successor may be made only on a date when all Notes are 

scheduled to mature 

(b) The Designated Port Representative is hereby authorized and directed to 

execute and deliver the Reimbursement Note in an aggregate principal amount not to exceed 

$107,671,233 to evidence its obligations to reimburse the Bank for drawings made under the 

Letter of Credit to pay the principal of and interest on maturing Notes The Reimbursement 

Note shall bear interest, shall mature md shall otherwise have the terms and conditions set forth in 

the Reimbursement Agreement 

Section 5 04 &oval of F w i n p  Documents The Commission finds that entering 

into the Dealer Agreement and the Reimbursement Agreement is in the Port's best interest The 

Commission therefore authorizes the execution of those documents and of the OfIicial Statement 

by the nesignated Port Representative (with such changes to those documents as may be 

approved by the Designated Port Representative and are consistent with this resolution) and the 

performance by the Port of its obligations thereunder 

Section505 &p$&-&& The Designated Port Representative may, in his 

or her discretion, without further action by the Commission, negotiate extensions of the 

Expiration Date, und execute documents necessary to effect such changes The Director of 

Finance and Budget is hereby specifically d-xignated as an additional Designated Pon 

Representative for each Subordinate Lien Resolution 

Section 5 06 w m & . Q w g r  to Dealer or Bank The Commission authorizes 

the Designated Port Repreucrtative to appoint successor(s) to the Dealer (with the prior written 

consent of the Bank. which consent will not be unreasonably withheld), upon receipt of notice of 

resignation from the Dealer The Commission additionaily authorizes the Designated Port 

Representative to remove the Dealer when, ill the sole discretion of the Designated Port 

Representa?ive, such removal is deemed necessary or beneficial to the Port In the even? of such 

rewgnation or removal, the Designated Port Reprmntativc may negotiate a contract with, or 

issue a request for proposals for. a successor Deder, as appropriate. and execute a contract wth  

the successor so selected 

The Comnussion authorizes the Designated Port Reprwntative to obtain an Alternate 

Credit Facility (and io  issue a new Reimbursement Noie upoa the surrender of an custing 
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Reimbursement Note) when, in the sole discretion of the Desipated Port Representative, such 

replacemcnt is deemed necessary or beneficial to the Port. In the event of such replacement, the 

Designated Port Representative may negotiate a contract with, or issue a request for proposals 

for, a new Bad. and execute a contract with the new Bank so selected 

ARTICLE VI. 

MISCELLANEOUS 

Section 6 01 Contract. Severability The covenants in this resolution and in the Notes 

shall constitute a contract among the Port, the Registrar, the Bank and the Registered Owner of 

each and every Note If any one or more of the covenants or agreements provided in this 

resolution to be performed on the part of the Port shall be declared by MY court of cornpatent 

jurisdiction arid final appeal (if any appeal be taken) to be contrary to law, then such covenmt or 

covenants, agreement or agreements, shall be null and void and shall be deemed separable from 

the remaining covenants and agreements in this resolution and shall in no way affect the validity of 

the other provisions of this resolution or of the Notes 

Section602 3&& Any notice required to be given hereunder by maii to the 

Rcgistered Owners shall be given by mailing a copy of such notice, first class postage prepaid, to 

the Registered Owners of all the Notes at their addresses appearing in the Note Register 

Section 6.03 m u  Notwithstanding any provlsions contained herein to 

the contrary, after the expiration or termination of the Credit Facility and &fer all obligations 

owed to the Bank pursuant to the Reirnburseinent Agreement have been paid in full or discharged, 

all references to the Bank and the CredI! Fncility contained herein shall be null and void and of no 

hither force and e t k t  The Resistrar shall not have any lien on momp received unda the 

Credit Faci!ity for payment of its fees and expenses, and the Registrar shall not seek indemnity as 

a condition to making a drawing under the Credit Facility, making payments to then Registered 

Owners of Notes 

Section 6 04 N Q ~  ,411 written notices to be given hereunder to any N o h  Party or 

either Rating Agency shall be given by firsi-class m i l ,  postage prepaid to the party or parties 

entitled thereto at the address set forth below. or at such other address as may be provided to the 

other parties hereinafter listed in Writins from time to time, namely 

B !  Port of Seattle 
Pier 69 
271 I Alaskan Way 
P 0 Box 1209 
Seattlc. Washington 981 11 
Attention Chief Financial Officer 
Telephone (200) 728-3207 
Telefax (206) 728-3205 
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The Dealg: 

Bank of America National Trust and Savings Association 
Public Sector Banking 
800 Fifth Avenue, Floor 34 
P 0 Box 34662 
Seattle, Washington 98104-1662 
Attention 
Telephone (206) 358-8938 
Telefax, (205) 358-881 R 

Lehman Brothers Inc 
Columbia Center, Suite 7101 
701 Fifth Avenue 
Seattle, Washington 98104 
Telephone (206) 344-5838 
Telefax. (206) 233-28 17 

Lehman Brothers Inc 
Three World Financial Center, Eighth Floor 
New York, New York 10285-0800 
Attention 
Telephone (212) 528-101 1 
Telefax (212) 528-2129 

The Bank of New York 
101 Barclay Street, 21W 
New York, Xew York 10286 
Attention Corporate Trust Registrar Administratition 
Telephone (212) 815-5466 
Telefax (212) 815-5393 

Moody’s Investors Service, Inc 
99 Church Street 
New York, New York 10007 
Attention Structural FinancdLOC Group 

Standard & Poor‘s Ratings Services. 

25 Broadway 
New Yotk, New York 10004 
Attention Manqer, Public Finance Department 

Mr Alex Johnston, Vice President 

Short Term Municipal Trading Desk 

a Division of the McGraw Hill Companies 

Section 6 05 &&ces 10 Ratind-3 The Pcrt SUI give immediate notice to each 

Rating Agency then maintaining a rating on the Notes in the event 

(a) 

(5) 

(c) 

(d) 

(e) 

The Dealer or thc Registrar resigns or is replaced, 

This resolution is amended or supplemented, 

An .Alternate Credit Facility is provided, 

There has b a n  a termination of the Note program, or 

The M e r  Agreement, the Rein-ibiusement Agreement or the Letter of 

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

Sgction 6 06 -&endments Without R e  r Uwne r5’ Co- This resolution may 

be amended or supplemented from time to time, viichout the consent of the Registered Owners by 

a Supplemental Resolution adopted by the Comrmssion for one or more of the following 

pL&pJPS’ 
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(a) to add additionai covenants of the Commission or to surrender any right or 

power herein conferred upon the Port, or 

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

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

this resolution in such manner as shall not be inconsistent with this resolution or to makc any 

other provisions with respect to matters or questions arising under this resolution, provided such 

action shall not impair the security hereof or adversely a f k t  the interests of the Registered 

Owners, or 

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

certificated system of registration for Notes, or 

(d) to modify, alter, amend, supplement or restate this resolution in any and all 

respects necessary, desirable or appropriate in connection with the delivery of a letter of credit, 

liquidity facility, standby note purchase agreement or other security or liquidity arrangement; or 

(e) to modify, alter, amend, supplement or restate this resolution in any and all 

respects necessary, desirable or appropriate in order to satisfy the requirements of any Rating 

Agency which may fiom time to time providz a rating on the Notes, or in order to obtain or retain 

such rating on the Notes as is  deenwd necessary by the P ~ r t ,  or 

(0 for any purpose, if such amendment becomes effective only on a date on 

which all Notes are scheduled to mature 

Section607 m e  nta Wtth Re &$&.&n ers This resolution may be 

amended fiom time to time by a Supplemental Resolution approved by the Registered Owners of 

B majority in aggregate principal mount of the Notes then Outstanding, provided. that (8 )  no 

aniendment shall be made which affects the rights of some but fewer rhan all of the ReBistered 

Owners of the Outstanding Notes without the consent of the Registered Owners of a majority in 

aggregate principal amount of the Notes sa affected. and (b) except as exprosly authorized 

hereullder, no amendment which alters the interest rates 011 any Notes, the maturity date or 

lnterest Payment Dates of any Notes without the consen! of the Registered Owners of all 

Outstanding Notes afFected thereby 

Section 6.08 Amendments With Banks , .  L o r n a  C-buer of C& ' m y  

Notwithstandin8 anything herein to the contrary, any amendment or wpplement to this resolution 

shall require the prior written consent r?f the Bank If any Notes are secured by a Credit Facility, 

the issuer of the Credit Facility shall be considered to be the Registered Owner of such Notes for 

purposes of granting any consent to an amendment or supplement pursuant to Section 6 07 

hereof 
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Secqion 6 09. Immediate Effeq This resolution shall take effect immediately upon its 

adoption. 

ADOPTED by the Port Commission of the Port of Seattle at a meeting thereof, held this 

1997, and duly authenricated in open wssion by the signatures of the day of 

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

PORT OF SEATTLE, WASHINGTON 

Commissioners 
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EXHIBIT A 

DESCRIPTION OF SEIUES B PROJECTS 

(1) Acquisition of approximately 90 acres of property and relocation of existing uses 
in order to expand the existing terminal at Terminal 18, 2400 to 2900 11th Ave. S.W., Seattle, 
WA 98134. The properties are located on Harbor Island, which is bordered by Elliott Bay, the 
East and West Waterways and Spokane Street. Constraction and improvements on existing and 
newly acquired portions at Terminal 18 which include, but are not limited to, environmental clean- 
up, acquisition of new container cranes, repair and upgrade of existing cranes, dredging, apron 
upgrades, preliminary planning and terminal construction at either the existing facility or the new 
expansion area. The land will be owned by the Port of Seattle and, through operating leases, the 
Terminal will be operated by Stevedoring Services of America. 

(2) Dock restoration. repair and replacement and other improvements and repairs to 
docks, infiastructure, buildings and yard at Shilshole Bay Marina, 7001 Seaview Ave. N.W., 
Seattle, WA 98107, which is owned and operated by the Port. 

(3) Improvements to Terminal 91, 2001 W. Garfield St., Seattle, WA 981 19, including 
but not limited to berth and apron upgrade and infrastructure improvements including electrica! 
system upgrade. Terminal 91 is owned by the Port and operated by the Port and existing tenants. 

(4) Yard and building construction and improvements, access road construction, apron 
construction and improvements and crane acquisition, repair and upgrades at Terminal 46, 401 
Alaskan Way, Seattle, WA 98134. Terminal 46 is owned by the Port and will be leased to an 
operator. 

( 5 )  Construction and improvements for a ntaritime center at Pier 66. 2201 Alaskan 
Way, Seattle, WA 98121 Pier 66 is owned by thz Port and operated by the Port and its tenants 

(6)  Repair and replacement of pilings at Pier 48, 101 Alaskan Avenue, Seattle, WA 
98104. Pier 48 is owned by the Port and operated by the Pon and its tenants. 

(7) Crane repairs, upgrades and replacement at Terminal 25. 3225 East Marginal Way, 
Seatt!e. WA 98134, which is owned by the Port and operated by the Port and its tenants. 

(8) Environmental clean-up and mitigation. traffic mitigation, repair, replacetncnt and 
construction of terminal infrastructure and facilities. demolition of some existing facilities, crane 
acquisition. repair and upgrade at Terminal 30. 2715 East Marginal Way, Seattle, WA 98134. 
Terminal 30 and owned by the POI* and operated by its tenants. 

(9) Environmental clean-up and mitiyation. construction and improvement of 
container yard, building apron and terminal irif‘rasrructure, crane acquisition. repair and upgrade at 
Terminal 5 ,  3200 West Marginal Way, Seattle, W h  98106. Terminal 5 is owned by the Port of 
Seattle and operated by American President Lines. 

(IO) Repair and replacement of‘ infrastructure, docks and facilities at Fisherman’s 
Tenninnl, 1735 West T h m m  Avenue, Seattle. W h  981 59. Fishennan’s Terminal is owned by 
the Port snd operated by the Port and its tenants. 

( I  1) Repair, replacement and consiruction of docks, yard, bui!ding and infrastructure at 
Terniinai 106. 7 South Nevada Street, Seattle, W A  98134. Terminal 106 is owned by the Port 
and operated by the Port and its tenants. 

(12) Runway, apron, safety areas construction, repairs and improvements; airfield 
infrastructure repairs and upgrades irrcluding Iighiing; noise mitigation, Airport Terminal 
construction, repairs and improvements; on-Airport ir\liastructure construction. repairs and 
improvements at Seattle-Tacoma International Airport which is owned and operated by the Port. 
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EXHIBIT B 

PORT OF SEATIZE, WASHINGTON 

COMMERCIAL PAPER DEALER AGREEMENT 

Dated as of November 12. 1997 

I-ehman Brothers Inc. 
200 Vesey Street 
New York, New York 10285 

Ladies and Gentlemen: 

PORT OF SEATTLE, WASHINGTON, a municipal corporation of the State of 
Washington (the "Issuer"), proposes to issue from time to time its Commercial Paper Notes (as 
defined below) and in connection therewith, is entering into this Dealer Agreement (the "Dealer 
Agreement") with Lehman Brothers Inc , as dealer ("Dealer") for such amount of the Commercial 
Paper Notes as set forth on Schedule A hereto, which Schedule may be amended, supplemented 
or modified by the Issuer at any time in its sole discretion 

Section 1 Definitions 

"Commercial Paper Notes" shall mean the Port of Seattle, Washington Subordinate Lien 
Revenue Notes (Commercial Paper), Series A, Series B, Series C and Serics D in an awegate 
authorized principal amount as determined by the Issuer from time to time but not exceeding 
~100,000.000, to be sold by the Dealer froit; time to time and issued by the Issuer in one or more 
series from time to time, in Authorized Denominations and with maturities of 270 days or less, in 
the form of (i) certificated Notes OF (ii) book-ently obligations evidenced by a Master Note 
substantidly in the form set forth in to the Itesolutioa and re8istercd in the name of DTC or its 
nominee 

"Credit Agreement" shall mean the Letter of Credit Reimbursement Agreement dated ns of 
November 1. 1997. betwwn the Issuer and Bank of America Nationai Trust and Savings 
Association. d/b/a Seafirst Bank (the "Bank"), as such agreement may be modified, amerlded or 
otherwise supplemented or replaced from time to time in accordance with the terms hereof 

"Resolution" shall mean Resolution Nn 3255, as ams,,?ed. adopted by the Port 
Commissior: on November 1 I. 1997, relating to the Commercial PaQer Notes 

Terms used and not deficed herein have the meanings given them in the Credit Agreement 
or. if not defined thcrein, in the Resolution 

Seaion 2 Issuance and §ale ofCommercial Paps Notes 

Notes. 
Dealer 

Dtaler hereby agrees to use its best efforts to solicit purchases of the Comriercial Paper 
The parties hereto agree that any Commercial Paper Notes purchased by Dealer or sold by 
in a sale Dealer uses its best efforts to arrange will be purchased or sold by Dealer in 

reliance; upon the representations. warranties, covenants and agreements of the Issuer contained 
herein or mede pursuant hereto and on the terms and conditions and in the manner provided 
herein 

The lssrier hereby agrees to pay Dealer a fee for each purckase of Commercia! Paper 
Notes by Dealer and for each sale of Commercial Paper Notes arranged by Dealer on behalf of the 
Issuer, at a rate of seven basis points (07%) per annum for the Commercial Paper Notes 
(computed on the average daily balance outstanding on the basis of a 365 or 366 day year. as 
applicable) Such iee shall be payabte by the Issuer quarterly in anears, upon presentation of a 
statement by Dealer. on the first day of January, April, July and October in each year, 
commencing Januery I ,  1998 The Issuer also agrees to pay to Dealer on the date hereof an initial 
fee of 550,oOO and to pay to Onick, Hcrrington & Sutciiffe LLP, counsel to the Dealer, upon 
recapt of an invoice therefor, fees and expenses in the amount of S40,OoO 
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Pricing scales for the marketing of all Commercial Paper Notes shall be established by 
consensus reached between the Issuer and the Dealer Prior to any remarketing or refinancing of 
any Outstaqding Commercial Paper Notes and prior to any proposed new issuance of Commercial 
Paper Notes, the Dealer will contact the Authorized Representative to discuss and agree upon the 
pricing scales for such marketing 

With respect to all Commercial Paper Notes marketed by Dealer or purchased for Dealer's 
own account, Dealer will provide to the Issuer and to the Registrar and Paying Agent no later 
than 12 30 P M, New York City time, on the date the Commercial Paper Notes are to  be issued 
the principal amount and series of Commercial Paper Notes sold This trade information will be 
delivered to the Authorized Representative and to the Registrar and Paying Agent orally, 
electronically or telephonically and by facsimile transmission 

Section 3 Representations and Warranties of the Issuer 

The Issuer represents and warrants that 

(a) the Commercial Paper Notes have been duly authorized an+, when issued 
and delivered as provided in Resolution and when paid for, will be duly and validly issued and 
delivered and will constitute legal, valid and binding obligations of the Issxer, enforceable against 
the Issuer in accordance with their terms, except to the extent enforceability may be limited by the 
Issuer's bankruptcy, insolvency, reorganization or other similar laws affecting creditors' rights 
generally, and by genetal equitable principles, regardiess of whether such enforceability is 
considered in a proceeding in equity or at law, 

(b) the Issuer is duly orgartized and validly existing 6s a municipal corporation 
of the State of Washington (the "State") and under the Constitution and laws of the State, and has 
all requisite power and authority to execute, delivei and perform its obligations under this Dealer 
Ayeenlent. the Credit Agreement, the Resolution, the Commercial Paper Notes and any other 
agreements executed and delivered by the Issuer in conilection with the issuance of the 
Commercial Paper Notes (the "Financing Documents"), 

(c) the Resolution has been adopted and the other Financing Documents trave 
been duly authorized, executed and delivered by the Issuer and constitute legal, valid and binding 
obligations of the Issuer, enforceable against the Issuer in accordance with their terms, except to 
the extent enforceability may be iimited by the Issuer's bankruptcy, insolvency, reorganization or 
other similar laws affecting creditors' rights generally and by general equitable principles, 
regardless of whether such enforceability is considered in a proceeding in equity or at law, 

(d) there are no consents, authorizations or approvals of. or filings with, any 
federal or state government authority (other than the Issuer) required in connection with the 
issuance or sale by the lssuer ofthe Commercial Paper Notes or the performance of its obligations 
thereunder or under the Financing Documents, except as may be required by state securities laws 
and those that have a!ready been obtained or macle; 

(e) :he execution, delivery nnd performance by the issuer of tne Commercial 
Paper Notes and the Financing Documents does not result in a breach or violation of, conflict 
with. or constitute a default under any law, regulation, order, judgment, agreement, resolution or 
instrument to which the Issuer is a party or by which the Issuer or any of its property is bound; 
aid 

(I) each delivery of Commercial Paper Notes to Dealer shall be deemed a 
representation and warranty by the lssiiet, as of the date thereof, that (i) the commercial Paper 
Notes issued on such date have bcen duly authorized, issued and delivered and, upon payment 
therefor, will constitute legal, valid mid binding obligations of the Issuer, enforceable against the 
Issuer in accordance wiih their terms, and (ii) the representations and wananties of the Issuer set 
forth in paragraphs (a) through (e) of thus Section 3 are true and correct as if made on such date. 

Section 4. Covenants and Agreements of the Issuer, 

The Issuer covenants and agrecs that it: 
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(a) will give Dealer notice forthwith of the occurrence of (i) any Default under 
the Resolution or any Event of Default under the Credit Agreement or (,ii) any event that, with 
notice or lapse of time or both, will to the knowledge of the Issuer become a Default or an Event 
of Default if, in any case set forth in (ii) that requires notice, such notice has been received by the 
Issuer; 

(b) will comply with the requirements set forth in the Resolution and will 
provide Dealer wi.th any notices or instructions required by Sections 2.02,2.05,2.08, 3.01.3.02, 
3.04,3.05 and 3.06 ofthe Resolution; 

(c) The Issuer will give M e r  notice of any proposed amendment to or 
modification of the Financing Documents prior to the effective date thereof; 

(d) will provide to D.3aler copies of the Issuer’s most recent audited financial 
statements. The Issuer further agrees to notify Dealer promptly upon the occurrence of any event 
that would render any material fact disclosed in any financial or other report or document 
provided by the Issuer hereunder untrue or misleading in any material respect; 

(e) will not sell Commercial Paper Notes to Dealer or in sales arranged by 
Dealer hereunder in the event that opinions of Counsel delivered in connection with the initial 
issuance of the Commercial Paper Notes have been withdrawn, adversely modified or retracted; 

(f) will take all action within its control necessary to maintain the exclusion of 
interest on the Commercial Paper Notes (other than Series D Notes) from the gross income of the 
holders thereoffor federal income tax purposes; and 

(8) will notify Dealer of the proposed replacement or substitution of any Credit 
Facility or Liquidity Facility and of any modification of the terms of my Credit Facility or 
Liquidity Facility. 

Secticn 5 .  &&ions Precedpmt. 

(a) At or promptly following the execution of this Dealer Agreement and as a 
condition precedent to any obligations of Dealer hereunder, the Issuer shall furnish or cause to be 
furnished to Dealer the following documents. in form and substance satisfactory to Dealer: 

(i) 
authorizing the exccution and delivery of this Dealer Agreement; 

certified copies of the Resolution and documents 

(ii) an opinion of Preston, Gates & Ellis LLP, bond counsel to 
the Issuer. substantially in the form attached as Appendix A to the Dealer’s Memorandum for the 
Commercial Paper Notes an6 addressed io the Dealer, 

(iii) an opinion of the General Counsel of the Issuer, addressed 
to the Dealer and substantially in the form theretofore approved by ha ler ,  

(iv) an opinion of counsel to the Bank. addressed to the Dealer 
and substantially in the form theretofore approved by Dealer, and a certificate of the Bank to the 
effect that the infomo:ion contiuned in the Dealer Memorandum concerning the Bank is true and 
correct, and 

(v) dl other pertinent legal documents customarily contained in 
a closing transcript provided by bond counsel 

(b) Pnor to the issuance of any Commercial Paper Notes, Series C and as a 
condition precedent to any of Dealer’s obligations in respect of the Commercial Paper Notes, 
Series C. the Issuer shall deliver or cause to be delivered to Dealer an opinion of Preston, Gstes & 
Ellis LLP ac to such Commercial Paper Notes, substantially in the form theretofore approved by 
Dealer and if !he Credit Agreement and/or the Letter of Credit is modified in connection 
therewith. opinions of the Gmeral Counsel of the Issuer and of counsel to the Bank relating to 
such riotifications, each addressed to Dealer and in substantially the form theretofore approved by 
Dealer 
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(c) Prior to the substitution for the Credit Facility then in effect of (i) any 
Liquidity Facility or (ii) any Credit Facility that is not a direct-pay letter of credit covering 
payments of all principal and interest on the Commercial Paper Notes, the Issuer shall deliver to 
the Dealer (A) in such quantities as Dealer may request, conformed copies of the Issuer's official 
statement or other disclosure document relating to the Commercial Paper Notes, and from tims to 
time shall amend or supplement such omcial statement or other disclosure document, such that 
the official statement or other disclosure document, as theretofore amended or supplemented, 
does not contain any statement or information that is untrue or incorrect in any material respect 
and does not omit any statement or information which should be contained therein for the purpose 
for which it is to be used or which is necessary to make the statements and information contained 
therein, in light of the circumstanm under which they were made, not misleading in any material 
respect, and (B) a certificate of the chief financial oRcer of the Issuer to the effect of the 
foregoing 

Section 6. Miscellaneous 

(a) The representations and warranties of the Issuer contained herein shall 
survive the delivery of the Comnercial Paper Notes and shall remain in full force and effect, 
regardless of any termination or cancellation of this Dealer Agreement or any investigation made 
by or on behalf of any party hereto 

(b) MI notices required under the terms and provisions hereof shall be in 
writing, given in person, by mail (postage prepaid), or by telex or telecopier, and any such notice 
shall be etfective when received at the address specified below (or at such other address as such 
recipient may desigwte from time to time by notice to the other party). 

Port of Seattle. Washington 
271 I Alaskan Way 
Seattle, Washington 98121 
Attention Mr Daniel R. Thomas Attention Short-tern: Finance Desk 
Telephone No (206) 728-3262 

Lehman Drothers Inc 
3 World Financial Center 
New York, NY 1025522000 

Telephone No (212) 528-1022 
Fax No (206) 728-3754 F a  NO (212) 528-2129 

(c) The obligations of the Issuer under this Dealer Agreement shall be 
governed by and construed in accordance with the laws of the State of Washington, and the 
obligations of Dealer shall be governed and construed in accordance with the laws of ihe State of 
New York 

(d) The terms of this Dealer Agreement shall not be waived, altered, modified, 
amcnded or supplcmented in my manner whatsoever ex;eyi by written instrument signed by each 
of the pontes hereto 

Section 7 

This Dealer Agreement may be cancelled by Dealer or by the Issuer at any time lipon 
written notice To be etktive. such written notice must be given no less than 30 days prior to 
such cancellation date if cancelied by the Issuer and, except as prorided below, no less than 
30 days prior to such cancellation if cancelled by Dealer 

Term and Termination of Dealer Agreement 

The Dealer 

(A) shall suspend its efforts to arrange sales of the Commercial Paper 
Notes, upon the receipt of notice of the occurrence of an event of default under either the 
Resolution or the Credit Agreement, and 

(B) iray suspend its efforts to arrange sales ofthe Commercial Paper 
Notes, immediately upon the occurrence ofany ofthe following evcl'lts, which suspension shall 
continue so long RS the situation continues to exist 

( I )  suspension or material limitation in trading in secunties generally on 
the New York Stock Exchange, 



(2) a general moratorium on commercial banking activities in New 
York is declared by either federal or New York State authorities; 

(3) the engagement by the United States in hostilities or the escalation 
of hostilities if the effect, in the Dealer's judgment, makes it impractical Dr 
inadvisable to proceed with the solicitation of offers to purchase the Commercial 
Paper Notes; 

(4) legislation shall be introduced by committee, by amendment or 
otherwise, in, or he enacted by, the House of Representatives or the Senate of the 
Congress of the United States, or a decision by a court of the United States shall 
be rendered, or a stop order, ruling, regulation or official statement by, or on 
behalf of, the Unlted States Securities and Exchange Commission (the "SEC") or 
other governmental agerlcy having jurisdiction of the subject matter shall be made 
or proposed, to the effect that the offering or sale of obligations of the general 
character of the Commercial Paper Notes, as contemplated hereby, is or would be 
in violation of any provision of the Securities Act of 1933, as amended (the 
"Securities Act") and as then in efiect, or the Securities Exchange Act IF 1934, as 
amended (the "Exchange Act") and as then in effect, or the Trust Indenture Act of 
1939, as amended (the "Trust Indenture Act") and as then in effect, or with the 
purpose or effect of otherwise prohibiting the offering or sale of obligations of the 
general character of the Commercial Paper Notes, or the Commercial Paper Notes, 
2s contemplated hereby, 

(5) any event shall occur or information shall become known, which, in 
Dealer's reasonable opinion, makes untme, incorrect gr misleading in any material 
respect any statement or information contained in the disclosure documents 
provided to the Dealer in connection with the performance of its duties heieunder, 
or causes such documents to contain an untrue, incorrect or misleading stetement 
of a material fact or to omit to state a material fact required to be stated therein or 
necessary to make the statements made therein. in light of the circumstanws under 
which they were made, not misleading, 

( 6 )  any governmental authority shall impuse, as to the Coinmercial 
Paper Notes, or obligations of the general character uf the Commercial Paper 
Notes. any material restrictions not now in force, or increase materially those now 
in force, which, in Dealer's judgment, materially a:fects the marketability of the 
Commercial Paper Notes. 

(7) any of the representations and warranties of the lssuer made 
hereunder shall not have bcen true and correct c-n the date made; or 

(8) the Issuer fails to observe any ofthe covenants or agreements made 
herein or the lssuer is no longer a municipal corporation under the laws of the 
State of Washington (the "State") or no longer has the authority to. or does not 
perform and observe. the coverants and agreements on its pan contllirrcd in this 
Agreement or the Resolution 

If Dealer suspends its marketing efforts, it shall immediately notify the Issuer, the Bank 
and the Registrar When Dealer has determined that the situation that caused the suspension has 
been rectified or no longer appliw, Dealer shall give written notice to the Issuer. the Registrar md 
the Bank that it will resume soliciting purchases of the Commercial Paper Notes 

Section 8 D&r 

The Dealer hereby covenants to comply with the limitations set forth in the Resolution as 
limitations IO be complied with by the Deaier and hereby further covenants that upon receipt by 
the Dealer of notice fiom the Registrar or from the Rank to the effect that an Event of Default 
under the Credit Agreement has occurred and that the Rank hns delivered 10 the Regutrar n 
notice in the form of Annex C to the Letter of Credit. the Dealer will cease its efforts to arrange 
for the sale of any Cornniercial Paper Notes 
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This Dealer Apement may be executed in several counterparts. which tosether shall 
constitute one and the same instrument. 

PORT OF SEATTLE, WASHWGTON 

&signa%d Port Representative 

Accepted and Agreed: 

L E W  BROTHERS INC. 

Richard B. King 
Senior Vice President 
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CERTIFICATE 

I. the undersigned, Secretary of the Port Cornmission (the "Commission") of the Port of 

Seattle, Washington (the "Port"), DO HEREBY CERTIFY. 

I That the attached resolution numbered 3255, as miended (the "Resolution"), is a 

true and correct copy of a resolution of the Port, as finally adopted at a meeting of the 

Commission held on the &day of $'&&&&& , 1997, and duly recorded in my ofice 

2 That said meeting was duly convened and held in all respects in accordance with 

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

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

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

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

been duly fulfilled, carried out and otherwise observed, and that 1 am authorized t o  execute this 

certificate 

IN WITNESS WHEREOF. I have hereunto set my hand this /& day of 

i 

? 


