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RESOLUTION NO 3275, AS AMENDED 

'I I, 

A RESOLUTION of the Port Commission of the Port of Seattle, 
Washington, authonvng the sale and issuance of Revenue 
Refunding Bonds, Senes lW8A of the Port in the pnncipal amount 
of $73,180,000 for the purpose of rehding  c e m n  outstanding 
revenue bonds of the Port, fixing the date, forms, terms, and 
matunties for such bonds; authorivng the sale of such bonds, 
providing for ongoing disclosure, approving an escrow agreement 
and appointing an escrow agent 

WHEREAS, the Port of Seattle (the "Port") has issued and has outstanding a senes of 

senior lien revenue bonds designated as "Revenue Bonds, Senes 199OA" under date of 

February I ,  1990 pursuant to Resolution No 3060, as amended, tnatunng on December 1 of the 

followng years in the followng pnncipal amounts 

Matunty Years 

1998 
1999 
2000 
2003 
2009 

201 1 

2014 

(the "Senes 1990A Bonds") , and 

Principal Amounts Interest Rates 

$ 500,000 6 70% 
535,000 6 80 
575,000 690 

17,635,000 7 20 
12,555,000 7 40 

10,375,000 7 50 

18,420,OOO 600 

WHEREAS, Resolution No 3060. as amended, authonzes the defeasance and redemption 

of the ourstanding 1990A Bonds matunng on December 1,2003 at a pnce of 102% of par on 

December I ,  2000 and the 1990A Bonds matunng on December 1,2014 at a pnce of IW? of 

par on Lbxember I ,  2000, and 

WHEREAS. the Port has issued and has outstanding a senes of senior lien. revenue bonds 

designated as "Revenue Bonds, Serres 1990B" under date of February 1,1990 pursuant to 

Resolution No 3060, as amended, matunng on December I of the foliowlng years in the 

followng pnnclpal amounts 

Metunty Years Prrncipal Amounts Interest Rates 

1998 s 455,000 6.90% 
1999 485,000 700 
2000 520,000 7 IO 
2003 I5,%5,000 7.40 
2009 11,365,000 760 

20i 1 9,390,000 7 70 

2011 16,675,000 600 

(the "Senes 19908 Bonds") ; and 

WHEREAS. Resolution No 3060, as amended, authonz~s the defeasance and redcmption 

ofthe outstanding I W B  Bonds matunng between December I ,  2003 and December I ,  201 1, at a 



price of 102% of par on Dccember I ,  2000 and the 19906 Bonds maturing on December 1,2014 

at a price of 100% of par on December 1,2000, and 

WHEREAS, the Port has issued and has outstanding a senes of senior lien revenue bonds 

designated as "Revenue Bonds, Senes 1992A" under date of Apnl I ,  1992 pursuant to 

Resolution No 31 1 I ,  as amended, matunng on November 1 of the followng years in the 

followng pnncipal amounts 

- Matwty Years 

1998 
1999 
2000 
2001 
2002 
2003 
2004 
2005 
2006 

Princiml Amounts 

$ 1,125,000 
1,190,000 
1,260,000 
1,335,000 

600,000 
635,000 
675,000 
720,000 
770,000 

2010 3,700.000 

201 7 8,535,000 

Interest Rates 

5 60% 
5 75 
5 9 0  
600 
6 I O  
6 20 
6 30 
6 40 
6 40 

6 25 

6 25 

(the "Senes 1992A Bonds"), and 

WHEREAS, Resolution No 3 I 1 I ,  as amended authoniss the defeasance and redemption 

of the outstanding 1992A Bonds matunng on November I ,  2006 and Novemher 1,2010 at a 

price of 102% of par on November 1,2002, and the 1992A Bonds matunng on 

November I ,  2017 at a pnce of 101% of par on November I ,  2002. and 

WHEREAS. the Port has issued and has outstanding a senes of senior hen revesue bonds 

designated as "Revenue Bonds, Series 19928" under date of Apnl I ,  1992 pursuant to 

Resolution No 3 11 I ,  as amended, matunng on November 1 of the following years in the 

I, 

following pnncipal mounts 

Pnncipal Amounts Interest Rates - Maturity Years 

1998 S 5,030,000 5 70?? 
1999 5,310,000 5 9 0  
2000 5,630,000 600 
2001 5,970,000 6 IO 
2002 2,675,000 6 30 
2003 2,850,000 6 40 
2004 3,025,000 6 50 
2005 3,230,000 6 50 
2006 3.430,00(! 6 50 

2010 16,095,000 6 70 

2017 40,265,000 600 

(the "Senes 19928 Bonds"), and 

WHEREAS, Resolution No 31 1 I .  as amended authorizes the defeavPace and redemption 

of the outstanding 1992B Bonds mitunny on Novemhr 1,2006 snd November 1.2010 at a 

I- 
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price of 102% of par on November 1,2002, and the 19928 Bonds maturing on 

November 1,201 7 at a pnce of 101% of par on November 1,2002, and 

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

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

Resolution No 3241, adopted on Apnl8, 1996 (the "Master Resolution"); and 

WHEREAS, the Port has issued and currently has outstanding sixteen senes of revenue 

bonds pursuant to the Master Resolution, as follows 

Currently 

Number Issue Pnncipal Amt (2/28/98) 
Resolution Date of Onginal Outstanding Final 

Mnaunty Dates - - 
3060 2/1/90 (A) $ 66,240,492 05 $ 40,290.492 12/1/14 
3060 2/1/90 (B) 59,969,771 35 57,229,771 12/1/14 
3060 2/1/90 (C) 24,805,00000 15,250,000 1211 105 
3111 4/1/92 (A) 25,450,000.00 20,545,000 1 1/1/17 
3111 4/1/92 (B) 115,440.000 00 93,510,000 1 1/1/17 

3120 2/1/93 (B) 60,750,000.00 28,455,000 11/1/01 
3155 2/1/94 (A) 27,135.000 00 8,930,000 12/1/11 
3155 2/1/94 (8) 50,000,00000 25,900,000 5/1/19 
3155 2/1/94 (CI 51,755,00000 50,000,00(, 74/09 
3158 11/1/93 (C) 2l,170,000 00 42,570.000 1/1/99 
3196 9/1/95 (A) 26,345,000 00 12,755.000 2/1/01 
3215 4/1/96 (A) 31,820,00000 3 1,820,000 9/1/21 
3215 4/1/96 (B) 74,520,000 00 74,520,000 9/1/17 
3242 4/1/97 (A) 120,375,000 00 1~0,375.oOO 1011 122 
3242 4/1/97 (B) 19,985,000 00 I9.985,OW 1011 105 

3120 2/1/93 (A) 21,655,000.00 7,905,000 4/1/00 

(the "Outstanding Senior Bonds"), and 

WHEREAS. each of the resolutions authonung the issuance of the Outstanding Senior 

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

defined in the Master Resolution) on a panty with the lien thereon of the Outstanding Senior 

Bonds: and 

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

WHEREAS, the Port Commission has received and reviewed a plan to r e f a d  the 19WA 

Bonds maturing on December I ,  2003 and December2014 (the "199OA Refunded Bonds") and 

the 199219 Bonds matwng en November I ,  2006, November 1,201 0 and November I ,  201 7 (the 

"1992A Refunded Bonds") (the 1990A Refunded Bonds and the 1992A Refunded Bonds being 

refcrred to herein as the "Refunded Bonds"), and 

WHEREAS. the net interest rate borne by the Refunded Bonds is higher than the net 

interest rate which would be borne by refunding bonds if sold on this date, and 

WHEREAS, it is necessary that the date, form. terms and maturities of such revenue 

bonds be fixed and that the lien thereof oii the Net Revenues of the Port be established a5 herein 

provided, and 
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WHEREAS, it is deemed necessary and desirable that such series of bor.ds be sold 

pursuant to negotiated sale as herein provided, 

NOW. THEREFORE, BE IT RESOLVED BY THE PORT COMMISSION OF THE 

PORT OF SEATTLE, WASHINGTON, as follows 

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

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

the meanings set forth in the Master Resolution In addition, the follow~ng terms shall have the 

following meanings in this Senes Resolution 

"AMMI Disclosure Report" has the meaning given such term in Section 18(b) of this 

Senes Resolution 

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

to make investment decisions concerning ownership of any Senes 1998A Bonds (inchding 

persons holding Senes I998A Bonds through nominees, depositorres or other intermedraws) 

"Bond Purchase Contract" means the Bond Purchase Contract dated this date among the 

Port and the Undemters 

"Code" -- means the lnternal Revenue Code of 1986, as amended, and shall inc!ude ail 

applicable regulations and d i n g s  relating thereto 

"Credit Facility" means a policy of municipal bond i n s m c e ,  a letter of credit, surety 

bond, line of credit, guarantee, s~andby purchase agreement or other financial instrument which 

obligates a third party to make payment or provide funds for the payment of financial obligations 

of the Port, including but not limited to payment of the pnncijwl of, interest on or purchase price 

of Bonds or meeting reserve requirements therefor. 

"Default" has the meaning given such term in Section 15 of this Senes Resolution 

"DTC" - means The Depository Trust Company, New York, New York, a limited purpose 

t i w t  company organized under h e  laws of the Stale of New York, as depository for the 

Series 1998A Bonds pursuant to Section 6 hereof 

"Escrow Agent" means US Bank Trust National Assoeration, a nationa! banking 

association 

"Escrow Agreement" means the Escrow Deposit Agmment dated as of the date of the 

closing and delivery of the Senes 1998A Bonds between the Port and the Escrow Agent, 

substailtially in the form attached hereto as Exhibit A nnd incorporated by this reference 

"Future -I- Panty -- Bonds" means those revenue bonds or other revenue obligations which 

will he issued by the Poit in the future as Parity Bonds 

"Government - Obligations" has the meaning given such term in RCW Ch 39.53. a now 

or hereafter amended 

-4- 
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"Letter of Representations" means the blanket issuer letter of representations from the 

Port to DTC, dated August 28, 1995 

"Master Resolution" means Resolution No 3059, as amended, of the Commission 

adopted on February 2, 1990, as most recently amended by Resolution No 3214, adopted on 

March 26,1996 and Resolution No 3241, adopted on Apnl8,1997 

"MSRB" - means the Municipal Secunties Rulemakiiig B o d  or any successor to its 

functions 

"Municipal Bond Insurance Commitment" - means the commitment for the issuance of the 

Municipal Bond l n s m c e  Policy issued by the Municipal Bond Insurer under date of April 28, 

1998 

"Municipal Bond Insurance Policy" means the policy of municipal bond insurance 

delivered by the Municipal Bond Insurer at the time of issuance and delivery ofthe Senes 1998A 

Bonds. 

"Municipal Bond Insurer" means Financial Guamnty Insurance Company, a New York 

stock insurance company, or any successor thereto, as issuer of the Municipnl Bond Insurance 

Policy wth respect to the Senes 1998A Bonds 

"Net Proceeds," when wed wth reference to Senes 1998A Bonds, means the pnncipal 

amount of such Senes Y998A Bonds, plus accrued interest and onginal issue premium, if any, 

and less onginal issue discount, if any, and proceeds, if any. deposited in the Senes 1998A 

Reserve Fund. 

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

purposes of the Rule 

"1990A Bonds" means the outstanding senes of senior lien revenue bonds of the Port 

designated as "Revenue Bonds, Senes 1990A" dated February 1,1990, issued pursuant to 

Resolubon No 3060, as amended, and matunng on December I of the followng years in the 

followng pnncipal amounts. 

Matunty Years 

1998 
1999 
2000 
2003 

2009 

201 1 

2014 

Pnncipal Amounts 

s 500,000 
535,000 
575,000 

17,635,000 

12,555,000 

10,375,000 

18,420,000 

lnterest Rates 

6 70% 
6 30 
690 
7 20 

7.40 

7.50 

600 

"1990A Refunded Bonds" means the I W A  Bonds maturing on December I ,  2003 and 

December 2014. 
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"1990B Bonds" means the outstanding series of senior lien revenue bonds of the Port 

designated as "Revenue Bonds, Senes 1990B dated February 1,1990, issued pursuant to 

Resolution No 3060, as amended, and matunng on December 1 of the following years in the 

following pnncipal amounts 

Matunty Years 

1998 
1999 
2000 
2003 
2009 

201 1 

2014 

Pnncipal Amounts 

$ 455,000 
485,000 
520.000 

15,965,000 

9,390,000 

16,675,000 

11,36~,2JO 

Interest Rates 

6 9oyo 
7 00 
7 10 
7 40 
7 60 

7 70 
6 0 0  

"19908 Refunded Bonds" means the following principal amounts of the 1990B Bonds 

matunng in the followng years 

____ Years Pnncipl Amounts 

2003 S 4,880,000 
2009 3,475,00@ 
201 1 2,865,000 
2014 5,080,000 

"1992A Bonds" means the oulstandmg Senes of Feniw lien revenue bonds designated as 

"Revenue Bonds, Senes 1 WZA" dated Apnl 1. 1992, issued pursuanl to Resolution No 3 1 1 1, as 

mended, and matunng on November I of the following years in the following pnncipal 

amounts 

> 

2 

i 

r 

Matunty Years Principal Amounts Interest Rates 

I998 
1999 
2000 
2001 
2 0 2  
2003 
2004 
2005 
2006 

2010 

20I7 

S 1,125,000 
i,190,000 
1,260,000 
1,335,000 
@o,m 
635,000 
675.000 
720.00 
770,000 

3,700,000 
8,535.000 

5 600? 
c 75 
5 90 
6 00 
6 10 
6 20 
6 30 
6 40 
6 40 

6 25 
6 25 

"1992A - Refunded Bonds" -- means the 1992A Bonds matunng on November 1,2006. 

November 1,2010 and November 1,2017 
r 

"19928 Bonds" means the outstanding senes of senior lien revenue bonds designated as 

"Revenue Bonds, Senes 1 W2B" dated Apnl 1, 1992, issued pursuant to Resolution No 3 1 1 1, as 



amended, and matunng on November 1 of the following years in the following pnncipal 

amounts 

Maturity Yem Pnncipal Amounts Interest Rates 

1998 
1999 
2000 
2001 
2002 
2003 
2004 
2005 
2006 

2010 
2017 

$ 1,125,000 
I ,  190,OOO 
I,260.000 
1,335,000 

600,000 
635,000 
675,000 
720,000 
770,000 

3,700,000 

8,535,000 

5 60% 
5 75 
5.90 
6 00 
6 I O  
6 20 
6 30 
6 40 
6 40 

6 25 
6 25 

"3992B Refunded Bonds" means the following pnncipal amounts of the 19928 Bonds 

matunvg in the following years 

Tnircipal Amounts __ Years 

2006 S, 255,000 
2010 1.1 85,000 

2017 2,935,000 

"Outstanding Senior Bonds" means the Port's Kevenuc Donds, §enes 1990A. Revenue 

Bonds, Senes 1990B and Revenue Bonds, Senes 1%. issued pursuant to Resolution 

No 3060, as amended, the Revenue Bonds, Senes 1992A and Senes 1992B, issued pursuant to 

Resolutron No 31 11. as amended, Revenue Refunding Bonds, Senes 1993h and Senes 19938, 

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

purswnt to Resolution No 3160, Revenue Refunding Boiids, S e n e  I W A ,  Revenue Bonds, 

Series 1994B. and Revenue Refunding Bonds, Series 1994C issued pursuant to Resolution 

No 3155, as amended, Revenue Refunding Bonds, Series 1995A issued punuant to Resolution 

No 3195, as amended. Revenue Bonds, Series 1996A and Sene5 199693 issued pursuant la 

Resolution No 3215, as ameadcd, and Revenue Bonds, Series 1997A and Senes 19978 issued 

pursuant to Resolution No 3242, as mended 

"Private - Person" means any natural persoii engaged in a trade or business or my trust, 

estate, partnership, associnlion, company ar corporation 

"Pnvate Person --__ Use" means the use. of property in a trade or business by a Pnvate Person 

if such use is other than as a membcr of the general public ?mate Person Use includes 

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

Private Penon the actual or beneficid use of the property (such as a lease, management or 

incentive payment contract or other special arrangement) in such a manner a to set the Pnvare 

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



attendance by the Pnvate Person at municipal meetings or business rental of property to the 

Pnvate Person on a day-today basis if the rental paid by such Pnvate Person is the same as the 

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

community groups or community recreational groups is not treated as Pnvate Ferson Use if such 

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

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

de ininirnis fee to cover custodial expenses 

"Qualified Insurance" means any non-cancellable municipal bond insurance pdicy or 

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

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

insurance companies) (I) which insurance company or companies, as of ths. time of issuance of 

such policy or surety bond, are rated in one of the two highest Wing  Categones by one or more 

of the Rating Agencies for unsecured debt or insurance undermting or claims paying ability or 

(111 by issuing its policies causes obligations insured thereby to be rated in one of the two highest 

Rating Categones by one or more of the Rating Agencies 

"Qualified Letter of Credit" means any irrevocable letter of credit i s s d  by a financial 

institution, which institution marntains an office, agency or branch in the United States and as of 

the time of issuance of such letter of credit, is rated in one of the two highest Rating Categonss 

by one or more of the Rating Agencies 

"Rating Category" means a generic rating category of the Rating Agency, wthout regard 

to any refinement or gradation of such rating category by a numencal modifier or o t h m s e  

"Refunded Bond Resolutions" means Resolution No 3060, as amended. and Resolution 

No 3 I 1 I ,  BS amended, of the Poit 

"Refunded - Bonds" means the 1990A Refunded Bonds and the 159244 Refunded Bonds 

"Refunding Account" means a special account designated as the "Refunding Account, 

1993". created pursuant to Section 9(a) hereof 

"Registeied Owner" means the person named ds the tegistercd owner of a Senes 1998A 

Bond in the Bond Register 

"Rwstrar" - -  means, collectrvely. the fiscal agency of the State of Washington in Seattle, 

Washington, and New York, New York, appointed by the Treosutrr for the purposes of 

rrgistenng and authentiLating the Scnes 1998A Bonds, marntaining the Bond Register and 

effecting transfer of ownership of the Senes 1W3A Bonds The term "Registrar" shall include 

any S L I C C ~ S S O ~  to the fiscal agency, if any, hereinafter appointed by the Treasurer 

"Rule" means Rule I5c2-12@)(5) adopted by the SEC under the Securities Exchange Act 

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

"SFC" ~ means the Securities and Exchange Commissioii 

-8- 
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"Senes 1998A Bond Fund" means the Port of Seattle Revenue Rethding Bond Fund, 

Senes 1998A created in the office of the Treasurer by Section 7 of this Series Resolution 

"Senes 1998A Bonds" means the Port of Seattle, Washington, Revenue Refunding 

Bonds, Senes 1998A, authonzed to be issued by Section 3 of this Senes Resolution 

"Senes 1998A Reserve Fund means the fund of that name created by Section 7(b) of this 

Series Resolution 

"Senes 1998A Reserve Fund Requirement" means $2,977,380 61 

"SID" - means any public or pnvate repository or entity designated by the State of 

Washingion as the state repsitory for the purposes of the Rule and recognized as such by the 

SEC As of the date of adoption of this Senes Resolution, there is no such state repository 

"Surety Bond means the surety bond issued by the Surety Bond Issuet on the date of 

issuance of the Senes 1998A Bonds for the purpose of satisfying the Senes 1998.4 Reserve Fund 

Requirement 

"Surety Bond Agreement" means the Agreement betwwn the Port and the Surety Bond 

Issuer w th  respect to the Surety Bond 

"Surety Bond - Issuer" means Ambac Assmice Corporation, a Wisconsin Stock 

Assurance Company 

"Term Bonds" means the Senes 1998A Bonds inatunng on June I ,  2017 

" 1 reasurer" means the King Count) Finance Department, as ex oficio treasurer af the 

Port, or any wccessor to the functions of the Treasurer. 

"Undemmters" mean, collectively, PaiiieWebber Incoqmrated, Goldman, Sachs & Co , 

Lehman Brothers Inc , Artemis Capital Group, I n t  and Siebert Brandford Shank & Co,  a 

Division of Munel Siebert & Co 

Words importing the singular number include the plural number and vice versa 

Section 2 Authonzation of -- Senes 1998A -- Bonds The Port shall issue the 

Senes 1998A Bonds in the pnncipal amount of $73,180,000 for the purpose of refhding the 

Refunded Bonds and to pay ali costs incidental thereto and 15 the issuance of the Senes 1998A 

Bonds, including all or a portion of the Insurance Policy premium 

Section 3 Bond k t a d s  The Scnes 1W8A Bonds shall be designated as "Port of 

Seattle, Washington, Revenue Refunding Bonds, Senes 1998A," shall be registered as to both 

principal and interest and shall be numbed  separately in the manner and wth any additional 

designation as tht Registrar deems necessary for purposes of identification, shall be dated 

May 1 ,  1998, shall be sn the denomination of S5,OOO each or my integral multiple of $ 5 . 0 0 ,  

shall bew interest at the follownng per annum rates, from May 4, 1998 until the Senes 1998A 

Bonds beannp such interest have been paid or their payment duly provided for, payable 



semiannually on the first days of each June and December, beginning on December 1,1998 and 

shall mature in the followng amounts on June I of the followng years 

Matunty Dates 
(June 1) Pnncipal Amounts Interest Rates 

1999 S 505,000 4 W ?  
2000 525,000 4.000 
2001 3,950,000 4.750 
2002 10,025,000 5000 
2003 I0,480,000 5000 
2004 595,Goo 4 400 
2005 615,000 4 500 
2006 1,690,000 4 600 
2007 1,825,000 5000 
2008 1,950,000 5 375 
2009 2,075,000 5 250 
2010 2,795,000 5 250 
201 1 2,880,000 5 250 
2012 9,000,000 5.375 
2013 9,465,000 5 375 
2014 9,985,000 5 125 

2017 4,820,000 5 000 

The Senes 1998A Bonds shall be obligations only of the Senes 1998A Bond Fund and 

h e  Senes 1998A Reserve Fund created hereunder and shall be payable and secure? as provided 

herein The Sene9 1998A Bonds do not constitute an indebtedness of the Port w h i n  the 

meaning ot the constitutional provisions and limitations of the State of Waqhington. 

Section 4 Redemption and Purchase 

(a) @fronu! Redempffon The Senev 1998A Eonds are subject to redemption 

on and aRer June I ,  2008 in whole or in part at any time, with matunties to be selected by the 

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

redemption 

Redemption Pnces 

101% 
IW? 

- Redemption Dates 

June I ,  2008 through May 3 1,2009 
June I ,  2009 and thereafter 

(b) Mandafory Redemprim Unless previously d e e m e d  pursuant ta the 

foregoing optional redemption provisions, the Senes 1998A Term Bonds stated to mature on 

June 1,2017 are subject to mandatory redemption on June 1 uf the following years in &IS 

following pnncipal amounts, at a pnce of par. 

7 

Redemption Dates AmOUntS - 
2015 S 1,525,000 
2016 1,610,000 
2017' 1,685,000 

Matunty 
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(c) Purchase of Series 1998A Bods  fi)r Retirement The Port reserves the 

nght to use at any time any surplus Gross Revenue available after providing for the payments 

required by paragraph - First through - Fifth of Section %a) of the Master Resolution to purchase 

for retirement any of the Senes 1998A Bonds offered to the Port at any pnce deemed reasonable 

to the Port's Chief Financial Offrcer 

(d) Eflect of Optional RedemptiodPurchase To the extent that the Port shall 

have optionally redeemed or purchased any Term Bonds since the last scheduled mandatory 

redemption of such Term Bonds, the Port may reduce the pnncipal amount of the Term Bonds to 

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

specified by the Designated Port Representative 

(e) Selecrion of Series 1998A Bonds for Redemption. As long as the 

Senes 3998A Bonds are held in book-entry only form, the matunlies to be redeemed shall be 

selected by the Port and, wthin a matunty, the selection of Senes 1998A Bonds to be redeemed 

shall be made in accordance with the operational armgements in effect at DTC If the 

Senes 1998A Bonds are no longer held in uncertificated form, the selection of such Senes 1998A 

Bonds to be redeemed shall be made as promid in this subsection (d) If the Port redeems at 

any one time fewer than all of the Series 1998A Bonds having the m e  matunty date, the 

particular Senes 1998A Bonds or pcrtions of Series IWRA Bonds of such matimty to be 

redeemed shall be selected by lot (or in such other manner deteimmed by the Registrar) in 

increments of S5,OOO In the case of a Senes 1998A Bond of a denomination greater than 

$S,OOO, the Port and Regism shall treat each Senes 1998A Bond as representing such number 

of separate Senes 1998A Bonds each of the denomination of 65,QOO as is obmned by dividing 

the actual principal mount of such Sencs 1998A Bond by $5,000 In the event that only a 

portion of the pnncipal sum of a Senes l998A Bond is redeemed, upon surrender of 'Jre such 

Senes 1998A Bond at thc pnncipal office of the Registrar there shall be iswed to the Registered 

Owner, without charge therefor, for the then unredeemed balance of the principal sum thereof, at 

?he option of the Kegastenxi Owner, a Sencs 1998A Bold of like matunty and intenst rate in any 

of the denominations herein authonad 

(r) Norwe of Redemption 

(I) Official Notlce Unless waived by any owner of Senes 1998.A 

Bonds to be redeemed, official notice of any such redemption (which notice, in the case of an 

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

sufticrent funds for redemption) shall be given by the Registrar on behalf of the Port by marling a 

copy of an official redemption notice by first class mail at least 30days and not more than 

60 days prior to the date fixed for redemption to the Regisled Owner of the Senes 1998A 
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Bonds to be redeemed at the address shown on the Register or at such other address es IS 

funiished in wnting by such Registered Owner to the Registrar 

All official notices of redemption shall be dated and shall state 

(A) the redemption date, 

(B) the redemption pnce, 

(C) if fewer than all Outstanding Senes 1998A Bonds are to be 

redeemed, the identification by matunty (and, in the case of partial redemption, the respective 

principal amounts! of the Senes 1998A Bonds to be redeemed, 

(D) that on the redenipt!on date, provided that in the case of 

optional redemption the full amount of the redemption pnce is on deposit therefor, the 

redemption pnce w ~ l l  become due and payable upon each such Series 1998A Bond or portion 

thereof called for redemption, and that interest thereon shall cease to accrue from and after sud 

date, and 

(E) the place where such Senes 1998A Bonds are to be 

surrendered for payment of the redemption pnce, which place of payment shall be the pnncipal 

office of the Registrar 

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

date, the Treasmr shall deposit with the Registrar an amount of maney sufficient to pay the 

redemption pnce of all the Series 1998A Bonds or poitions of Series 1998A Bonds which are to 

be redeemed on that date 

Failure to give notice as to redemption of any Senes 1998A Bond or any defect in such 

notice shalt not invalidate redemption of nny other Smes 1908A Bond 

Notwithstanding the foregoing, if the Senes 1998A Bonds are then held in book-entry 

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

arrangements then effect at DTC but not less than 30 days pnor to the dare of redemption 

Eflect of Notice, Donds Due Offcial notice of redemption having 

k e n  given 8s aforewd, the Senes 1998A Bonds or portrons of Series 3998A Bonds so to tx 

redeemed shall, on the redemption date (unless in the case of optional redemption the Port shall 

default ~n the payment of h e  redemption pnce), become due and payable at the redemption pnce 

thcrein specified, ond from and after such date such Senes 1998A Bonds or portions of 

Senes 1998A Bonds shall cease to bear interest. Upon surrender of such Series 1W8A Bonds for 

redemption in accordance with said notice, such Bands shall be plud by the Registrar at the 

redemption pnce lnJtallments of intenst due on or prior :o n rnadatory redemption date shall 

be payable as herein provided foe payment of interest Upon swrender for any partial redemption 

of my Senes IY98A Bond, then: shall be prepared for the Registered Owner a new Series 1998A 

Bond of the same matunty in the aggregate amount of the unpaid principal All Senes 1998A 

(11) 
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Bonds which have been redeemed shall be canceled and destroyed by the Registrar and shall not 

be reissued 

(iii) Additional Notice. In dddition to the foregoing notice, further 

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

failure to give all or any portion of such further notice shall in any manner defeat the 

effectiveness of a call for redemption if notice thereof is given as above prescnbed Each further 

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

notice of redemption plus (A) the CUSfP numbers of all Senes 1998A Bonds being redeemed, 

(B) the date of issue of the Senes 1998A Bonds as onginally issued, (C) the rate of interest borne 

by each Senes l998A Bond being redeemed; (D) the matunty date of each Sencs 3998A Bond 

being redeemed, and (E)any other descnptive information needed to identify accurately the 

Senes 1998.4 Bonds being redeemed Each further notice of redemption may be sent at least 

35 days before the redemption date to the Municipal Bond Insurer and to each NRMSIR, the 

SID, if any, and to the Underwriters or to their business successors, if any and to such Persons 

(including secunties repositones who customarily at the time receive notices of redemption in 

accordance wth  rules promulgated by the SEC) and with such additional infixmation as the 

Registrar deem appropnate. but such mailings shall not be a condition pncedent to the 

redemption of such Senes 1998A Bonds 

(IY) Use of CUSlP Numbers. - Upm the paymen: of the redemption 

pnGe of Senes 1998A Donds being redeemed, cuch check or other tisnsfer of funds issued for 

such purpose shall bear the CUSlP number identifying. by matunty, the Senes 1998A Bonds 

being redeenied with the proceeds of such check or other transfer 

(v) Amendment of Notice Provisions The foregoing notice provisions 

of this Section4, including but not limited to the information to be included in redemption 

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

and changes in order to maintain compliance wth dull promulgated regulations and 

recommendations regarding notices of redemption of municipal wuritics 

Section 5 Place and Medium of Paymeiit The pnncipal of, premium. rf any, and 

interest on the Senes 1998A Bonds shall be payable in lawful money of the United States of 

America Interest on the Senes 1998.4 Bonds shall be calculated on the basis of a 360-day year 

(twehe 30-day months) For so long as dl1 Senev 1998A Bonds are rn fully immobilized form, 

such payments of pnncipal and interest thereon shall be made as provided in the operational 

arrangements of DTC as referred to in the Letter of Representations 

In the went that the Senes 1998A Bonds are no long= in fully immobilized form, 

interest on the Senes 1998A Bonds shall be paid by check or draft marled (or by w:re transfer. 

without transfer fee, tc? a Registered Owner of such Senes 1998A Bonds in aggregate pnncipal 
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amount of $1,000,000 or more who so requests) to the Registered Owners of the Senes 1998A 

Bonds at the addresses for such Registered Owners appearing on the Bond Register on the 

15th day of the month preceding the interest payment date Pnncipal and premium, if any, of the 

Senes 199844 Bonds shall be payable upon presentation and surrender of such Senes 1998A 

Bonds by the Registered Owners a! the pnncipal offce of the Registrar 

Section 6 Registration 

(a) Registrur/Bond Register The Port hereby requests that the Treasurer 

appoint the fiscal agency of the State of Washington as the Registrar for the Series 1998A Bods 

The Port shall cause a bond register to be maintained by the Registrar So long as any 

Senes 1998A Bonds reman Outstanding, the Registrar shall make all necessary provisions to 

permit the exchange and registration of transfer of Senes 199SA Bonds at its pnncipal corporate 

trust office The Registrar may be removed at any time at the option of the TreasureE upon pnor 

notice to the Registrar, the M ~ n i ~ i p a l  Bond Insurer, DTC, each NKMSIR and zhe S!D, if any, 

and a successor Registrar appointed by the Treasurer No resignation or removal of the Repstrar 

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

shall have accepted the duties of the Registrar hereunder l’he Registrar is authorized, on behalf 

of the Port, to authenticate and deliver Senes 1998A Bonds wansfepred or exchanged in 

accordance with the provisions of such Smes 19WA Bonds and this Ser,es Resolution and to 

carry out all of the Registrar‘s powers and du:ies under this Szncs Kcsolution The Registrar 

shall be responsible for Its representations contained in the Certificate of Authentication on the 

Senes 1998A Bonds 

(b) Registered Ownership. The Port and the Registrar, each in its discretion. 

may deem and treat the Registered Owner of each Senes 1W8A Bond as the absolute ownet 

thereof for all purposes (except as provided in Section 18 of this Senes Resolution), and neither 

the Port nor the Registrar shall be affected by any notice to the contrary Payment of any such 

Senes 1998A Bond shall be macle only a$ descnbed in Section 5 hereof, but such Series 1998A 

Bond may be transferred as herein provided All such payments made as descnbed in Section 5 

shall be valid and shall satisfy and discharge the Iiabilit) of the Port cpn  such Senes 199844 

Bond to the extent of the amount or amounts so pad 

(c) DTC‘ Acceptunce/Letter of Representations To induce DTC to accept the 

Senes 1998A Bonds as eligible for deposit at DIC, the Port has executed and delivered to DaC 

the Letter of Representations 

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

participants or the persons for whom they act as nominees (or any successor depository) with 

respect to the Senes 1998A Bonds in respect of the accuracy of any records m a n t a i d  by DTC 

(or aqy Successor depository) or any DTC participant, the payment by DTC (or any successor 
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depository) or any DTC participant of any amount in respect of the principal of or interest on 

Senes 1998A Bonds, any notice which is permitted or required to be given to Registed Owners 

under this Senes Resolution (except such notices as shall be reqlured to be given by the Port to 

the Registrar or to DTC (or any successor depository)), or any consent given or other action 

taken by DTC (or any successor depository) as the Registered Owner For so long as any 

Senes 1998A Bonds are held in fully immobilized form hereunder, DTC or its successor 

depository shall be deemed to be the Registered Owner for all purposes hereunder, and all 

references herein to the Registered Owners shall mean DTC (or any successor depository) or its 

nominee and shall not mean the owners of any beneficial interest in such Senes 1998A Bonds. 

If any Senes !998A Bond shall be duly presented for payment and funds have not been 

duly provided by the Port on such applicable date, then interest shall continue to accrue thereafter 

on the unpaid pnncipal thereof at the rate siited on such Senes 1998A Bond until such 

Senes 1998A Bond is pad 

(d) Use of Depository 

( i )  The Senes 1998A Bunds shall be registered initially in the name of 

"Cede & Co ", as nominee of DIC, with one Senes 199FA Bond matunng on each of the 

matunty dates for the Senes 1998A Bonds in a denomination corresponding to the total pnncipal 

therein designated to mature on such date Registered ownership of such immohrlized 

Senes 1998A Bonds, or any portions thereof, may not thereaRer be transferred except (A) to any 

successor of DTC or its nominee, provided that any such successor shall be qualified under MY 

applicable laws to provide the service proposed to be provided by it, (B) to any substitute 

depository appointed by the Commission pursuant to subsection (11) below or such substitute 

depository's successor, or (C) to any person as provided in subsection (w) below 

(a) Upon the resignation of DTC or its successor (or any substitute 

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

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

any substitute depository or its successor), the Commission may heivtlRer appoint a substitute 

depository Any such substitute depository shell be qualified under any applicable laws to 

provide the services proposed to be provided by it 

(iii) In the case of any transfer pursuant to clause(A) or (B) of 

subsection (I) above, the Registrar shall. upon receipi of all Outstanding Senes 1998A Bonds, 

together with a wntten q u e s t  on behalf of the Commissron, issuc a single new Senes 1998A 

Bond for each matunty of the Series 1W8A Bonds then Outstanding, registered in the name of 

such successor or such substitute depository, or their nominees, 89 the case may be, all as 

specified in such written reque$t of the Commission 
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(iv) In the event that (A) DTC or its successor (or substitute depository 

or its successor) resigns from its functions as depository, and no substitute depository can be 

obtained, or (B) the Commission determines that it is in the best interest of the beneficial owners 

of the Senes 19988 Bonds that such owners be able to obtain such bonds in the form of 

Senes 1998A Bond certificates, the ownership of such Senes 1998A Bonds may then be 

transferred to any person or entity as herein provided, and shall no longer be held in fully 

immobilized form The Commission shall deliver a wntten request to the Registrar, together 

with a supply of definitive Senes 1998A Bonds, to issue Senes 1998A Bonds as herein provided 

in any authonzed denomination Upon receipt by the Registrar of all then Outstanding 

Senes 1998A Bonds together wth a wntten request on behalf of the Commission to the 

Registrar, new Series 1998A Bonds shall be issued in the qpropnate denominations and 

registered in the names of such persons as are requested in such wntten request 

(e) Regrstration of Transfer of Ownership or Exchange. Change in 

Denominations The transfer of any Senes I998A Bond may be registered and Senes 1998A 

Bonds may be exchanged, but no transfer of any such Series 1998A Bond shall be valid unless 

such Senes 1998A Bond is surrendered to the Registrar with the assignment form appearing on 

such Senes 1998 Bond duly executed by the Registered h x e r  or such Registered Owner's duly 

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

shall cancel the surrendered Senes 1998A Bond and shall authenticate and deliver, without 

charge to the Registered Owner or transferee therefor, a new Senes 1998A Bond (or 

Senes 199gA Bonds at the option of the new Registered Owner) of the same date, mattmty and 

interest rate and for the same aggregate pnncrpal amount in any autharized denomination, 

m i n g  as Registered Owner the person or persons listed as the assignee on the msignment form 

appemng on the surrendered Senes 1998A Bond, in exchange fur such surrendered and canceled 

Senes 1998A Bond. Any Senes 1998A Bond niay be surrendered to the Registrar and 

exchanged, without charge, for an equal aggregate pnncipal amount of Series 1998A Bonds of 

the same date, matunty and interest rate, in any authonzed denomination or denominations The 

Registrer shall not be obligated to register the t:ensfer or to exchange MY Senes 1998A Bond 

dunng the 15 days preceding the date any such Senes 1998.4 Bond is to be redeemed 

(0 Registrar's Ownership CfSeries 1998A Bondc The Registrar may become 

the Registered Owner of any  Senes 1998A Bond with the same rights it would have if it were not 

the Registrar, and to the extent permitted by law, may act as depository for and permit any of its 

officers or directors to act as member of, or in my other capacity with respect to, any committee 

formed to protect the right of the Registered Owners of Series 1998A Bonds 
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(g) Registration Covenant The Port covenants that, until all Senes 1998A 

Bonds have been surrendered and canceled, it wII maintan a system for recording the ownership 

of each Senes 1998A Bond that complies with the provisions of Section 149 of the Code 

section7 Bond Fund and Reserve Fund 

Serres 1998A Bond Fund A special fund of the Port designated the "Port 

of Seattle Revenue Refunding Bond Fund, Senes 1998A" (the "Senes 1998A Bond Fund") is 

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

secunng the payment of the Senes 1998A Bonds The Series 1998A Bond Fund shall be held 

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

owners, from time to time, of the Senes 1998A Bonds 

(a) 

The Port hereby irrevocably obligates and binds itself for so long as any Senes 1998A 

Bonds remain Outstanding 1'0 set aside and pay into the Senes 1998A Bond Fund from Net 

Revenues or money in the Revenue Fund, on or pnor to the respective dates on which the same 

become due 

( I )  such amounts as are required to pay the interest scheduled 

to become due and redemption premium, if any, on Outstanding Senes 199818 Bonds, 

and 

(2) such amounts as are required to pay matunng pnncipal or 

pnncipal being redeemed of Outstanding Senes 1998A Bonds 

(b) Series 1998A Reserve Fund. A Senes 1998A Reserve Fund (the 

"Secert 1998A Reserve Fund") is hereby authorid to be created for the purposs of securing the 

payment of the principal of, premium, if any, and interest on the Senes 1998A Bonds, 

The Port hereby covenants and agrees that on the date of issuance of the Senes 1998A 

Bonds, it will cause the Surety Bond Issuer to deliver the Surety Bond in an amount equal to the 

sum of S2,977,38061 in the Senes 1998A Reserve Fund in satisfaction of the Senes 1998A 

Reservc Fund Requirement The Designated Port ReprcYentative 1s hereby authonzad to execute 

and deliver a Guvanty Agreement wth the Surety Bond Issuer substantially in the form of 

Exhibit I to the commitment dated Apnl24,199B. from the S w t y  Bond insurer 

The Senes lW8A Reserve Fund Requirement may be m n m d  by deposits of cash. a 

Qualified Letter of Credit or Qualified Insurance, or Q combination of the foregoing To the 

extent that the Port obtains a Qualified Letter of Credit or Qualified Insurance in substi' ..an for 

cash or securities in the Senes 1998A Reserve Fund, all or a portion of the money on hand in the 

Series 1998A Reserve Fund s M 1  be transferred to the fund or account, specified by the 

Designated Port Representative within the limitatlons permitted by Section 1 l(c) of this Series 

Resolution in computing the amount on hand in the Scnes IW8A Reserve Fund, Qualified 

Insurance andor a Qualified Letter of Credit . h i t  be valued at the face amount thereof, and all 



other obligations purchased as an investment of moneys therein shall be valued at cost As used 

herein, the term "cash" shall include U S. currency, cash equivalents and evidences thereof, 

including demand deposits, certified or cashier's check, and the deposit to the Senes 1998A 

Reserve Fund may be satisfied by the transfer of qualified investments to such account 

If the balance on hand in the Senes 1998A Reserve Fund is sufficient to satis@ the 

Senes 1998A Reserve Fund Requirement, interest earnings shall be applied as provided in the 

followng sentences Whenever there i s  a sufficient amount in the Senes 1998A Bond Fund and 

the Senes 1998A Reserve Fund to pay the pnncipal of, premium, if any, and interest on all 

Outstanding Senes 1998A Bonds, the money in the Senes 1998A Reserve Fund may be used to 

pay such pnncipzl and interest So long as the money left remmnmg on deposit in the 

Senes 1998A Reserve Fund i s  equal to the Senes 1Y98A Reserve Fund Requirement, money in 

the Senes 1998A Reserve Fund may be transferred to the fund or account specified by the 

Designated Port Representative wthin the limitations permitted by Section I 1  of this Senes 

Resolution The Port also may transfer out of the S e n e  1998A Re.escrve Fund any money 

required in order to prevent any Senes 1998A Bonds from becoming "arbitrage bonds" under the 

Code 

If a deficiency in the Series 1998A Bond Fund shali occur, wch deficiency shall be made 

up from the Senes 1998A Reserve Fund by the withdrawal of cash therefions for thp,t purpose 

and by the sale or redemption of obligations held in the Senes 1998A Reserve Fund, in such 

amounts as wiSl provide cash in the Senes 1998A Reserve Fund sumcient to make up any such 

deficiency wth respect to the Senes 1998A Bonds, and if a deficiency still exists immediately 

pnor to an mteresi payment date and PRer the wthdrawal of cash, the Port shall t h n  draw from 

any Qualified Letter of Credit or Qualified lnsurance for the Senes 1998A Bonds in suftic:ent 

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

conditions as the agreement for such Qualified Letter of Credit or such Qualified lnsurance shall 

provide Reimbursement may be made to the issuer of any Q d i f i d  Letter of Credit in 

accordance with the reimbursement agreement related thereto, and after making necessary 

provision for the payments required to be made in paragraphs - First and Second of Section 2(a) of 

the Master Renolution, !f the Port shall have failed to make any payment required to be made 

under such reimbursement egreement for the Senes 1998A Bonds, the issuer shall be entitled to 

exercise a!l remedies available at law or under this Senes Resolution, prowded, however, tJut ria 

acceleration of the Senes 1998A Bonds shall be permitted, and no remedies which adversely 

affect Registered Owners of the Senes 1998A Bonds shall be permitted Any deficiency created 

in the Senes 1998A Reserve Fund by reason of any such withdrawal shall be made up within one 

year from Qualified lnsurance or a Qualified Letter of Credit or out of Net Revenues (or out of 

any other moneys on hand legally available for such purpose) (in 12 equal monthiy installments) 
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after making necessary provision for the payments required to be made into the Senes 1998A 

Bond Fund or Senes 1998A Reserve Bond Fund, as the c ~ s e  may be, within such year 

In making the payments and credits to the Senes 3998A Reserve Fund required by this 

Section ?(c), to the extent that the Port has obtained Qualified Insurance or a Qualified Letter of 

Credit for specific amounts required pursuant to this section to be paid out of the Serks 1998A 

Reserve Fund such amounts so covered by Qualified Insurance or a Qualified Letter of Credit 

shzll be credited aganst the amounts required to be maintained in the Senes 1998A Reserve 

Fund by this Section 7(c) to the extent that such payments and credits to be made are to be made 

or insured by an insurance company, or are to be made or guaranteed by a letter of credit from a 

financial institution In the event of termination of a Qualified Letter of Credit or If the issuer of 

the Qualified Insurance or the Qualified Letter of Credit shall be insolvent or no longer in 

existence, the Senes 1998A Reserve Fund Requirement, shall be satisfied (A) wthin one year of 

the insolvency ot incapacity, but no later thai the date of cancellation, w t h  other Qualified 

Insurance 01 another Qualified Letter of Credit, or (B) within three years (in three equal annrral 

installments) after the insolvency of the issuer of a Qualified Letter of Credit or Qualified 

Insurance or termination of a Qualified Letter of Credit, out of Net Revenries (or oilt of other 

money on hand and legally available for such purpose) after mdking necessary provisions for the 

payments required to be made into the Senes 1998A Bond Fund 

(c) Pledge und Lien Said amounts so pledged to be paid into the 

Senes 1998A Bond Fund and Lhe Senes 1998A Resene Fund are hereby declared to be an q u a l  

and pnor lien and charge upon the Gross Revenue supnor  to all other charges of any kind or 

nature whatsoever, except for Operating Expenses and except that the amounts ?10 pledged are of 

equal lien to the lien and charge thereon of the Outstanding Senior Bonds, and :o any lien and 

charge thereon which may hereafter be made to pay and secure the payment of the pnncrpal of, 

premium, rf any, and interest on any Future Panty Bonds 

(d) Use of Excess Money Money in the Series 1998A Bond Fund not needed 

to pay the intenst or principal and interest next coming due on any Outstanding Senes 1998A 

Bonds or to mamtain required reserves therefor may be used to purchase or redeem and retire 

Senes 1998A Bonds within the limitations provided in Section2 of the Master Resolution 

Money in the Senes 1998A Bond Fund and the Senes 1998A Reserve Fund and money in the 

Revenue Fund of the Port may be invested in any investments legal for port distncts; subject to 

the limrtations set forth in Section I t  hereof 

(e) Provisions Reluting to Surety Bond Issuer 

(I) Any provision of this Senes Resolution expressly recognivng ar 

granting nghts in or to Surety Bond Issuer may not be amended in any manner d u c h  afkctr the 

rights of Surety Bond lssucr hereunder without the prior wntten consent of Surety Bond Issuer 
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(11) Unless othewse provided in this Senes Resolution, Surety Bond 

Issuer consent shall be required in addition to Registered Owner consent, when required, for the 

followng purposes (i)execution and delivery of any supplemental resolution or any 

amendment, supplement or change to or modification of the resolution, and (ii) initiation or 

approval of any action not descnbed in (I) above which requires Registered Owner’s consent 

Information to be Given to Surety Bond Issuer 

(I) 

(0 
While the Surety Bond is in effect, the Port, as appropnate, shall 

furnish to Surety Bond Issuer 

(A) as soon as practicable after the filing thereof, a copy of any 

financial statement of !he Port and a copy of any audit and annual reprt ofthe Port, 

(B) a copy of any notice to be given to the Registered Owners 

of the Senes 1998A Bonds and any certificate rendered pursuant to this resolution relating to the 

secunty for the Senes 1998A Bonds, and 

(C) such additional information it may reasonably request 

The Port wl1 permit Surety Bond Issuer to discuss the &am, 

finances and accounts of the Port or any information Surety Bond issuer may reasonably request 

regarding the security for the Bonds wth appropriate officers of the Surely Bond Issuer The 

Port will permit Siwty Bond Issuer to have accwi to and to make copies of all books and records 

relating to the Senes 1998A Bonds at any reasonnble timc 

(ii) 

(iii) Notwithstanding any other provision of this Series Resolution, the 

Registrar shall immediately notify Surety Bond Issuer if at any time there are insuficient 

moneys to make any paymcnts of pnncrpal and interest as required and immediately upon the 

occurrence of (I) any event of default hereunder or (11) any payment default undee any related 

secunty agreement: 

(iv) To the extent that the Port has entered into a continuing disclosure 

agreement wth respect to the bonds, Surety Bond Issuer shali be included as pslpy to 5e notified 

(g) Paymeit/ Procedure Pursuant to the Surety B o d  

(I) As long as the Surety Bond shall be in full force and effect, the 

Port and Registrar, if appropriate, agree to comply with the foltowng provisions 

(A) In the event and to the extent that moneys on deposit in the 

Series 1998A Bond Fund plus all amounts on deposit in and credited to the S e r m  1998A 

Reserve Fun in excess of the amount of the Surety Bond, are insufficient to pay the amount of 

principal and interest coming due, then upon the later of (i)one (1)day after receipt by the 

General Counsel of Surety Bond Issuer of a demand for payment in the form attached to the 

Surety Bond as Artachment 1 (the “Dcmand for Payment”), duly executed bv the Registrar 

ceflifying that payment due under the Senes Resolution has not k n  made to the Paying Agent. 



or (11) the payment date of the Obligations as specified in the Demand for Payment presented by 

the Registrar to the General Counsel of the Surety Bond Issuer will make a deposit of funds in an 

account wth  the Registrar of amount which are then due to the Registrar under the Series 

Resolution (as specrfied in the Demand for Payment) up to but not in excess of the Surety Bond 

Coverage, as defined in the Surer Bond, provided, however, that in the event that the amount on 

deposit in, or credited to, the Senes 199SA Reserve Fund, in addition to the amount avadable 

under the Surety Bond, includes amounts aviulable under a letter of credit, insurance policy, 

surety bond or other such tunding instrument (the “Additional Funding Instrument”), draws on 

the Surety Bond and the Additional Funding Instmment shall be made on a pro rata basis to fund 

the insufiiciency 

(B) the Registrar shall, after submitting to Surety Bond Issuer 

the Demand for Payment as provided in (a) above, meke avalable t~ Sureb Bond Issuer records 

relating to the Funds and Accounts mantamed under this Series Resolution 

IC) the Registrar shall, upon receipt of moneys received from 

the draw on the Surety Bond, as specified in the Demand for Payment, credit the Series 1998A 

Reserve Fund to the extent of the moneys received pursuant to such Demand 

Section - 8 -- Defeasance in the event that money and/or noncallable Government 

Obligations matunng or having guaranteed redemption pnces at the option of the owner at ~ c h  

time or times and bearing intereat to be earned thereon rn mounts (together with such money, If 

any) sufficient to redeem and retire part or all of MY Setles 1998A Bonds in accordame wth 

their terms, are hereafter irrevocably set aside 12 e s p c i d  accewti and pledged to effect such 

redemption and retirement. and, if such Senes 19988 Bonds are to be redeemed pnor to 

matunty, irrevocable notice, or instructions to give notice of such redemption has been delivered 

to the Registrar, then no funher payments need be made into the Senes 1998A Bond Fund or any 

account therein for the payment of the principal of, premium, if any, and interest on the 

Series 1 W8A Bonds so provided lor and such Senss 1998~1 Bonds shtl! then cease to be entitled 

to any lien, benefit or murity of thrs Senes Resolution, except the right to receive the f d s  so 

set aside and pledged and notices of early redemption, If any, and such Senes 1998A Bonds shall 

no longer be deemed to be Outstanding hereunder. or under any resolution a u t h o r h g  the 

issuance of bonds or other indebtedness of the Port 

Within 45 days of any defeasance of Sertes 1998A Bonds, the Port shell provide notice of 

defeasance of Senes 1998A Bonds to Registered Owners of Series 1W8A Bonds being def-clsed, 

to the Municipal Bond Insurer and to each NRMSIR and SIT), if any, in xcordance wth  

Section 18 

i 

i 
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Section 9. Refunding Procedures 

(a) Creation ofllefitndmg Accounl, 19961 A special account designated as the 

"Refunding Account, 1998" is hereby a u t h o n d  to be created in the Senes 1998A Bond Fund 

which Account is to be drawn upon for the sole purpose of paying the pnncipal of and interest on 

the Refunded Bonds 

(b) Application of Serm 1998A Bond Proceeds A portion of the net proceeds 

of sale of the Senes 1998A Bonds (exclusive of accrued interest thereon, which shall be paid into 

the Series 1998A Bond Fund and used to pay a portion of the interest on the Senes 1998A Bonds 

on December I .  1998 and proceeds allocated to costs of issuance which shall be remitted to the 

Port directly) shall be credited to the Refunding Account, 1998 

(c) The premium cost for the Surety Bond for t!!e Series 1998A Bonds, 

designated by the Designated Port Representative, shall be pad from the proceeds of the Sen= 

1998A Bonds on the date of issuance and delivery of the Scnes 1998A Bonds, and 

Defeusunce of I998 Refintied Bonds Money in the Refunding Account, 

1998. together with funds that may be deposited by thc Port, ahdl be used immediately upon 

receipt thereof to defease the Refunded Bonds and discharge the other obligations of the Port 

relating thereto under the Refunded Bond Resolutiuns by providing for the payment of the 

princrpal of and interest thereon as heninatter set forth in his section 

(d) 

(e) Acquired 0blfgcrtion.s The Controller of the Port is hereby authorized to 

deposit into the Refunding Account, 1998 a portion of the proceeds of the Senes 1998A Bonds 

that are required to provide a cash balance and to defease Uiu Refunded BOildS. n e  Port shall 

defease the Refunded Bonds and discharge such ob!igations by the use of money in the 

Refunding Account, 2998 to purchase certain Oovenrmeiit Obligations (which obligations so 

purchased. are herein called "Acquired Obligations"), bearing such interest and maturing as to 

pnzrcipal and interest in such amounts and at such times which, together wth any necessary 

beginning cash balance, will provide for the payment of 

(1) the interest on the 1990A Refimded Bonds as such h o m e s  due on 

and beforc Dmember 1.2(500. 

(e) the pnce of redemption of the 1990A ReFunded Bonds (102% for 

the 2003 matunty and IOOOh for the 2014 matunty) on December I ,  2000, 

(iii) the interest on the 3992A Refunded Bonds as such becomes due on 

and before November I .  2002. and 

(iv) the pnce of redemption of the 1992A Refunded Bods (102% for 

the 2006 and 2010 matunties and 101% for &e 2017 matuntyy) on November 1,2002 

(0 Appoinrmenr of &crow Agenr The Port hereby appoints the corpomte 

trust department of [!.Sa Bank Trust National Association, 6 national banking asmiation, as the 
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Escrow Agent for the Refunded Bonds (the "Escrow Agent") Beginning cash balances, if any, 

and the Acquired Obligations shall be deposited irrevocably with the Escrow Agent in an amount 

sufficient to defease and redeem the Refunded Bonds in accordance with this Section9 &ad 

Section 10 of this Senes Resolution 

Section 10 Redemption of Refunded Bonds The Commission hereby irrevocably 

calls the 1990A Refunded Bonds for redemption on December 1,2000 and the 1992A Refunded 

Bonds for redemption on November 1,2002 in accordance with the provisions of Section 4 of 

Resolution No 3060 and Section 4 of Resolution No 3 11 I ,  authoniing !he redemption and 

retirement of the Refunded Bonds prior to their fixed matunties 

S a d  defeasance and call far redemption of the Refunded Bmds shall he irrevocable after 

the final establishment of the Refunding Account, 1998 and delivery of the Acquired Obligations 

descnbed in Sectior. 9(b) to the Escrow Agent 

Further, upon the defeasance of the Refunded Bcnds, any money remruning in the Port's 

Reserve Account in the Bond Redemption Fund and all sub-accounts therein maintained for the 

Refunded Bonds may be tmsferred to any fund designated by the Port 

The Escrow Agent is hereby authorized and directed to provide for The giving of notice of 

the redemption of the Refunded Bonds in accordance with the terms of the Escrow Agreement 

(hereinafter authorized) The Controller of the Port is authorized and requested t~ provide 

whatever assistance is necessary to accomplish ssch redemption and the giving of notice 

therefor The costs of mruling ot such notice shal! be an expense of tiie Port 

The Escrow Agent is hereby authonxd and directed to pay to the fiscal agency or 

agencies of the State of Washington, sums sufficient to pay, when due, the payments specified in 

Section9(d) of this Senes Resolution. All such sums shall be wd from the moneys and 

Acquired Obligations deposited with said Escrow Agent pursuant to the previous section of this 

Senes Resolution. and the income therefrom and proceeds thereof 

The Port will take such actions as are found necessnry to w e m n  that all rrecessary atxi 

proper fees, compensation and expenses of the Escrow Agent for the Refunded Bonds shall be 

paid %hen due The Designated Port Representative is authorized and directed IO exwute and 

deliver the Escrow Agreenient to the Escrow Agent when the provisions thenof b v e  been fixed 

and determined for each closing and delivery of the Series 1998A Bonds. Such Escrow 

Agreement shall be substantially in the form of Exhibit A attached to this Series Resolution and 

by this reference hereby made a part of this Senes Resolution 

Tw Covenants The Port covenants the! it will not take or permit to be 

taken on its behalf any action !hat would adversely affect ;he exemption from federal income 

taxation of the interest on the Senes 1998A Sondr and will take or require to be laken such acts 

as may reasonably be within its ability and as may from time to time t# required under 
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applicable law to continue the exemption from federal income taxation of the interest on the 

Series 1998A Bonds 

(a) Arbitrage Covenant Without limiting the generality of the foregoing, the 

Port covenants that it wll not take any action or fad to take any action with respect to the 

proceeds of sale of the Senes 1998A Bonds or any other funds of the Port which may be deemed 

to be proceeds of the Series 1998A Bonds pursuant to Section 148 of the Code and the 

regulations promulgated thereunder which, if such use had been reasonably expected on the dates 

of delivery of the Senes 1998A Bonds to the initial purchasers thereof, would have caused the 

Series 1 W8A Bonds as "arbitrage bonds" within the meaning of such term as used in Section 148 

of the Code 

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

Internal Revenue Service to the effect that it is an issuer whose arbitrage certifications may not 

be relied upon The Port wll comply with the requirements of Section 148 of the Code arid the 

applicable regulations thereunder throughout the term of the Senes 1998A Bonds 

(b) Private Person Use Limitation for Series 1998.t Bonds. The Port 

covenants that for as long as the Senes 1998A Bonds are outstanding, it will not permit 

(I) More than 10% of the Net Proceeds of the Sen- I998A Bonds to 

be uved for any Pnvate Person Use, and 

(ii) More than IO?? of the pnncipal or interest payments on the 

Senes 1998A Bonds in a Bond Year to be directly or indirectly. (A) secured by any interest in 

property used or to be used for any Pnvate Person Use or secured by Wyments in respect of  

property used or to be used for any Pnvate Peixm Use, or (B) denved from payments (whether 

or not made to the Port) in respect of property, or borrowed money, used or to be used for any 

Private Person Use 

The Port further covernits that, if 

(ni) More than five percent of the Net Proceeds of the Seoes 1998A 

Bonds are to be used fgr any Pnvete Person Use. and 

(iv) More than five percent of the principal or interest payments on the 

Senes 1998A Bonds in a Bond Year are (under the term5 of this Sernes Resolution or any 

underlying arrangement) directly or indirectly. (A) secured by any interest in property used or to 

be used for any Pnvate Person Use or secured by payments in respect of property used or to be 

used for any Pnvate Person Use, or (8) denved from payments (whether or not made to the Port) 

in respect o f  property, or borrowed money. used or to be used for any Pnvate Person Use, then, 

( I )  any Pnvate Person Use of the projects described in subsection (ai) hereof or Private Petson 

Use paynients descnbed in subsection (iv) hereofthat arc in excess of the five percent limitations 

descnbed in such subsections (iii) or (iv) will bt for a Pnvate Person Use that is related 10 the 



state or local governmental use of the Project, and (2) any Pnvate Person Use will not exceed the 

amount of Net Proceeds of the Senes 3998A Bonds used for the state or local governmental use 

portion of the ProJeCt to which the Pnvate Person Use of such portion of the Projects relates The 

Port further covenants that it will comply with any limitations on the use of the projects by other 

than state and local governmental users that are necessary, in the opinion of its bond counsel, to 

preserve the tax exemption of the interest on the Senes 1998A Bonds The covenants of this 

section are specified solely to assure the continued exemption from regular income taxation of 

the interest on the Senes 1998A Bonds 

(c) Modipcufron of Tar Covenants The covenants of this section are 

specified volely to assure the continued exemption from iegular income taxation of the interest 

on the Senes 1998A Bonds To that end, the provisions of this Section may be modified or 

eliminated without any requrrement for formal amendment therzsf upon receipt of an opinion of 

the Port’s bond counsel that such modification or elimination will not adversely affect the tax 

exemption of interest on any Senes 1998A Bonds 

Section 12 Lost, Stolen, Mutilatd - or Destroyed Senes 1998A Bonds. In case any 

Senes 1998A Bond or Senes 1998A Bonds shdl be lost, stolen. mutilated or deswyed, the 

Registrar may execute and deliver a new Senes 1998A Bond or Senes 1998A Bonds of like date, 

number and tenor to the Registered Owner thereof upon the owner‘s paying the expenses w d  

charges of the Port in connection therewith and upon hisher filing wth  the Port evidence 

satisfactory to the Port that such Series 199844 Bond was actually lost, stolen or destroyed 

(including the presentation of a mutilated Bond) and of hidher omership thereof, and upon 

furnishing the Pcrt with indemnity satisfactory to the Port 

Section 13 

(a) 

Forms of Senes 1998A Bonds and Registration Certificate 

Series 1998A Eon& The Senes 1998A Bonds shall be in substantially the 

fo’ollowiag form 

FGIC 

Financial Guaranty lnsurancc Company (“Financial Guaranty”) has issued a 
pol~cy containing the following provisions with respect to the Port of Seattle 
Revenue Refunding Bonds, Senes 1998A (the “Bonds”). such policy k i n g  on file 
at the pnncipal oflice of the Bond Registnu, as paying agent (the “Paymg 
Agent”) 

Financial Guilanty hereby unconditionally aid irrevocably agrees 10 pay for 
disbursement to the Bondholders that portion of the pnncipal of and interest on 
the Bonds which is then due for payment and which the issuer of the Bonds (the 
“Issuer”) shdl have failed to provide Due for payment means, with respect to the 
pnncipal, the stated matunty date thereof, or the date on which the same shall 
have been duly called for mandatory sinking Fund redemption, and does not refer 
to an) earlier date on which the pajnient of pnncipal of the Bonds is due by 
reBson of call for redemption (other than mandatory sinking fund redemption), 
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acceleration or other advancement of matunty, and with respect to interest, the 
stated date for payment of such interest 

Upon receipt of telephonic or telegraphic notice, subsequently confirmed in 
wnting, or wntten notice by registered or certified mail, from a Bondholder or the 
Paying Agent to Financial Guaranty that the required payment of principal or 
interest has not been made by the issuer to the Paying Agent, Financial Guaranty 
on the due date of such payment or within one business day afier receipt of notice 
of such nonpayment, whichever is later, will make a deposit of funds, in an 
account with State Street Bank and Trust Company, N A ,  or its successor as its 
agent (the "Fiscal Agent"), sufficient to make the portion of such payment not 
paid by the Issuer Upon presentation to the Fiscal Agent of evidpnce satisfactory 
to it of the Bondholder's nght to receive such payment and any appropnate 
instruments of assignment required to vest all of such Bondholder's nght to such 
payment in Financial Guaranty, the Fiscal Agent will disburse such amount to the 
Bondholder 

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

The policy is non-cancelable for any reason 

Maturity Date: 

Interest Rate 

Registered Owner 

Pnncipal Amount. 

FINANCIAL GU.4RANTY INSURANCE COMPANY 

UNITED STATES OF AMERICA 

STATE OF WASHINGTON 
PORT OF SEATTLE 

REVENUE REFIJNDING BOND. SERIES 1998A 

- s 

CUSlP No 

THE PORT OF SEATTLE, a municrpal corporation organized and existing under and by 
virtue of the laws of the State of Washington (the "Port"), promises to pay to the Registered 
Owner identified above, or regictcred assigns, on the Maturity Date identified above, solely from 
the special fund of the Port known ds the "Port of Seattle Revenue Refundwg Eond Fmd, 
Senes 1998.4'' (the "Senes 1998A Bond Fund") created by Resolution No 3275 as amended of 
the Port Commission, BS amended (together with Resolution No 3059. as amended. most 
recently by Resolution No 3241, as amended, hereinafter collectrvely referred to as the "Bond 
Resolution") the Pnncipal Amount indicated above and to pay interest thereon from the 
Series 1998A Bond Fund from May 1, 1998, or the most recent date to which interest has been 
pald or duly provided for or until payment of this bond at the Interest Rate set forth above, 
payable semiannually on the firstdays of each June and Deceniber, beglMing on 
December I ,  1998 The pnncipal of, premium, if any, and interest on this bond are payable in 

lawfui money of the United States of Amenca Interest shall be paid as provided in the Blanket 
Issuer Letter of Representations (the "Letter of Reprzsentalions") by the Port to b e  Depository 
Tru\t Company ("DTC") Pnncipal shall be paid as pmided in the Letter of Representations to 
the Registered Owner or assigns upon presentation and sumnder of this bond at the pnncipal 
office of the fiscal agency of the State of Washington in either Seattle, Washington, or New 
York, New York (collectirely the "Regrstrar") Capitalved terms used in this bond which are 
not sperifically defined have the meanings given such terms in the Bond Resolution 
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This bond is one of a Senes of bonds of the Port in the aggregate pnncipal amount of 
$73,180,000, of like date, tenor and effect, except as to number, amount. rate of interest and date 
of matunty and is issued pursuant to the Bond Resolution to refund certain outstanding revenue 
bonds of the Port 

The bonds of this issue matunng on and after June I ,  2009 shall be subject to optional 
redemption in advance of their scheduled matunty on and after June 1,2008 in whole or in part 
on any date at the following pnces, expressed as a percentage of par, plus accrued interest to the 
date of redemption 

Redemption Penods Xedernption Pnces - 
June I ,  2008 through May 3 I ,  2009 
June I ,  2009 and thereafter 

101% 
100% 

Unless redeemed pursuant to the foregoing optional redemption provisions, the bonds 
matunnp on June 1,2017 shall be redeemed by the Port on December 1 of the followng years in 
the following pnncipal amounts at a pnce of par plus accrued interest to the date of redemption 

Redemption Dates %mounts 

2015 $ 1,525,1300 
2016 1,6 1 0.000 
2017' ! 685.000 

* Final Matunty 

The bonds of this senes are not private activity bonds The bond% of thrs wnes are not 
"qualified tax exempt obligations" eligible for investment by financial institutions within & 
meaning of Section 265(b) of the Internal Revenue Code of 1986. ns amended 

So long as this bond is held by DTC or Its nomnee, the manner of selection of bocds of 
this issue within a matunty for redemption and transfur of bonds and the provision of notice of 
redemption shall be governed by the Letter of Representations and DTC's operational 
anavrgenients The Port and Registrar shall decm the person rn whose name this bond is 
registered to be the absolute owner hereof for the purpose of receiving payment of the principal 
of, premium, if any, and intercst on the bond and for any and all other purposes whatsoever 

The Port hereby covenants and agrees with the owner and holder ofthis bond that it will 
keep and perform all the covenants of this bond and h e  Bond Resolution 

The Port does hereby pledge and bind itself to set Bside from Gross Revenue after 
payment of Operating Expenses, and to pay into the Senes 1998A Bond Fund and the 
Senes 1998A Reserve Fund the VMOUS mouits required by the Bmd Resolution to be paid into 
and maintained in sard Funds, all within the times provided by said Bond Resolution 

Said amounts so pledged to be p d  out of Gross Revrnue into the Senes 1998A Bond 
Fund and Senes 1998-4 Reserve Fund are hereby declared to be a first and pnor lien and charge 
upon the Gross Revenue, subject to payment ofthe Operating Expenses ofthe Port and equal in 
rank to the lien and charge upon such Gross Revenue of the amounts required to pay and secure 
the payment of the Outstanding Senior Bonds and any revenue bonds of the Port hereafter issued 
on a panty with the bonds of this issue 

The Port has further bound itself to maintain all of its properties and facilities whch 
contribute in wme measure to such Gross Revenue in good repair, woiking order and condition, 
to operate the same in an efficient manner and at a reasonable cost, and to establish, maintain and 
collect rentals, tanffs, rates and charges in the operation of a!l of its business for tis long as any 
bonds of this issue are outstanding that it wdl make available, for the payment of the principal 
thereof and interest thereon as the same shall become due, Net Revenues (as the m e  are defined 
in the Bond Resolution) in an amount cqual to or greater than the Rate Covenwt. 
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This bond shall not be valid or become obligatory for any purpose or be entitled to any 
secunty or benefit under the Bond Resolution until the Certificate of Authentication hereon shall 
have been manually signed by or on behalf of the Registrar 

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

IN WITNESS WHEREOF, the Port of Seattle, Washington, has caused this bond to be 
executed by the manual or facsimile signatures of the President and Secretary of the Port 
Commission, and the corporate seal of the Port to be impressed or a facsimile thereof imprinted 
hereon as of the 1st day of May, 1998 

PORT OF SEATTLE, WASHINGTON 

BY id 
President., Pori?.- .mm:ssion 

ATTEST 

id 
§ecretary, Porp Commission 

King County Comptroller’s Reference No - 

CERTIFICATE OF AUTHEN IICATION 

Date of Authentication - 
This b n d  is one of the bonds dex&ed in the within mentioned Bond Resolution and is 

one of the Revenue Refunding Bonds, Series 1998A of the Port of Seattle, Washington, dated 
May I, i998 

WASHINGTON STATE FISCAL 
AUENCY, Registrar 

BY 
Authorized Signer 

In the event any Series 1W8A Bonds are no longer in fully immobilizzd form, the form 

of such Bonds may be modified to conform to printing requirements and the t e n s  of this Series 

Resolutkon 

Section 14 Execution The Scnes 1998A Bonds shall be executed on behalf of the 

Port with the manual or facsrnrile signature of the President of its Commission, Sild1 be attested 

by the mnnual or facsimile signature of the Secretary thereof and shall have Ihe seal of the Port 

impressed or a facsimile thereof imprinted thereon. 

- -- 

Only such Series 1W8A Bonds as shall bear thereon a Certificate ofhthtntication in the 

fonn hereinbefore recited, manually executed by the Registrar, shall be valid or obligatory for 

airy purpose or entltled to the benefit.. of this Series Resolution Such Certificate of 
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Authentication shall be conclusive evidence that the Senes 1998A Bonds so authenticated have 

been duly executed, authenticated and delivered hereunder and are entitled to the benefits of this 

Senes Resolution. 

In case either of the officers of the Port who shall have executed the Senes 1998A Bonds 

shall cease to be such officer or officers of the Port before the Senes 1998A Bonds so signed 

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

Senes 1998A Bonds may nevertheless be authenticated, delivered and issued and upon such 

authentication, delivery and issuance, shall be as binding upon the Port as though those who 

signed the same had continued to be such officers c't!x: Port Any Senes 1998A Bond may also 

be signed and attested on behalf of the Port by such persons as at the actual date of execution of 

such Senes 1998A Bond shall be the proper officers of t!!e Port although at the original date of 

such Senes 1998A Bond any such person shall not have been such officer 

Section 15 Additional Covenant, Defaults and I R e m d e s  

Disposai of Income Properties In the event of voluntary or involuntary 

sale, lease, or other conveyance, transfer or disposal of all or substantially all of the manne or 

aviation properties, assets or facilities, the Port shall require that cc?ntemporanmusly with such 

disposition, there shall be paid into a s p e d  fwid a sum which shall be sufficient to defease all 

Bonds then Outstanding, provided, however, that such defeasance will not be required so long as 

the Port of Seattle maintains pnmar) responsibility for the management and operation of the 

affected fh!ities and provided further that all Gross Revenue from such facili!res continues to be 

pledged to all Bonds then Outstanding 

{a) 

(b) Defaulrs und Remedies The Port hereby finds and determines that the 

failwr: or refusal of the Port or any of its officcn to perform the covenants and obligations of this 

Senes Resolution will endanger the operation of the Facilities and the applicclhon of Gross 

Revenue and such other moneys, funds and securities to the purposes hemin set forh Any one 

or mom of the following shall constitute R Default under this Series Resolution 

(1) The Port shall fail to make payment of the pnncipal of any 

Series 1998A Bond when the m e  shail become due and payable whether by rnatunty or 

scheduled redemption pnor to maturity; or 

(2) The Port shall fail to make payments of any installment of interest 

on any Series 1998A Bond when the same s ld l  become due and payable, or 

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

other covenants other than conditions, or agreements on the part of the Port conlained in 

Section 16 of this Senes Resolution, and such default shall have continued for a pen& of 

90 days. 
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In determining whether a payment default hss occurred or whether a payment on the 

Series 1998A Bonds has been made under this Senes Resolution, no effect shall be given to 

payments made under the Insurance Policy Upon the occurrence and continuation of any 

Default, the Registered Owners of the Senes 1998A Bonds shall be entitled to exercise the 

remedies specified in Section20 of the Master Resolution, but only wth  respect to the 

Senes 1998A Bonds 

Section 16 Sale of Bonds The Senes 1998A Bonds shall be sold by negotiated sale 

to PaineWebber Incorporated, Goldmarl, Sacha & Co , Lehman Brothers Inc , Artemis Capital 

Group, Inc and Siebert Brandford Shank & Co,  a Division of Munel Siebert & Co 

(collectively, the "Underwnters") under the terms of a Bond Purchase Contract, dated this date 

(the "Bond Purchase Contract") The Bond Purchase Contract 1s hereby approved, and the 

Designated Port Representative is hereby authonzed and directed to execute the Bond Purchase 

Contract Upon the adoption of this Senes Resolution, the propr  officials of the Port including 

the Designated Port Representative, are authonzed and direckd to undertake all action necessar). 

for the prompt execution and delivery of the Senes 1998A Bonds kt the Underwnters thereof and 

further to execute all closing certificates and documents required to effect the closing and 

delivery of the Series 1998A Bonds in nccordance with the terms of the Band Purchase Contract 

The Designated Port Representative is authonied to ratify and to appro%e for pirposes of 

the Rule, on behalf of the Port, the Qfficd Statement (and any Preliminary Official Statement) 

relating to the issuance and sale of the Sencs 1998A Bonds md the distnbution of the 

Senes 1998A nonds pursuant :hereto with such changes, if any, as may be deemed by h i d e r  to 

be appropriate 

-- Section 17 Compliance with Panty Conditions The Commission hereby finds and 

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

- First I k e  Port has not been in default of its covenant under Qectron 7 of the Master 

Kesolition fcr the immediately preceding fiscal year (1997), and 

Second The Series 1998A Bonds are being issued for refunding pwposes 

The limitations contained in the conditions provided in Sections 5 and 6 of the Master 

Resolubon having been complied with, the payments required herein to be made out of the Net 

Revenues to pay and secure the payment of the pnncipal of, premium, if any, and interest on the 

Series 1998A Bonds shall constitute a iien and charge upon such Net Revenues e q d  in rani, to 

the lien and charge thereon of the Outstanding Senior Bonds 

-- Section 18. Undert&ing to Provide Ongoing Disclosure 

(a) C'on:racl/Under:ukmg This section constitutes the Port's written 

undertaking for the benefit of the Beneficial O w e n  of the Series 1Y98A Bonds in order to assist 

the Underwnters in complying wnth of the Rule 
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(b) Financial Statements/Operafig Data 

(1) Annual Disclosure Report The Port covenants and agrees that 

not later than six months after the end of each fiscal year (the "Submission Date"), commencing 

June 30,1999 for the fiscal year ending December 31,1998, the Port shall provide or cause to be 

provided to each NRMSIR and to the §ID, if MY, an annual report (the "Annual Disclosure 

Report") that is consistent with the requirements of part (2) of this subsection (b) The Annual 

Disclosure Report may be submitted as a single document or as separate documents compnsing a 

package and may include by reference other information as provided in part(2) of this 

subsection (b), provided that any annual financial statements (as defined in RCW 43.09 200) 

may be submitted separately h m  the balance of the Annual Disclosure Report and later than the 

Submission Date if ruch Audited Financial Statements are not available by the Submission Date 

If the Port's fiscal year changes, the Port shall give notice of such change 13 the same manner as 

notice is to be given of the occurrence of an e\ent listed in subsection 18(c) hereof, and if for any 

fiscal year the Port does not fumrsh an Annual Discloswe Report to the KU'RNiSlRs and to the 

SID, if any, by the Submission Date, the Port shall send to each NKMSlK and to the MSRB 

notice o f  its failure to h i s h  such report 

(2) Confent of Annual Disclosure Reporrs. The Port's Annual 

Disclosure Report shall contam or include by refwence the following 

(A) Audltedjinancruf statements Audited financial statements, 

except that if any audited finaicial statements are not avanlablc by the Submission Date, the 

Annual Disclosurc Report shall contan unaudikd financial statements in a format similar to the 

audired financial statements most mently peepared for the port, and the Port's audited financial 

statements shall be filed in the same manner as the Annual Disclosure Report when and if they 

become available 

(B) Tux levy Updated versions of the type of information 

contained in the final OfFIcral Statement in the charts entitled "Port of Seattle Recent Tax Levy 

Activity" and "Port of Seattle Tax Collei%ioit Record 1993-1995 " 

(C) Avtlrtion Updated \epsions of the type of information 

contarned in the fiilsl Official Statement- 

(I) in the charts entitled "Seattle-Tacoma lnternationd 

Airport Pnmary Domestic Ongin and Destination Markets" but only to the extent such 

information i s  provided to the Port by Back Information Services or by another third-party pnor 

to the Submrssion Date, "Seattle-Tacoma International Airport Annual Enplanemenb 

1988-1997," "Seattle-Tacoma liitemtional Airport Enpimoment hiarket Share by Airline 

1993-1997:" "Seattle-Tacoma Internattonal Airport Landed Weights of Top Ten Pawnger 
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Camers 1993-1997 Landed Weights," and "Port of Seattle Aviation Division Operating 

Statement 1993-1997," 

(11) relating to (A) the number of total operations for the 

year and (B) the number of domestic and foreign alltargo camers that provide air-cargo service 

to the Airport and the number of metnc tons of enplaned and deplaned cargo at the Airport each 

year, and 

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

use of Airport facilities 

(D) Marrne Drvrsron Updated versions of the type of 

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

International Container Volumes (1992-1997)," "Seattle Harbor Top Ten Foreign Trade Partners 

Total Exports and Imports (l996)," and "West Coast Ports International Containenzed Trade 

1992-1996" but only to the extent such 1nformat:on IS provided to the Port by a third party pnor 

to the Submission Date, "Major Mmne Terminal Agreements," and "Port of Seattle Manne 

Division Operating Statement 1993-1997" and updated versions of the type of operating data 

relating to the ralue and tjpe of goods imported and expoiteed through the Port, but only to the 

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

Bureau pnor to the Submission Date " 

(E) Other Finuncid Informution Updated vewons of the type 

of histoncal financial information and operating data contained in the final Ofticia! Statement 

(I) under the heading "Managemen1 Discussion of Historical Financial Results 1993-1997 and 

(ii) in the chart entitled "Port of Seattle Sistoncal Lkbt Service Coverage (in thousands) for the 

Years Ended December 3 1.1993-1 997 " 

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

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

have been submitted to each of the NRMSIRs and the SID, if any, or to the SEC If the 

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

Municipal Secuntres Rulemaking Board rhe Port shalt identify clearly each document so 

included by reference 

If not provided as pan of the annual financial information discussed above. the Port shall 

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

prescnbed by the State auditor pursuant to the statute cited above (or any successor statutes) 

when and if abailable to e a h  then existing NRMSIR and the SID, if any 

(c) Muterrul Events The Port agrees to provide or cause to be provided. in a 

timely manner, to the SID, if any, and to each NRMSIK or to the MSRB notice of the occurrence 

of any of the following events with respect to the Series lW8A Bonds. if matend. 

t 
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0 Non-payment related defaults, 

0 Unscheduled draws on debt Service reserves reflecting financial 

Pnncipal and interest payment delinquencies; 

difficulties, 

0 Unscheduled draws on credit enhancements reflecting financial 

difficulties, 

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

Adverse tax opinions or events affecting the tax-exempt status of the 
Senes 1998A Bonds, 

Modifications to nghts of owiers, 

Optional, contingent or unscheduled Senes 1998A Bond calls other than 
scheduled sinking fund icdemptions for whtch notice is given pursuant to 
Exchange Act Release 34-23856, 

0 

0 

. 
0 Lkfeasances, 

0 Release, substitution or sale of propeerty secunng the repayment of the 
Senes 1998A Bond:. and 

0 Rating changes 

Solely for purposes of information, but without intending to modicy this agreement, w th  

rcspect to the notice regarding property secunng the repayment of the Senes 1998A Bonds, the 

Port wll state in its Preliminary and Find Official §tatements that there is no property secbinng 

the repayment of the Senes 1998A Bonds The Port shall promptly determine whether the events 

dcscnbed above are matenal 

(d) Notice Upon Failure to Provide Financial h ~ u .  The Port agrees to 

provide or c a w  to be provided. in a timely manner, to each NRMSIR or to the MSRB and to the 

SID, if any, notice of its failure to provide the annual financial information described in 

subsection (b) above on or pnor to the date set forth in subsection (b) above. 

(c) T e r m i n ~ l b r ~ i o n  The Port's obligations to provide annual 

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

notice of such defeasance is given as provrded above) or payment in full of all of the 

Senes t998A Bonds. This section, or any provision hereof. shall be null and void if the Port 

(1) obtains an opinion of nationally recognized bond counsel to the effect that those portions of 

the Rule which require this section, or wy such provision, have been repealed retroactively or 

otherwise do not apply to the Series 1998A Bonds; and ( 2 )  notifies euch then existing NRMSIR 

and the SID, if any, of such opinion and the cancellation of this section. Notwithstanding any 

other provision of this Senes Resolutioa, the Port may amend thrs Section 18 and any provision 

of this Section 18 may be waved, in accordance with the Rule 

i 

I 

I 
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in the event of any amendment of or waiver of a provision of this Section 18, the Port 

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

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

the type (or in the case of a change of accounting pnnciples, on the presentation) of financial 

information or operating data being presented by the Port In addition, if the amendment relates 

to the accounting pnnciples to be followed in prepanng financial statements, (I) notice of such 

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

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

companson (!n namtive fomi and d.w, if feasible, in quantitative form) between the financial 

statements as prepared on the basis of the new accounting pnnciples and those prepared on the 

basis of the fonner accounting pnnciples 

(9 Registered Owner's and Bent?ficral Owners' Remedies Under this Section 

A Registered Owner's and the Beneficial Owners' nght to enforce the provisions of this section 

shall be limited to a nght to obmn specific enforcement of the Pos's oaiigations hereunder, and 

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

with respect to the Senes 1998A Bonds ur&r this Srnes Resolution 

Additional fnjornrnrlon (g) Nothing in this Section 18 shall be deemed to 

prevent the Port from disseminating any other information, using the incans of dawmination set 

forth in this Section 18 or any other means of communication, or including w y  other information 

in any Annual Disclosure Report or notice of occwrence of a matenal event, in addition to that 

which is required by this Section 18 If the Fort chooses to include any information in any 

AMMI Disclosure Report or notice of the occurrence of a matenal event in addition to that 

specifically required by this Section 18, the Port shall have no obligation under this Senes 

Resdution to update such information or to include it in any future C m u d  Disclosure Report or 

notice of occurrence of a matenal event 

Section 19 Municipal Bond Insurance Policy, Provisions - Relating to Municipal Bond 

Insurer The Port has received a commitment dated April 28, 1998 (the "Municipal Bond 

Insurance Commitment") for the issuance of a policy of municrpal bond insurance (each an 

"Municipal Bond Insurance Policy") with respect to the Senes 1W8A Bonds The execution and 

delivery of the same to the Municipal Bond Insurer by the Designated Port Representative IS 

hereby ratified arid approved The issuance of the Senes 1998A Bonds shall be made in 

accordance with the Municipal Bond tnsurance Commitment, with only thosc changes that shall 

have been agreed upon by the Municipal Bond lnsurer and the Port which agreement may be 

presumed upon the issuance and delivery of the Municipal Bond Insurance Policy and the 

remittance by the Port of the premium to the Municipal Dond Insurer for such Municipal Bond 

Insurance Policy To that end, the Designated Port Representative is hereby further authonzd to 

I 
k '  

I -  

-34- C W W S W W  - 



A 

deliver such certificates and additional documentation as shall be necessary to comply with the 

agreed upon terms of the Municipal Bond Insurance Commitment 

Invesrment Guidelines If the Port has not adopted an investment policy 

that has been approved in writing by the Municipal Bond Insurer permitting the waver of the 

following notification requirement, the Port shall provide notice to the Municipal Bond Insurer 

within 30 days after the release of its annual year-end audit if the total dollar amount of Port 

funds invested in investments not meeting the minimum investment cnteria set forth in the 

Insurance Commitment (Exhibit E thereto) exceeds 25% of the Port's Nt2: Revenues for such 

fiscal year 

(a) 

(b) Informatron Reporring The Municipal Bond Insurer shall be provided 

with the followng information by the Port 

(I) Within 120 days after the end of each of fiscal year, a budget for 

the new year, annual audited financial statements and, if not presmted in the audited financial 

statements, a statement of the net revenues pledged to the payment of Senes 1998A Bonds in 

each such fiscal year, 

(ii) Orlicial statement or other disclosure, if any, prepared in 

connection with the issuance of additional indebtedness by the Port whether or not on a panty 

with the hnes 1998A Bonds within 30 days of the sale thereof, 

(ai) Notice of any draw upon or deficiency due to market fluctuation in 

the amount. if any, on deposit in the Senes 1998A Reserve Fund, 

(iv) Notice of the redemption, other than matidatory sinking fund 

redemption, of any Senes 1998A Bonds, or of any advance refunding of Senes 1998A Bonds, 

including the series, pnncipal amount, matunties and C W I P  numbers thereof, 

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

statements. 

(A) Annual t d X c  data, including numbcr of enplanementsl 

deplanements and number of d i n e s  operating and percentage of enplanementddeplanements 

dlncabfe to each such airline, 

<B) Number and names of rurlines that miunmn miuntenmce 

facilities at Seattle -Tacoma International Airport. 

(C) Current landing fee rates (YiW pounds), 

(D) Clurent terminal space rental rate ($/square foot); and 

(E) Expansion and improvement p r ~ j e ~ t s  planned or 

undertaken since the last reporting date; and 

(vi) Such additional information as the Municipal Bond Insurer may 

reasonably request from timc to time 
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The foregoing information reporting requirements may be modified as to time of receipt and 

content by agreement between the Municipal Bond Insurer and the Port from time to time. 

(c) Amendments or Supplements Any amendment to the Master Resolution, 

other than an amendment or supplement relating to the issuance of Future Panty Bonds, shall be 

subject to the prior wntten consent of the Municipal Bond Insurer for so long as t!!e Insurance 

Policies remam in full force and effect and the Municipal Bond Insurer is not in default 

thereunder Notice of any such amendment to the Master Resolution and a copy thereof also shall 

be provided to the Rating Agencies then maintaining a rating on the Senes 1998A Bonds at least 

15 days pnor to its execution or adoption The Municipal Bond Insurer shall receive a transcnpt 

of all proceeding relating to the execution of any such amendment or supplement 

(d) Payments Under Insurance Policies 

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

Senes 1998A Bonds, either the Port or the Registrar shall have knowledge that sfiicient funds 

will not be avatlable on such upcoming interest payment date to pay all pnncipal of and interest 

on such Senes 1998A Bonds commg due on such date, the Registrar shall notify the Municipal 

Bond Insurer and State Street Bank and Trust Company, N A ,  New York. New York or its 

successor as fiscal agent for !he Municipal Rond Insurer (the "Fixal Agent") immediately (and 

In any event shall notify the Municipal Yond Insurer and "Fiscal Agent" immediately upon the 

occurrence of a payment default) o!"ihe amount of such deficiency. If, by said interest payment 

date, the Port has not provided the amomt of suck deficiency. the Registrar shall simultaneously 

make available to the Municipal Bond lnswer d io the "Fiscal Agent" the registration books 

for the Series i598A Bonds mamhined by the Registrar. In addition: 

(A) The Regrstwr shall provide the Municipal Bond Insurer 

with a list of Registered Owners entitled to receive pnncipal or interest payments from the 

MuniLipal Bond Insurer under the terms of the applicable Insurance Policy and sha!l make 

armngements for the Municipal Bond Insurer and its "Fiscal Agent" (1) to mad checks or drafts 

to Registered Owners enbtled to receive full or partial interest payments from the Mun~cipal 

Bond Insurer and (2 )  to pay pnncipal of the Senes 1W8A Bonds surrendered to the Fiscal Agent 

by the Registered Owners entitled to receive full or partial principal payments fmm the 

Municipal Bond Insurer, and 

(B) The Registrar shall. at the time it makes the registration 

books available to the Municipal Bond Insurer pursusnt to (A) above, notify the Registered 

Owners entitled to receive the payment of pnncipd of or interest on the Series 1998A Bonds 

fmm the Municipal Bond Insurer ( I )  as to the fact of such entitlement, (2) that the Municipal 

Dand Insurer will remit to them all or part of the interest payments coming due subject tu &e 

terms of the respective Insurance Policy, (3) that, except as provided in pamgmph {ii) below, in 

a. 

P 
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the event that any Registered Owner is entitled to receive fiill payment of principal From the 

Municipal Bond Insurer, such Registered Owner must tender his Senes 1998A Bond with the 

instrument of transfer in the form provided on the Senes 1998A Bond executed in the name of 

the Municipal Bond Insurer, and (4) that, except as provided in paragraph (11) below, in the event 

that such Registered Owner is entitled to receire pa~TizI payment of pnncipal from the Municipal 

Bond Insurer, such Registered Owner must tender his Senes 199PA Bond for payment first to the 

Registrar, which shall note on such Senes 1998A Bond the portion of pnncipal pad by the 

Registrar, and then, with an acceptable form of assignment executed in the name of the 

Municipal Bond Insurer, to the "Fiscal Agent", which wll then pay the unpiud portion of 

pnncipal to the Regis!ered Owner subject to the terms of the respecttve Insurance Policy 

(a) In the event that the Registrar has notice that any payment oi  

pnncipal of or interest on a Senes 1998A Bond has been recovered fiom a Registered Owner 

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

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

it provides notice to the Municipal b n d  Insurer, notify all Registered Owners that in the event 

that any Registered Owner's payment is so recovered, such Registered Owner will be entitled to 

payment from the Municipal Bond Insurer to the extent of such recovery, and the Registrar shall 

furnish to the Municipal Bond Insurer its records evidencing the payments of pnncipal of and 

interest on the Senes 1998A Bonds which have been made by the Registrar and subsequently 

recovered from Registered Ownors. and the dates on which such payments were made 

(ai) "he Municipal Bond lnsurer shall, to the extent it makes payment 

of pnncipal of or interest on the Senes 1998A Bor.ds, h o m e  subrogated to the rights of the 

recipients of such payments in accordance with the terms of the respective Insurance Policies 

and, to evidence such subrogation, (A)in the case- of subrogation JSS to claims for past due 

interest, the Registrar shall note the Municipal b n d  Insurer's nghts as submgce on the 

registration books inamtamed by the Regiswar upon receipt from the Municipal Bond Insurer of 

proof of the payment of interest thercon to the Registered Owners of such Senes 1998A Bonds 

and (e) in the case of :ubmga?ion RS to claims for past due pnncipal, the Registm sldl note the 

Municipal Bond Insurer's rights as subrogee on the regishkon hooks for the Senes 1998A 

Bonds mannmned by the Registrar upon receipt of proof of the payment of pnncipal thereof to 

the Registered Ownen of such Senes 1998A Bonds Notwthstanding mything an this Senes 

Resolution or the Series 1998A Bonds to the contrary, the Registrar shall make puyment of such 

past due interest and past due pnncipal directly to the Municipal Bond Insurer to the extent that 

the Municipal Bond Insurer is a subrogee with respect thereto 
: 
4 
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(e) Notice Addresses. For purposes of delivering notices to the Municipal 

Bond Insurer and the "Fiscal Agent" required by this Smes Resolution, notices may bc delivered 

by first class mal  to the following 

Municipal Bond Insurer Financial Guaranty Insurance Company 
1 15 Broadway 
Nevi York, New York IO006 
Attention General Counsel 

"Fiscal Agent" State Street Bank and TNSI Company, N.A 
61 Broadway 
New York, New York IO006 
Attention Corporate Trust Department 

The foregoing notice addressev may be changed by delivery of a wntten notlce to the Port 

and the Registrar from the Municipal Bond Insurer and/or the "Fiscal Agent". 

Sectlon 20 - Severability. If any one or more of the covenants or agreements provided 

in IIUS Senes Resolution to be performed on the part of the Port shall be declared by any court of 

competent jurisdiction to he contrary to law, then such covenant or covman!~, agnxment or 

agreements, shall be null and void and shall be h e d  separable from the remaimng covenants 

and agreements in this Senes Resolution and sM1 in no way affect die validity of the other 

provisions of this Series Resolution or of m y  PrU;,,ty Bonds 

Section21 Effective Date This Sales Rewlut:on shall be effmtivr: immediately 

upon its adoption 

ADOPTED by the Port Commission of the Port of Seattle at a special meeting thereof, 

. iW8. and duly authenticated in open session by the held this ;Ivb day of 

signatures of the commissioncrv voting in favor thereof and the seal of the commission duly 

aftixed 

+ 
PORT OF SEATTLE, WASHINGTON 

t 

Commissioners 

-38- 1-Doc 



EXHIBIT A 

TO RESOLUTION NO. 3275, AS AMENDED 
FORM QF ESCROW AGREEMENT 

E S C R O W  D E P O S I T  A G R E E M E N T  

PORT OF SEATTLE 

Revenue Refuodhg Bonds 
Series 1998A 

THIS ESCROW DEPOSIT AGREEMENT, dated as of the 2nd day of June, 
1998, (herein, together w th  any amendments or supplements hereto, called the "Agreement") is 
entered into by and between the PORT OF SEATTLE (herein called the "Port") at.d II S Bank 
Trust National Association, Q national bmking association, as escrow agent (herein, together 
with any successor in such capacity, called the "Escrow Agent") The notice addresses of the 
Port and the Escrow Agent are shown on Exhibit A attached hereto and made a pW hereof 

W I T N E S S E T H :  

WHEREAS, the Port heretofore has issued and there presently remdin 
outstanding the obligations descnbed in Exhibit B attached hereto (the "Refunded Bonds"), and 

WHEREAS, pursuant to Resolution No 3275, as amended, adopted on 
1998 (the "Senes Resolution"). the Port has determined to issue its Rebtnue Refunding Bonds, 
Senes 1998A (the "Refunding Bonds") for the purpose of providing funds to pay the costs of 
refunding the Refunded Bonds, and 

WHEREAS, the terms of the Senes Resolution provide that the Refunding Bonds 
shall be issued and delivered on this datc. and 

WHEREAS, the Escrow Agent has reviewed thc Series Resolution and this 
Agreement, and is willing io serve as Escrow Agent hereunder 

WHEREAS, pursuant to the Senes Resolution, renal? of the Refunded Bonds 
have been designated for redemption prior to their scheduled maturity dates and, after provision 
is made for such redemption, the Refunded Bonds will come due in such years, beer ~nieres! at 
such rates, and be payable at such times and in such amounts as are set fotth in Exhibit C 
attached hereto and made a pari hereof, and 

WHEREAS, when Escrowed Securities for the Refunded Bonds have been 
deposited with the Escrow Agent for the payment of all principal and interest of the Refijnded 
Bonds when due, then the Rehmded Bonds shall no longer be regarded as outstanding except for 
the purpose of receiving payment from the funds provided for such purpose, and 

WHEREAS, the Series Resolution authonzcs the Port ti, issue refunding bonds 
and to deposit the proceeds from the sale thereof, and any other svatiable funds or resources, 
directly with the Escrow Agent for any of the Refunded Bonds, and such deposit, if made before 
such payment dates atid in sufficient amomts, shall constitute the discharge and final payment of 
the Refunded Bonds, and 

WHEREAS, t!!e Sencs Resolution further authonzes the Port to enter into an 
escrom agreement with the Escrow Agent w~th  respect to the safekeeping, investment, 
administranon and disposition of any such deposit, upon such terms and conditions as the Port 
and the Escrow Agent may agree, and 

WHEREAS, the issuance, sale, and delivery of the Refunding Bonds have been 
duly authonzed to be issued, sold, and delivered for the purpose of obtaining the funds required 
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to provide for the payment of the pnncipal of, interest on and redemption premium (if any) on 
the Refunding Bonds when due as shown on Exhibit C attached hereto, and 

WHEREAS, the Port desires that, concurrently wrth the delivery of each senes of 
the Refhding Bonds to the purchasers thereof, certain proceeds of the Refunding Bonds, 
together with certain other available funds of the Port, shall be applied to purchase certain direct 
obligations of the United States of Amenca hereinafter defined as the "Escrowed Securities" for 
deposit to the credit of the Escrow Fund created pursuant to the terms of this Agreement and to 
establish a beginning cash balance (if needed) in such Escrow Fund, and 

WHEREAS, the Escrowed Securities shall mature and the interest thereon shall 
be payable at such times and in such amounts so as to provide moneys which, together wth  cash 
balances from time to time 03 deposit in the Escrow Fund, wII be sufftcient to pay interest on 
the Refunded Bonds as it accrues and becomes payable and the pnncipal of and redemption 
premium on the Refunded Bonds as it becomes due and payable, and 

WHEREAS, to facilitate the receipt and transfer of proceeds of the Escrowed 
Secunties, particularly those in book entry form, the Port desires to establish the Escrow Fund at 
the pnncipal corporate trust office of the Escrow Agent, and 

WHEREAS, the Escrow Agent is a party to t h s  Agreement to acknowledge its 
acceptance of the terms and provisions hereof, 

NOW, THEREFORE, in consideration of the m u t d  undertakings, promises and 
agreements herein contained, the sufficiency of which hereby are acknowledged, and to secure 
the full and timely payment of principal of and the interest and redemption premium (if any) on 
the Refunded Bonds, the Port and the Escrow Agent mutuai!y undertake, promise and agree for 
themselves and their respective representatives and successors, as follows 

Articie 1. 

Section 1.1. Dcfiaitioes. 

Unless the context clearly indicate9 otherwise, the following terms shall have the 
meanings assigned to them below when they are used in this Agreement 

"Escrow Fund" means the fund created by this Agreement to be established, held 
and administered by the Escrow Agent pursuant to the provisions of this Agreement. 

"Escrowed Secuntres" means the noncallable Government Obligations desrrbed 
in Exhibit IT attached to this Agreement, or cash or other noncallable obligations substituted 
therefor pursuant ts Section 4.3 of this Agreement 

"Government Obligations" means direct, noncallab!e (a) United States Tmury 
Obligations, (b) United States Treswy Obligations - State and Local Government Senes, 
(c) non-prepayable obligations which are uncondibonally guaranteed as to full and timely 
payment of pnncipal and interest by the United States of America or (d)WFCORP debt 
obligations unconditionally guaranteed by the United States 

"Paying Agent" means the fiscal agency of the State of Washington, as the paying 
agent for the Refunded Bonds 

Scrtion 1.2. Otbcr Definitions. 

The terms "Agreement", "Port", "Escrow Agent", "Senes Resolution". 
"Verification Report". "Refunded Bonds", and "RefUndlng Bonds" when they are wed in this 
Agreement. sMI have the meanings assigned to them in the preamble to this Agreement 

J 
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Seetian 1.3. interpretations. 

The titles and headings of the articles and sections of this Agreement have been 
inserted for convenience and reference only and are not to be considered a part hereof and shall 
not in any way modify or restnct the terms hereof. This Agreement and all of the terms and 
provisions hereof shall be liberally construed to effect the purposes set forth herein and to 
achieve the intended purpose of providing for the refunding of the Refunded Bonds in 
accordance with applicable law 

Article 2. Deposit of Funds and Escrowed Securities 

Section 2.1. 

Concurrerrtly with the sale and delivery of the Refunding Bonds, the Port shall 
deposit, or cause to be deposited, with the Escrow Agent, for deposit in the Escrow Fund, the 
funds and Escrowed Secunties descnbed in Exhibit D attached hereto, and the Escrow Agent 
shall. upon the receipt thereof, acknowledge such receipt to the Port in wnting 

Deposits in the Escrow Fund. 

Article 3. Creation and Operation of Escrow Fund 

Section 3.1. Escrow Fund. 

The Escrow Agent has created on its books a special trust fund and irrevocable 
escrow (the "Escrow Fund") The Escrow Agent hereby agrees that upon receipt thereof it w11 
deposit to the credit or the Escrow Fund sufticient funds to PWChdse the kscrowed Securities 
descnbed in Exhibit "D" attached hereto Such deposit, all proceeds therefrom, and all cash 
balances from time to time on deposit &herein (a)shall be the property of the Escrow Fund, 
(b) shall be applied only in stnct conformity with the terms and conditions of this Agreement, 
and (c)are hereby irrevocably pledged to the payment of the principal of and interest and 
redemption premium on the Refunded Bonds, which payment shall be made by timely transfers 
of such amounts at such times as are provided for in Section 3 2 hereof When the final transfers 
have been made for the payment of such pnncipal of and interest on the Refided Bonds, any 
balance then remaining in the Escrow Fund shall be transferred to the Port, and the Escrow 
Agent shall thereupon be d,schiir& from my furthei duties hereunder 

Section 3.2. 

rhc Escrow Agent is hereby irrevocably instructed to transfer to the Paying Agent 
from the cash balances from time to time on deposit in the Escrow Fund, the amounts required to 
pay the principal of t b  Refunded Bonds at their respective redemption or matunty dates and 
interesl thereon to such maturity or redemption dates together with any redemption premium in 
the amounts and at the times shown in Exhibit C: attached hereto 

Payment of Principal and Interest. 

Section 3.3, 

1 he Port reprcsents that, based upon the infomation provided in the Venfication 
Report from - ___-. the successive receipts of the principal of and interest oii 
thc Escrowed Securities will assure that the rash balance on deposit from time to time in the 
l*scrow Fund will be at all  times suficient to provide moneys for transfer to the Paying Agent at 
the times and in the amounts required to pay the interest on the Refunded Bonds as such interest 
comes due and the principal of the Refunded Bonds as the Refunded Bonds mature and/or are 
paid on an optional redemption date pnor to maturity and any redemption premium payable upon 
the optional redemption of the Refunded Bonds, all as more fully set forth in Exhibit E attached 
hereto If, for any reason, at any time, the cash balances on deposit or scheduled to be on deposit 
in the Escrow Fund shall be insumcient to transfer the amounts required by the Paying Agent to 
make the payments set forth in Section 3 2. hereof, the POI? shall timely deposit in the Escrow 
Fund, from any funds that are laHfully availaMe therefor, additional funds in the amounts 
required to make such payments Notice of MY such insufticiency shall be given promptly as 
hcreinafier provided, but the Escmv Agent shall not in any manner be responsible for any 

Sufficiency of Escrow Fund. 



insufficiency of funds in the Escrow Fund or the Port's failure to make additional deposits 
thereto. 

Section 3.4. Trust Fund. 

The Escrow Agent shall hold at all times the Escrow Fund, the Escrowed 
Secunties and all other assets of the Escrow Fund, wholly segregated from all other funds and 
secunties on deposit with the Escrow Agent, it shall never allow the Escrowed Secunties or any 
other assets of the Escrow Fund to be commingled w ~ t h  any other funds or securities of the 
Escrow Agent, and it shall hold and dispose of the assets of the Escrow Fund only as set forth 
herein The Escrowed Secunties and other assets of the Escrow Fund shall always be msuntained 
by the Escrow Agent as trust funds for the benefit of the owners of the Refunded Bonds, and a 
special account thereof shall at all times be maintamed on the books of the Escrow Agent The 
owners of the Refunded Bonds shall be entitled to the same preferreti claim and first lien upon 
the Escrowed Secunties, the proceeds thereof, and all other assets of the Escrow Fund to which 
they are entitled as owners of the Refunded Bonds The amounts received by the Escrow Agent 
under this Agreement shall not be considered as a banking deposit by the Port, and the Escrow 
Agent shall have no right to title with respect thereto except as a trustee and Escrow Agent under 
the terms of this Agreement The amounts received by the Escrow Agent under this Agreement 
shall not be subject to warrants, drafts or cnecks drawn by the Port or, except to the extent 
expressly herein provided. hy the Paying Agent. 

Article 4. Limitation on Investments 

W o n  4.1. lnvcstmcnts. 

Except for the initial iiivestment m the kscrowei Secunties, and except as 
provided in Section 4 2 heretf, the Escrow Agent sha!! pot have my power or duty to invest or 
reinvest any money held hereunder. or to make substitutions of the Escrowed Securtizs, or to 
sell, transfer, or otherwise dispose of the Escrowed Secunties 

W o n  4.2. Subrtitution of Seturities. 

At the wntten request of the Port, and upijs com~diclnce with the conditions 
hereinafter stated, the Escrow Agent shall u t i l i 7 ~  cash balances in the Escrow Fund, or sell, 
transfer, othenvlse dispose of or request the redemption of the Escrowed Secunties and apply the 
proceedb thererrorn to purchase or Government Obligations which do riot permit the redemption 
hereof at the option of the obligor, and in connection therewith the Port reserves the right to call 
for redemption pnor to maturrty any of the Refunded Bonds to the extent permitted by their 
authorizing rew*tlution and escrow venficatlon Any such transaction may be effected by the 
Escrow Ageiit only if the Escrow Agent shall have received the unqlialified wnnen legal opinion 
of nationally recognized bond counsel or tax counsel to the effeet that such transaction will not 
cause any of the Refunding Bonds or Refunded Bonds to be an "arbitrage bond" w h i n  the 
meaning of Section 148 of the Internal Revenue Code of 1986, as mended or, if applicable, 
Section 103(c) of the Internal Revenue Ckfe of 1954, as amended. 

Article 5. Application of Cash Balances 

Scetion 5.1. In Gcncml. 

Except as provided in Section 3 2 and 4 2 hereof, no wthdrawals, transfers, or 
reinvestment shall be made of cash balmces in the Escrow Fund Cash balanceq shall be held by 
the Escrow Ageiit in U S currency and as cash balances as shown on the books and records of 
the Escrow Agent and shall not be reinvested by the Escrow Agent 

'i 
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Article 6. Redemption of Refunded Bonds. 

Section 6.1. Call for Redemption. 

The Port hereby irrevocably calls the 1990A Refunded Bonds for redemption on 
December I ,  2000, and the 1992 Refunded Bonds for redemption on December 1,2002 

Section 6.2. Nofisr af Redemption. 

The Escrow Agent agrees to deliver notices of the redexption and defeasance of the Refunded 
Bonds pursuant to the terms of the Refunded Bonds and in substantially the forms attached 
hereto as Appendices A-I through A-6, and as descnbed on said Appendices A-l through A-6, to 
the Paying Agent for distribution by the Paying Agent as described tkrein The notices of 
defeasance shall be given immediately following the execution of this Agreement, and the 
notices of redemption shall be given in accordance -wth Resolution Nos 3060 and 3111 
authonzing the issuance of the Refunded Bonds The Escrow Agent hereby certifies that 
provision satisfactory and acceptable tc the Escrow Agent has k e n  msde for the giving of 
notices of redemption of the Refunded Bonds The cost of publication of the notices wll k pad 
by the Port 

Section 6.3. Records. 

The Escrow Agent wll keep books of record and account m which complete and 
accurate entnes shall be made of all transactions relating to the receipts, disbursements, 
allocations and application of the money and Escrowed Secunties deposited to the Escrow Fund 
and all proceeds thereof, md such beoks sfiali be available for inspection during business hours 
and after reasonable notice 

Section 6.4. Repoits. 

While this Agreement remains in effect, the Escrow Agent shall prepare and send 
to the Port a wntten report summarizing all transactions relating to the Escrow Fund dunng the 
preceding year, including, without limitation. credits to the Escrow Fund as a result of interest 
payments on or maturities of the Escrowed Securities and transfers from the Escrow Fund for 
payments on the Refunded Bonds or otherwise, together with a detailed statement of all 
Fscrowed Sccunties and the cash balance on deposit in the Escrow Fund as of the end of such 
penod 

Article 7. Concerning the Escrow Agent 

Section 7.1. Representations. 

The Escrow Agent hereby represents that it has all necessary power and authonty 
to enter into this Agreement and undertake the obiigstions and responsibilities imposed upon it 
herein, and that it will carry out all of its obligations hereunder 

Section 7.2. Limitation on Liability. 

The liability of the Ewow Agent lo tmsfer funds for the payment of the 
principal of and interest on the Refunded Bonds sbdl be lirnit+d to the proceeds 01 the Escrowed 
Securities and the cash balances from :.me to time on dqmsrt in the Escrow Ftmd 
Notwithsmding any provision contained herein to the contrary, tlic Escmw Agent shall have no 
liability whatsoever for the insufficiency of funds from time to time in the Escrow Fund or any 
failure of the obligors of the Escrowed Securities to make tlmely wyment thereon, except for the 
obligation to notify the Port promptly of any such occumnce 

The recitals herein and in the proceedings authonvng the Refunding Bonds shall 
be taken as thc statements of the Port and shall not be considered as made by, or tmpsing any 
obligation or liability upon, the Escrow Agent. 



I .  
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The Escrow Agent is not a party to the proceedings authorizing the Refunding 
Bonds or the Refunded Bonds and is not responsible for nor bound by any of the provisions 
thereof (except to the extent that the Escrow Agent may be a place of payment and paying agent 
and/or a paying agentlregistrar therefor) In its capacity as Escrow Agent, it is agreed that the 
Escrow Agent need look only to the terms and provisions of this Agreement 

The Escrow Agent makes no representations as to the value, conditions or 
sufficiency of the Escrow Fund, or any part thereof, or as to the title of the Port thereto, or as to 
the security afforded thereby or hereby, and the Escrow Agent shall not incur any liability or 
responsibility in respect to any of such matters 

It is the intention of the parties hereto that the Escrow Agent shall never be 
requrred to use or advance its own funds or otherwise incur personal financial liability in the 
performance of any of its duties or the exercise of any of its nghts and powers hereunder 

The Escrow Agent shall not be liable for any action taken or neglected to be taken 
by it in good faith in any exercise of reasonable care and believed by it to be wthin the discretion 
or power conferred upon it by this Agreement, nor siia!l the Escrow Agent be responsible for the 
consequences of any error ofjudgment, and the Escrow Agent shall not be answerable except for 
its own action, neglect or default, nor for any ~ G S S  unless the same shall have been through its 
negligence or want of good faith 

Unless it is specifically otherme provided herein, the Escrow Agent has no duty 
to determine or inquire into the happening or occurrence of any event or contingency or the 
performance or failure of performance of the Port with respect to arrangements or contracts with 
others, with the Escrow Agent's sole duty hereunder being to safeguard the Escrow Fund, to 
dispose of and deliver the same in accordance with this Agreement If. however, the Escrow 
hgenf is called upon by the terms of this Agreement to determine the occurrence of any event or 
contingency, the Escrow Agent shall be obligated. in making such determination, only to 
exercise. reasonable care and ctiligence, and in event of error In making such determination the 
Escrow Agent shall De liable only for its own misconduct or its ncgligexe In determining the 
occurrence of any swh event or contingency h e  Escrow Agznt may request from the Port or MY 
other person such reasonable addittonal evidence 8s the Escrow Agent in its discretion may deem 
necessary to determine any fact relating lo the occurrence of such event or contingency, and in 
this connection may mskke inquines of, and consult with, among others, the Port at any time 

Sertion 7.3. Compensation. 

The Port shall pay to the Escrow Agent fees for performing the Services hereunder 
and for the expenses incurred or to be incumd by the Escrow Agent in the administration of this 
Agreemeat pursuant to the terms of the Fee Schedole attached hereto as Appendix B The 
Escrow Agent hereby agrees that in no event shall it ever assert any claim or lien against the 
Escrow Fund for any fees for its services, whether regular or extraordin'ary, its Escrow Agent, or 
in any other capacity, or for reimbursement for any of its expenses as Escrow Agent or in any 
other capacity 

Section 7.4. Successor Escrow Agenta. 

If at any time the Esc:ow Agent or its legal successor or successors should 
become unable, through operation or law or otherwise, to act as escrow agent hereunder, or if its 
property and affairs shall be taken under the control of any state or federal COW or administrative 
body because of insolvency or biulkruptcy or for any other reason, a vacancy shall forthwith exist 
in the ofice of Escro% Agent hereunder In such event the Port, by appropnate action, promptly 
shall appoint an Escrow Agent to fill such vacanc5. If no SucLessor Escrow Agent shall have 
been appointed by the Port within 60 days, a successor may be appointed by the owners of a 
majority in pnncipal amomt of the Refunded Bonds then outstanding by an instrument or 
imtruments in wnting filed with the Port, signed by such owners or by their duly autho*iz4 
attorneys-in-fact If, in a proper case, no appointment of a successor Escrow Agent shall be 
made purswnt to the foregoing provisions of this section within 60 days after a vacancy shall 



have occurred, the owner of any Senior Lien Bond may apply to any court of competent 
Junsdiction to appoint a successor Escrow Agent. Such court may thereupon, after such notice. if 
any, as it may deem proper, prescnbe and appoint a successor Escrow Agent 

Any successor Escrow Agent shall be a corporation organized and doing business 
under the laws of the United States or the State of Washington, authorized under such laws to 
exercise corporate trust powers, having its principal office and place of business in the State of 
Washington, having a combined capital and surplus of at least $25,000,000 and subject to the 
supervision or examination by federal or state authonty 

Any successor Escrow Agent shall execute, acknowledge and deliver to the Pori 
and the Escrow Agent an instrument accepting such appointment hereunder, and the Escrow 
Agent shall execute and deliver an instrument transfernng to such successor Escrow Agent, 
subject to the terms of this Agreement, all the nghts, powers and trusts of the Escrow Agent 
hereunder Upon the request of any such wccessor Escrow Agent, the Port shall execute any and 
all instruments in wnting for more fully am3 cemnly vesting in and confirming to such 
successor Escrow Agent all such rrghts, powers and duties, 

The obligations assumed hy the Escrow Agent pursuant to this Agreement may be 
transferred by the Escrow Agent to a successor Escrow Agent if (a) the requirements of this 
Section 7.4 are satisfied, (b) the successor Escrow Agent has assumed all the obligations of the 
Escrow Agent under this Agreement, and (c) all of the Escrowed Securities and money held by 
the Escrow Agent pursuant to this Agreement have been duly transferred to such successor 
Escrow Agent 

Article 8. Miscellaneous 

Scetion 8.1. Notice. 

Any notice, authonzation. request, or demand required or permitted to be g:ven 
hereunder shall be in wnting and shall be deemed to have i m n  duly given when mailed by 
registered or certified mal ,  postage prepad addressed to the Port or the Escrow Agent at the 
address shown on ExhibitA attached hereto. The United States Post Office registered or 
certified mail receipt showing delivery of the aforesaid shall be cunclusive evidence of the date 
and fact of delivery Any party hereto may change the address to whlch notices are to be 
delivered by giving to the other parties not less than ten (10) days pnor notice thereof 

Stction 8.2. Ttrmination 01 Rcspnsibilitits. 

Upon the taking of all the actions as descnbed herein by the Escrow Agent, the 
Escrow Agent shall have no further obligations or responsibilities hereunder to the Port, the 
owners of thc Refunded Bonds or to any other person ot persons in connection with this 
Agreement. 

Sectioo 8.3. Binding Agretment. 

This Agreement shall be binding upon the Pori and the Escrow Agent and their 
respective successors and legal reprtxntatives, and shall inure solely to the benefit of the owners 
of the Refunded Bonds, the Port. the Escrow Agent and their respective successo~ and legal 
representatives 

Stction 8.4. Sevtrability. 

in case any one or more of the provisions contained in this Agreement shall for 
any reason be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality 
or unenforceability shall not affect any other provisions of this Agreement, but this Agreement 
shall hc construed as if such invalid or illegal or unenforceable provision had never been 
contained hemin 

i 
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Section 8.5. Washington L8w Covema. 

Th~s Agreement shall be governed exclusively by the provisions hereof and by the 
applicable laws of the State of Washington. 

Section 8.6. Time of the Essence. 

Time shall be of the essence in the performance of obligations from time to time 
imposed upon the Escrow Agent by this Agreement 

Section 8.7. Amendmenb. 

This Agreement shall not be amended except IO cure any ambigtuty or formal 
defect or omission in this Agreement. No amendment shall be effective unless the same shall be 
in wnting and signed by the parties thereto. No such amendment shall adversely affect the nghts 
of the holders of the Refunded Bonds No such amendment shall be made wthoul fvst receiving 
wntten confirmation ftom the rating agencies, (if any) which have rated the Refunded Bands that 
such admimstrative changes w l l  not result in a wthdrawal or reduction of its mung then 
assigned to the Refunded Bonds. If ttus Agreement is amended, prior wntten nohce and copies 
of the proposed changes shall be given to the ratmg agencies which have rated the Refunded 
Bonds 

EXECUTED as of the date fizst written above 

PORT OF SEATTLE 

- 
Chef Financial CMkxr 

U.S. BANK TRUST NATIONAL 
A!!SOCIATlON 

Exhibit A 
Exhibit B - DewiCriphon of the Refurnled Bonds 
Exhibit C - Schcduk of Debt Service on Refunded Bonds 
Exhibit D 
Exhibit E - Escrow Fund Cash Flow 
Appendix A - Notices of Redemption md defcRsRnce 
AppcndixB - FeeSchedule 

- Addresses of the Port and the Escrow Agent 

- Description of Fkginnrng Cash Deposit (if any) and Escrowed Secunties 
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EXtIlBlT A 
Addresses of the Port, Tmsnrer and Escrow A 

POW: 

Port of Seattle 
P 0. Box 1209 
Seattle, WA 981 1 1 

Attention. Chief Financial Officer 
1 %  

Tmrurtr: 

Kmg County Ofice of Finance 
County Administration Building 
500 Fourth Avenue, Sixth Floor 
Seattle, WA 98104 
Attention. Cash Management Supervisor 

Y 
! ' ,  

Escrow Agent: 

'i 

< '  Attention. Corporate Trust c >  

! 
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EXHIBiT B 
Dcscriptioa of the Refunded Bonds 

1 W A  Bonds 

I 

Maturity Years Pnncipd Amounts Interest Rates 

2003 S 17,635,000 7 20% 

2014 18,420,000 600 

I W B  Bonds 

Matunty Years Principal Amounts Interest Rates 

2003 S4.800,OOO 7.400h 

2009 3,475,000 7.60 

201 1 2,865,000 7.70 

2014 5,080,000 600 

1392A Bonds 

minclplll Amounts Interest Rates 
-I_ 

Matunty Years 

2006 S 770,000 6 40% 

2010 3,700,000 6 25 

2017 8,535.000 6 25 

Principal Amounts Interest Wes - Mahmty Yeam 

2006 S 255,000 6 SO?h 

2010 1,155,OOo 6.70 

2017 2,935,000 600 

- 
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EXHIBIT C 
Schcduk of Debt Service on Refunded Bonds 

mnclpai Rcdcmption 
Period Ending mncipal lntmst Redeemed PmnlUm Toto1 

s s s s s 
s s s s E 
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Date of Deposit: 

1. Cash - S 
P 

IX. Other Obliatioas 

EXHIBIT D 
Escrow Deposit 

Senes 1998A Bonds 

t 

Y 

L 

E.- 

- 

A - D l  



EXHIBIT E 

Escrow Fund cash Flow 

Net 
Escrow Escrow Excess Excess 

Date Requirement Receipts Receipts Balance - 

Escrow Receipt DrW 

Net Escrow 
Date PtlIICipal Inrerest Roitovm Receipts 

P 
c 
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APPENDIX A-1 
Notice of Redemption' 

PORT OF SEATTLE, REVENUE BONDS, SERIES 1 W A  

NOTICE IS HEREBY GIVEN that the Pon of Seattle has called for redemption on 
December 1,2OOO, all of its then outstanding Revenue Bonds, Senes I W A  maturing on 
December 1,2003 and December 1,2014 (the "Bonds"). The Bonds maturing on 
December I ,  2003 mll be redeemed at a pnce of 102 percent (102%) of their pnncipal amount, 
plus interest accrued to Decemlm 1,2000, and the Bonds matunng on December 1,2014 will be 
redeemed at a pnce of 100 petcent (1Wh) of their principal amount, plus interest accrued to 
December 1,2000 Interest on all Bonds or portions thereof which are redeemed shall cease to 
accrue on December 1,2000 The redemption pnce of the Bonds is payable on presentation and 
surrender of the Bonds at the office of. 

The Bank of New York 
Fiscal Agency Department 
Ground Floor -or- 14th Floor - WS 257 
101 Barclay Stnxt 
7 East Seattle, WA 98104 
New York, NY 10286 

Wells Fargo Bank, National Association 
Corporate Trust Department 

939 Third Avenue 

The following Bonds are being redeemed 

Matunty Year Pnncipal Interest CUSlP 
(December I )  Amount Rates Nos. 

I 

2003 $1 7,635,000 7 20% 735388VCl 

2014 18,420.000 6.00 735388VF4 

By Order of H e  Port of Snttk 

The Bank of New Yo+ as Paying Aplnt 

This notice shnil be given in acco&e with the operational armngements h e n  in effect at the 
Depository Trust Company 

Page. 1 - Appendix A-1 -uOc IR*l* 
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APPENDIX A-2 
Notice of Redemption' 

PORT OF SEATTLE, REVENUE BONDS, SERIES 199OB 

NOTiCE IS HEREBY GIVEN that the Port of Seattle has called for fedempaon on 
December 1,2000, $4,800,000 of its then outstanding Revenue Bonds, Series I W B  (the 
"1990B Bonds") matunng on December 1,2003, $3,420,000 of the 1990B Bonds matunng on 
December 1, 2009, $2,820,000 of the 1 W B  Bonds matunng on December 1, 201 1 and 
$S,O1O,OOO of the 1 W B  Bonds matunng on December I ,  2014 (the "Bonds") ' h e  Bonds 
matunng on December 1,2003 through December 1, 201 1 will be d e e m e d  at a pnce of 
102 percent (102%) of their pnncipal amount, plus inteTest S C C N ~ ~  to Becember 1,2000, and the 
Bonds matunng on December 1,2014 wll be redeemed at a pnce of 100 percent (IW!) of their 
pnncipal amount, plus interest accrued to December 1,2000 Interest otr all Bonds or portions 
thereof whch are redeemed shall cease to accrue on December I ,  2000. The redemption pnce of 
the Bonds is payable on presentation and surrender of the Bonds at the offce of 

The Bank of Ne*% York 
Fiscal Agency Department 
Ground Floor -0r- 14th Floor - M'S 257 
101 Barclay Street 
7 East Seattle, WA 98104 
New York, NY 10286 

Wells Fargo Bank, Nabonal A.sociation 
Corporate TNst Department 

999 Third Avenue 

The followng Bonds are being redeemed. 

Matunty Year Principal Interest CUSIP 
I 

(December I )  Amount Rates Nos. 

2003 $4,800,000 7.40% 735388VD9 
2009 3,420,000 7 6 0  735388VJ6 
201 1 2,820,aoO 7.70 735388VLl 
2014 s,Ol0*000 600 735388VG2 

By Order of the Port of bt tk  

The Bank of New Y d ,  w Paying Agent 

Dated. - 

' This notice shall be grven in accordance wth the operahod anargements then in effect at the 
Depository Trust Company 

Page 1 - Appendix A-2 CwouDOc - 



APPENDIX A-3 
Notice of Redemption' 

PORT OF SEATTLE, REVENUE BONDS, SERIES 1992A 

NOTICE IS HEREBY GIVEN that the Port of Seattle has called for redempbon on 
November 1,2002, all of its then outstanding Revenue Bonds, Senes 1992A matunng on 
November I ,  2006, November I ,  2010 and November I ,  2017 (the "Bonds") The Bonds 
matunng on November 1,2006 and November I ,  2010 will be redeemed at a pr~ce of 102 percent 
(102%) of their principal amount, plus interest accrued to November 1,2002, and the Ron& 
matunng on November 1,2017 wll be redeemed at a price of 101 percent (101%) of their 
pnncipd amount, plus interest accrued to November 1,2002. Interest on all Bonds or portions 
thereof which are redeemed shall cease to accrue on November 1,2002 The redemption price of 
the Bonds is payable on presentation and surrender of the Bonds at the ofice of 

The Bank of New Yo& 
Fiscal Agency Depanment 
Ground Floor -or- 14th Floor - WS 257 
101 Barclay Street 
7 East Seattle, WA 58104 
New York, NY in286 

Wells Fargo Bank, National Association 
Corporate Trust Department 

999 Thd Avenue 

The followng Bonds are being redeemed 

Matunty Year Principal Interest CUSIP 
(November 1) Amount Rates Nos 

2006 S 770.00 6 400? 735388XF2 

2010 3,700,000 6.25 735388X.14 
2017 8,535,000 6 25 735388XM 

By Order of the Port of Scrsttk 

The Bank of Ncw York, a8 Paying Agent 

Dated 

This notice shaiil be given in accordance with the opm~iotual mangemerpts then in effect at the 
Depository Tmt Company. 



APPENDIX A 4  
Notice 01 Redemption’ 

PORT OF SEATTLE, REVENUE BONDS, SERIES 1992B 

NOTICE IS HEREBY GIVEN that the Port of Seattle has called for redemption on 
November I ,  2002, $245,000 of its then outstanding Revenue Bonds, Senes 19928 (the “19928 
Bonds”) matmng on November 1,2006, $1,135,000 of the 1992B Bonds matung on 
November 1,2010 and $2,835,000 of the 19928 Bonds matmng on November 1,2017 
(the”8onds”) The Bonds matunng on November 1,2006 and November 1,2010 will be 
redeemed at a pnce of 102 percent (102%) of their principal amount, plus interest accrued to 
November 1,202, and the Bonds maturing on November 1,201 7 wll be redeemed at a pnce of 
101 percent (101%) of their principal amount, plus interest accrued to November 1,2002 
Interest on all Bonds or portions thereof whch are redeemed shall cease to accrue on 
November 1,2002 The redemption price of the Bonds IS payable on presentation and surrender 
of the Bonds at the ofice of. 

The Bank of New York 
Fiscal Agency Department 

101 Barclay Stfeet 
7 m  % d e ,  WA 99!04 
New York, NY 10286 

Wells Fargo Bank, National Associahon 
Corporate Trust Department 

939 Third Avenue 
Ground Floor -or- 14th Floor - MIS 257 

The followng Bonds are being redeemed. 

Maturity Year Principal Interest CUSIP 
Rates NOS -- Amount - (’November I )  

2006 $ 245,000 6 50% 735388XGO 

m o  1,135,000 6.70 735338XKl 
201 7 2,835,000 600 735388XN5 

By Order 01 the Port 01 Seattle 

The Beak olNew York, a8 Paying Ageat 

Dated: - 

’ Thts notice &ail t: given in accordance with the operatiopd anangements then in effect at thc 
Depsitory Trust Company 

Page I - Appendix A 4  -Doc - 
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APPENDlX A-5 
Notice of Defeannce' 

PORT OF SEATTLE, WASHINGTON REVENUE BONDS, SERIES 1990A 

NOTICE IS HEREBY GIVEN to the ownem of that portion of the above-captioned 
bonds with respect to which, pursuant to an Escrow Dcposit Agreement dated ,1998, 
by and between the Port of Seattle, Waslungton (the nPort") and U S  Bank Trust National 
Association, a national banking association (the "Escrow Trustee"), the Port lus deposited mto 
an escrow account, held by the Escrow Trustee. cash and non-callable direct obligations of the 
United States of Arnenca. the principal of and interest on whch, when due, wdl provide monev 
sufficient to pay each yea:, to and including the respective matunty or redemption date of such 
bonds so provided for. the principal thereof and interest thereon (the "199OA Defeased Bonds") 
Such 1 W A  Defeased Bonds are therefore deemed to be no longer outstanding pursuant to the 
provrsions of Resolution No of the Port, authorizing the issuance of the 1990A 
Defeased Bonds, respectively, but wdl be pad by application of the assets of such escrow 
account 

The 1990A Defeased Bonds are devcnbed as follows 

Port of Seattle, Senes 1990A Revenue Bonds (Dated February 1,1990) 

Matunty Year Principal Interest Call Date 
( k e m b e r  1 )  Amount Rates (Pnce) - 

2003 SI 7,635,000 7.20'?/0 12/1/2000 (102%) 
2014 18,420,000 600 12/1/2000 (IWh) 

lnformatlon for individual Registered Owner 

The adlreme of this notice is the registered owner of Bond Certificate No __ of the 
1990A Deferrped Bonds descnbed above, which cemficate is in the pnncipal amount of 
s 

, 1998, means US BGnk Trust Nationai Association, a national banking 
Bssoctation, as Escrow Trustee. 

This  noticc shali be given to The Deposito~~ Trust Company of New York, New Yoik; 
Moody's lnvertors Service, New York, New YG&. and S t a d d  & Poor's Ratings Services. a 
Division of The McGraw-Hill Compnnirs, Inc , New York, New York 



APPENDIX A-6 
Notice of Defemance' 

PORT OF SEATTLE, WASHINGTON REVENUE BONDS, SERIES 1990B 

NOTICE IS HEREBY GIVEN to the owners of that portion of the above-captioned 
bonds with respect to which, pursuant to an Escrow Deposit Agreement dated ,1998, 
by and between the Port of Seattle, Washington (the "Port") and means U S Bank TNS~ National 
Association, a national banking association (the "Escrow Trustee"), the Port has deposited into 
an escrow account, held by the Escrow Trustee, cash and non-callable direct obligations of the 
United States of Amenca, the pnncipal of and interest on which, when due, wll provide money 
sufficient to pay each year, to and including the respective matunty or redemption date of such 
bonds so provided for, the pnncipal thereof and interest thereon (the "199OB Defeased Bonds"). 
Such 199OB Defeased Bonds are therefore deemed to be no longer outstanding pursuant to the 
provisions of Resolution No of the Port, authonzing the issuance of the 1990B 
Defeased Bonds, respctwely, but will be paid by application of the assets of such escrow 
account 

The 199OB Defeased Bonds are descnbed as follows 

Port of Seattle, Series 15WB Revenue Bonds (Dated February 1,1990) 

Matunty Year P n n c p l  Interest Call Date 
(December I )  Amount Rates (Pnce) - 

2003* $4,800,000 7 40% 12/1/2000 (102%) 

2009' 3,420,000 7 60 12/1/2000 (102%) 

2011* 2,820,800 7 70 1 2/1/2000 ( 1 02YO) 

2014 5,OIJ.OO 600 12/1/2000 (loo?!) 

*New CUSIP numbers have been assigned to these bonds 

Information for Individual Regiyteml Owner 

The addressee of this notice i s  the registered owner of Band Certificate No - of the 
19YOB Defeased Bonds described above, which certificate is in the pnncipal mount  of 
s 

, 1998, means U S Bank Trust Nat iod Association. a national banking 
association, as Escrow Trustee 

New CUSlP nurnbcn have been assigned to matunties of the 19903 Defeascd Bonds 
designated above with an astensk (*) Such Defeased Bonds must be submitted to the Fiscal 
Agent for the State of Washington for reissue with the appropriate CUSlP number@! If your 
bond has been assigned a new CUSP number, please submit it to the address listed below along 
wth  a copy of this notice 

The Bonds should be presented as follows. 

IF BY MAIL. IF BY HAND: 

The Bank of New York 
Fiscal Agency Department 
I01 Bmlay Street - 7E 
New York, New York 10286 

The Bank of New York 
Fiscal Agency Department. 
101 Barclay Street 
Man Floor Window 
New York, New York 10007 

-* 1998 The Bank of New York as Bond Rqystrar 

This notice shall be given to The Depository Trust Company of New York, New York, 
Moody's investom Service, New York, New Ymk, an8 Standard & Poor's Ratings Services, a 
Division of The McGraw-Hi11 Companies, Inc., New York, New York 
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APPENDIX A-7 
Notice of Defcwncc' 

PORT OF SEATTLE, REVENUE BONDS, SERIES 1992A 

NOTICE IS HEREBY GWEN to the owners of that portion of the above-captioned 
bonds with respect to which, pursuant to an Escrow Deposit Agreement dated ,1998, 
by and between the Port of Seattle, Washington (the "Port") and means U S. Bank Tmst National 
Association, a national banking association (the "Escrow Trustee"), the Port has deposited into 
an e w o w  account, held by the Escrow Trustee, cash and noc-callable direct obligations of the 
United States of Amenca, the pnncipal of and interest on which, when due, will provide money 
sufficient to pay each yew, to and including the respective matunty or redemption date of such 
bonds so provided for, the pnncipal thereof and interest thereon (the "1992A Defeased Bonds") 
Such 1992A Defeased Bonds are thefore  deemed to be no longer witstanding pursuant to the 
provisions of Resolution No of the Port, authonnng the issuance of the 1992A 
Defeased Bonds, respectively, but wdl be pmd by application of the assets of such escrow 
account 

The 1992A Defeased Bonds are descnbed as follows 

Port of Seattle, Sen= 1992 Senes A (Dated Apnl 1,1992) 

Matunty Year Pnncipal Interest Call Date 
(December I )  Amount Rates (Price) -- 

2006 S 770,000 6.40?! 11/1/2002 (102%) 

2010 3,700,000 6 25 Im/2002(102%) 

2017 8,535,000 6 25 11/1/2002 (101%) 

Information for Individual Registered Owner 

The addressee of this notice is the registered o ~ m r  of Bond Certificate No. ~ ofthe 
1992A Defeused Bonds described above, which certificate is  in the principal amount of 
9--. 

, 19911, means U.S Bank Trust National Association, a national banking 
association, as Escrow Trustee 

A 

I 

c 

This notice shall be giveri to The Depository T m t  Company of New Yo&. New Yo&; 
Moody's lnvestora Service, New York, New York; and Standard B Poor's Ratings Services, a 
Division of The McGraw-Hill Compamce, Inc., New Yo&, New York. 
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APPENDIX A-8 
Notice of DefePsnnce' 

PORT OF SEATTLE, REVENUE BONDS, SERIES 19928 

NOTICE IS HEREBY GIVEN to the owners of that portion of the above-captioned 
bonds with respect to which, pursuant to an Escrow Deposit Agreement dated , 1 9 8 ,  
by and between the Port of Seattle, Washington (the "Port") and means U S Bonk Trust National 
Association, a national banking association (the "Escrow Trustee"), the Port has deposited into 
an escrow account, held by the Escrow Trustee, cash and non-callable direct obligations of the 
United States of Amenca, the pnncipal of and interest on which, when due, w11l provide money 
sufficient to pay each year, to and including the respective matunty or redemption date of such 
bonds so provided for. the pnncipal thereof and interest thereon (the "3992B Defeased Bonds") 
Such 19928 Defeased Bonds are therefore deemed to be no longer outstanding pursuant to the 
provisions of Resolution No of the Port, authonvng the issuance of the 19928 
Defeased Bonds, respectively, but w11l be pad by application of the assets of such escrow 
account 

The 3992B Defeased BOR& are descnbed as follows 

Port of Seat!ie, Senes 1992 Senes B (Dated Apnl I ,  1992) 
Matunty Year Pnncipal Interest Call Date 
(December 1) Amount Rates (Pnce) 

2006+ $ 245,000 6 50% 11/1/2002 (102%) 

2010' 1 , I  35,000 6 70 11/1/2002 (102%) 

2017' 2,835,000 6 00 11/1/2002 (101%) 

+New CUSlP numbers have been assigned to these bonds 

Information for Individual Registered Owner 

The addressee of this notice is the regzstered owner of Bond Certificate No ___ of the 
19928 Defeased Bonds described above, which certifhte is in the pnncipal aniount of 
$ 

-~ , 1998, means US. Bank Trust National Association, a national banking 
association, as Escrow Trustee 

New CUSlP numbers have been assigned to matunties of the 19928 Ikfeirsed Bonds 
designated above bwth an astensk (+) Such Defeased Bonds must be submitted to the Fiscal 
Agent for the State af Washington for reissue with the aypropnate CUSIP number(s) If your 
bond has been assigned a new CUSIP number, please submit it to the address listed below dong 
with a copy of this notice 

The Bonds should be presented as follows 

IF BY MAIL 

The Bank of New York 
Fiscal Agency Department 
101 Barclay Street - 7E 
New York, New York 10286 

IF BY WAND: 

The Bank of New York 
Fiscal Agency Department 
101 Barclay Street 
Main Floor Window 
New York, New York 10007 

, 1998 The Biink of New York LLS Bond Registrar 

' This notice shall De given to The Depository Trust Company of New York, New York; 
Moody's lnvestors Service, New York. New York, and Standard & Poor's Ratings Services. a 
Division of The McGraw-Hill Companies, Inc., New York, New York 

d 
i 
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APPENDIX B 

Fee of Escrow Agent: S 
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CERTIFICATE 

I, the undersigned, Secretary of the Port Commission (the "Commission") of the Port of 

Seattle, Washington (the "Port"). DO HEREBY CERTIFY. 

I That the attached resolution numbered 3275, as amended (the "Resolution"), is a 

true and correct copy of a resolution of the Port, as finally adopted at a meeting of the 

Commission held on t h e 1  day of M+ll. , 1998, and duly recorded m my office '3 
2 That sard meeting was duly convened and held in all respects in accordance wth 

law, and to the extent required by law. due and proper notice of such meeting was given, ha& a 

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

of members of the Commisqion voted in the proper ~~ianner for the adoption of s a d  Resolution, 

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

have been duly fulfilled, carried out and othenvlse observed, and that I am authorized to execute 

this certificate 

IN WITNESS WHEREOF, 1 have hereunto set my hand and mixed the official seal of 

the Port thisTday of \\y , 1998. 


