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RESOLUTION NO. 3284, AS AMENDED 

A RESOLUTION OF THE PORT COMMISSION OF THE PORT OF 
SEATIZE, WASHINGTON, AUTHOREING PASSENGER FACILITY 
CHARGE REVENUE BONDS OF THE PORT DISTRICT TO BE 
ISSUED IN SERIES TO FINANCE AIRPORT CAPITAL 
IMPROVEMENTS 

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

Washington. owns and operdtes Seattie-Tacoma International Airport (the “Airport”) and a 

system of marine terminals and other properties, and 

WHEREAS, the Port is authorized by the Aviation Safety and Capacity Expansion Act of 

1590, as amended (the “PFC Act”) to impow and collect passenger facility charges for the 

purpose of financing capital improvements at the Airport, 

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

PORT OF SEA’lTIE, WASHINGTON, as tolloas 

Section 1 Definitions A5 used in this resolution, the following words and phrases 

shall have the meanings hereinafter set forth unless the context clearly shall indicate that another 

meaning is intended 

ccretcd Vduc” inems ( I )  with respect to any Capital Appreciation Bonds, as of any 

date of cdc~la t io~ ,  the sum of the amount set forth in the Senes Resolution as the amount 

reprewnting the initial principal mount of such PFC Bonds plus the interest accumulated, 

compounded and uiipad thereon as of the most recent compouading date, or (2) with respect to 

Original Issue Discount Bonds, as of the date of calculation, the amount representing the initial 

public offering price of such PFC Bonds plus the mount of discounted principal which has 

dccreted mce  the date of i w ~ e  IR cach case the Accrcted Value shall be detemned in 

I, 

uccordance with the piorisions of the Series Resolution authonzing the issuance of such PFC 

Bonds 

dditional Pledged Re venuc” means any income. receipt or revenue of the Port (other 

thm PFC Revenue) legally available and pledged irrevocably by resolution of the Commission to 

the payment of the pnncipal of and interest on First Lien PFC Bonds and/or Subodmnate Lien 

PFC Obligationb. 

.I 

“ b l e d  Cos~k” means Costs of Projects patd or legally obligated to be pad from PFC 

Kevenue to datc. minue Projected Aggregate Debt Service with respcct to First hen PFC Bonds. 



minus amounts then on deposit in the funds and accounts created under this resolution and 

available for the payment of debt service on PFC Bonds and minus Costs of Projects pad from 

the proceeds of PFC Bonds 

“AJzmxate Annual Debt Service” mean5 Annual Debt Service for all Outstanding First 

Lien PFC Bonds and all Fint Lien PFC Bonds authonzed but unissued under a Senes 

Resolution 

“Aimrt” means Seattle-Tacoma International Airport 

“m’ means the Airport Noise and Capacity Act of 1990, as amended 

“Annual Debt Service” means the total amount of Debt Service for any PFC Bond or 

Series of PFC Bonds in any fiscal year or Base Penod 

“Averam Annual Debt Service” means the aggregate dollar amount of Deb! Service with 

respect to PFC Bonds through the srheduled maturities thereof (stated matunty dates or 

mandatory redemption dates with respect to term debt), divided by the number of years 

remaining dunng which PFC Bonds are scheduled to mature or be subject to mandatory 

redemption (commencing with the year following the year of calculation) 

*-palloon Ma t u r m  E&& 5’. meun5 any PFC Bonds which are so designated in the Senes 

Rewlution pursuiant to which such PFC Bonds arc issued Coinmercial paper (obligatnons with a 

maturity of not more thirn 270 d a y  from the dute of issumce) shall be deemed to be Balloon 

Maturity Bond, 

’‘&w Perio#‘ means any consecutive 12-month period selected by the Port out of the 

18-month period next preceding the date of issuance of ion additional Series of PFC Bonds 

“Bond C& e ‘’ mean, rl firm of lawyen nationally recognized and accepted as bond 

counsel und SO employed by the Port for any purpouc: under this resolution applicable to the use 

of that term. 

ciation ’* means PFC Bonds all or a prtion of the interest on whch 

i\ compounded. accumulated and payable only upon redemption or on the maturity date of such 

PFC Bonds, provided that if so provided in the Series Resolution authorizing their i~suance. PFC 

Bond\ may be deemed to be Capital Appreciation Bonds for only a portion of their term. On the 

date on which PFC Bonds no longer are Capital Appreciation Bonds, they shall be deemed 

Outstunding in a principal mount equal lo their Accreted Value 

‘1 
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‘Q&e’’ means the Internal Revenue Code of 1986. as amended, and rhall include all 

dpplicabble regulatronr and rulings relating thereto 

“Collectine Carriers” means a r  camen and their agents who are required by the PFC Act 

to collect PFCs 

“Commission” means the Commission of the Port, or any successor thereto as provided 

by law 

“Consultmt” means at any time an independent consultant or consultant firm nationally 

recognized in aviation matters or an engineer or engineenng firm or other expert appointed by the 

Port to perform the duties of the Consultant as required by this resolutton The term Consultant 

shall also include an independent certified public accountant or public accountmg firm appointed 

by the Port to make such calculation or to provide such cemficate or an independent nationally 

recognized financial advisor or firin of financial advisors appointed by the Port for purposes of 

making calculations required by this rewlution 

‘‘!&tS Of c ” medns all costs pad or iegdly obligated to be pad by the Port 111 

connection with the dcquisition and construction of Projects, nnd the plncing of the same in 

operation, including. but without limiting the generality of the foregoing, paying all or a portion 

of the principal of andtor inKCreSt on PFC Bond\ or any portion thereof iswed to finance the costs 

of \uch Pro~cts to the extent permitted by tho PFC Act and the PFC Regulation$; paying 

rllriounts required to meet my receive requiremeet for such Scnes of PFC Bonds, pdyine or 

reimbursing thc Port or any fund thereof or any other person tor expenses incident and properly 

dllocable to the acquiwion and conmiction of sad ROJCC~\ and the placing of the same in 

operation. and all other item\ of expen% incident and properly ullocable to the acquisiuon a d  

constnictaon of wid addittons and improvements. the financing of the samc and the placing of the 

\ m e  in operation if and IO the extent permined by the P K  Act, the PFC Regulation and State 

law 

“credit Fac ility” nieiv1s a policy of municipal bond i n s m e ,  n letter of credit. surety 

bond, line of cred-lt. guarantee, standby pumhdce agreement or other finuncial instrument which 

obligrtes ,I third p a y  to make pciyment or provide funds for the payment of financial obligations 

of the Pon, including but not limited to payment of the pnncipd of, interest on or purchase pnce 

of PFC Bunds or meeting reserve requirements therefor 

I ’  
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“Debt Service” means, for any period of time, 

(1) with respect to any Outstanding Onginal Issue Discount Bonds or Capital 

Appreciation Bonds which are not designated as Balloon Matunty Bonds in the Series Resolution 

authorizing their issuance, the principal amount thereof shall be equal to the Accreted Value 

thereof matunng or scheduled for redemption in such penod, and the interest, if any, payable 

during such period, 

(2) with respect to any Outstanding Fixed Rate Bonds, an amount equal to 

(A) the principal mount of such PFC Bonds due or subject to mandatory redemption dunng such 

period md for which no sinking fund installments have been established, (B) the amount of any 

payments required to be made duniig such penod into any sinlung fund established for the 

payment of any such PFC Bonds, plus (C) all interest payable dunng such period on any such 

PFC Bonds Outstanding and with respect to PFC Bonds with mandatory sinking fund 

requirements, calculated on the assumption that mandatory sinking fund installments will be 

applied to the redemption or retirement of such PFC Bonds on the date(s) specified in the Senes 

Resolution authorizing such PFC Bonds, 

(3) with respect IO First Lien PFC Bonds bellring varihble rates of mtemst, an 

amount for any genod equal to the amount which would have been payable for pnnciprl and 

interest on such First Lien PFC Bonde dunng such peiiod coniputed on the assumption that the 

Amount of First Lien PFC Bonds Outstanding as of the date of such computation would be 

rmortized (I) IR accordance with the mandatory redemption provisions, if  any, \et forth in the 

Series #e\olution authorizing the ihsuance of such Fiixt Lien PFC Bonds. or if mandatory 

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

and ending on the date 30 yeus after the date of Issuance. (11) at an interest rate equal to the 

highest rdte payable by the Port with re\pect IO such First Lien PFC Bonds; (hi) to provide for 

esentially level annual debt sewice of principal and inrerest over such perrod. 

(4) with respect to d1 other Series of PFC Bonds Outstanding. other than 

Fired Rate Bonds, Original Issue Discount Bonds or Cdpitd Appreciation Bonds, spec~ficdly 

including but not limited to Balloon Maturity Bonds and PFC Bonds bemng vanuhle rates of 

intere\t, an mount for any penod equal to the amount which would have heen payable for 

principal and interest on such PFC Bonds during such period computed on the wumption that 

the amount ot PFC Bonds Outstanding as of the date of such computation would be amortued 



(I)  in accordance with the mandatory redemption provisions, if any. set forth in the Senes 

Resolution authonzing the issuance of such PFC Bonds, or if mandatory redemption provisions 

are not provided, dunng a period commencing on the date of computation and ending on the date 

30 years after the date of issuance (11) at an interest rate equal to the yield to maturity set forth in 

the 40-Bond index published in the edition of The Bond Buyer (or comparable publication or 

such other similar index selected by the Port with the approval of the Consultant, if 

applicable) selected by the Port and published within ten days piior to the date of calculation or. 

i i  such calculation is being made in connection with the Designated Port Representative’s 

Certificate or the Independent Aviation Consultant’s Certificate then within ten days pnor to the 

date of such certificate, (111) to provide for essentially level annual debt service of pnncipd and 

interest over such period, and 

( 5 )  with resped to Denvnlive Products, the Port Payments required by 

contract to be pad to a Reciprocal Payor under any existing Denvative Product. offset by the 

Reciprocal Payments dunng the same period dunng the relevant period. on the &sumption that if 

any such payrwnt is not fixed at the time of execution of the Denvative Product, the amount of 

such payment will be calculated at the Estimated Average Denvative Rate prevailing dunng the 

rerniuning term of the Denvative Product 

With respect to any PFC Bonds payable in other than U S Dollars, Debt Service shall be 

calculated as provided in the Senes Resolution authoriring the issuance of such PFC Bonds. 

Debt Service shall be net of any interest and pnncipd funded out of PFC Bond proceeds or the 

proceeds of other funds or indebtedness 

Debt Service shall include rcimbunement obligations to providers of Credit Facilities to 

the extent such reimbursement obligations are outstanding or as otherwise authonzed in a Scncs 

Resolution 

“2)efaull” mean\ any of the events specified in Section 14 of this resolution. 

“Derivative Facility” mean& a letter of credit, an insurance policy. LL surety bond or other 

credit enhancement de%ice, given, issued or posted as secunly for obligations under one or MPC 

Derivdfive Products 

“Rrrvative P- * ” means any dare specified in the Derivative Product on which 

d Port Payment i s  due and payable under the Derivative Product. 
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“Derivative Product” means a wntten contract or agreement between the Port and a 

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

the absence of (I) a falure by the Reciprocal Payor to make any payment required thereunder 

when due and payable, and (11) d default thereunder with respect to the financial status of the 

Reciprocal Payor, and 

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

specified Denvative Payment Dates, the Port Payments in exchange for the Reciprocal Payor’s 

obligation to pay or !o cause to be pad to the Port, on the same scheduled and specified 

Derivative Payment Dates, the Reciprocal Payments, t e ,  the contract must provide for net 

payments. 

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

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

the Outstanding PFC Bonds. 

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

for Outstanding PFC Bonds, 

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

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

( e )  for which the Reciprocal Payments are either specified to he one or more 

fixed amounts or ue determined according to a fornrula set forth in the Denvative Product 

“Denvatwe Prod- -’’ means the Derivative Product Account, if any. created and 

estabblished under Section 10 hereof 

‘ ‘ m e  d Port R e m  m” means the Executive Director, the chief financial 

officer, director of financc and budget of the Port or such other penon us may be directed from 

time to time by resolution of the Commission 

“ w n a t e d  P ort Re w i t i v e ’ s  Certifi c&” means a certificate dated no earlier than 

30 day\ earlier than the delivery of the Future First Lien PFC Project Bonds, executed by a 

Deugnated Port Representative and stating that 

( I )  the First Lien Sufficiency Covenant will be met upon the issuance of the 

Future First Lien PFC Project Bonds, and 

(;I) Pledged Revenue received durrng the Base Penod (a. shown rn the audited 

or undudiled findicid \tdKements of the Port) was not less than 150% of Maximum Annual Debt 

! 



t 

c 

./ 

Service on all First Lien PFC Bonds thdt will be Outstanding upon the issuance of such Future 

First Lien PFC Project Bonds, 

provided, however, thdt in preparing such certificate, the Designated Port Representative 

( I )  shall take into account any Forecast PFC Rate Adjustment as if such new rate had 

been in effect during the entire Base Period and 

(2) may take into account any Additional Pledged Revenue only ifeach Rating 

Agency then maintaming a rating on First Lien PFC Bonds has confirmed, on or pnor to the date 

of the Designated Port Representative’s Certificate that such Additional Pledged Revenue will 

not in and of itself cause such Rating Agency to reduce or to withdraw its then current underlying 

rating on the First Lien PFC Bonds then Outstanding 

“pstimdted Averape Lkrivative Rag’’ means 

(a) a5 to the variable rate payments to be made by either party at a First h e n  

level of security. 

(I)  

specified in the Dcrivative Product contract, or 

(11) 

if the Port is the variable rate payor, the m i m u m  contractual rate 

if the Reciprocal Payor is the vmable rate payor. the of the 

muimum contractual rate specified in ruch conuact or the themprevailing %alus of the variablt 

rate formuld, subject to provisions of subsection (c) hereof, and 

(b) (I$ to the Vartdbk rate payment\ mdde by either party at a Subordinate Lien 

lcvel of security. 

(I) if the Port I\  the vanable r&e payor, the of the then- 

prevailing value of the vmable rate formula or the average of the vanable rate formula dunng the 

immedrirtely preceding 12 months, or 

(11) if the Rcciproclll Payor is the vanable rate payor, the of the 

thcn-prevrulnng value of the viuiable rate formula or the average of the variable rate formula 

during the immediately preceding 12 months, and 

tc) when the variable rate to be used in n Derivative Product is a designated 

hedge of one or more specified matunties of the varidble rate PFC Bonds, the vanable rats or 

rater under the Denvative Product will be dcemed to bc the s m  rate or rates estimated for the 

\pecified maturity or matunties of the specified PFC Bonds; and 

i 

i‘ 
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(d) if two or more Derivative Products each specify the same index and 

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

same periods of time, and with respect to identical derivative pnncipal amounts, all such 

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

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

applicable, with respect to the first of such Denvative Praducts to become effective 

“FAA - means the Federal Aviation Admnistration, or the successor to its powers and 

authority 

“FAA Notice” means d notice from the FAA by certified ma11 to the Pon and the Standby 

Trustee of suspected violation(s) of PFC Regulations 

“Favorable %in ion of Bond Counsel” means, with respect to any acuon, a wntten legal 

opinion of Bond Counscl, to the effect that such action i s  permitted under the laws of the State 

m d  under applicable resolutions of the Commission, including this resolution and will not impar 

the exclusion of interest on il PFC Bond from gross income for federal income tax purposes 

(suhject to the inclusion of any exceptions contained in the opinion delivered upoq original 

issu~nce of such PFC Bond) 

t L  -e” means the special fund of the Por~ authorized to be created by .. 
Seetion 8(a)of this resolution for the purporx: of pi\ying the principd of, interest on and 

redemption pncc. rf ,my, on Firsr I.ien PFC Bonds 

”Fir\! Lien & mans  the obligations of any Series identified “First Lien PFC 

Bonds” in the Series Resoliiiion wiih respect to such Series. 

1,- *’ mcans each date on which he pnncipal of and/or interest on 

First Lien PFC Bonds is scheduled to niaiure or to become due and payable 

“Fast Lien Reserve Ac-” means the special account uuuthonzed to be created pursuant 

to Section 8(b) oPthis molutinn 

1 ten -AFcouru.nk” means the lowest of (I) Maximum Annual 

Debt Service with respect to Outstanding First h e n  PFC Bonds, (11) 125% of Average Annual 

Debt Service with reywxt to Outstanding First Lien PFC Bonds, and (111) 10% of the initial 

principal amount of exch Sene\ of First Lien PFC Bonds then Outstanding 

t 
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“First Lien Sufficiencv Covenant” meam the requirement that (I) Unspent PFC Authority 

plus (11) Projected Additional Pledged Revenue is at least equal to 105% of Projected Aggregate 

Debt Service with respect to all Outstanding First Lien PFC Bonds 

“Fixed Rate Bonds” means those PFC Bonds other than Capital Appreciation Bonds, 

Original Issue Discount Bonds or Balloon Matunty Bonds issued under a Series Resolution in 

which the rate of interest on such PFC Bonds is fixed and determinable through their final 

maturity or for a specified period of time If so provided in the Series Resolution authonzing 

their issuance, PFC Bonds may be deemed to he Fixed Rate Bonds for oiily a portion of their 

term 

“Eorecast PFC Rate A d i u s m ”  means (I) any required reduction in the rate of the levy 

of PFCs that constitute PFC Revenue or (11) any increase in the rate of the Jevy of PFCs if the 

Port has taken all actions and has received all approvals required to impose such PFCs and if 

legislation has been enacted to permit such increase in the rate cf levy of PFCs 

“Future First Lien PFC Proiect Bonds” means PFC Project Bonds issued in the future 

(after the issuance of the first two Senes)as First Lien PFC Bonds purwant to a Series 

Resolution. 

“6.’utuseFirst Lien PFC Refun &&&g&” means PFC Refunding Bonds (1 e., PFC Bonds 

that retund previously issued First Lien PFC Bonds) issued in the future (1s First Lien PFC Bonds 

pursuant to a Series Resolution “Governmen t 0- hds the meaning given such 

term in RCW Ch 39 53, ds now or hereafter amended 

‘ ‘ ~ e p e n d ~  vidion Co m’ means Conwltant who is an independent consultant 

., nationally recognized in aviation matters “-dent A v l a t ~ u l  tant’s c- 
metun a certificate dated no ealier than 30 days earliei than the dclivery of the Future First Lien 

PFC Project Boads, executed by an hdcpendent Aviation Consultant Md stating that 

(I)  the First Lien Sufficiency Covenant IS estimated to be met upon the 

issumce of the Future First Lien PFC Project Bonds, and 

(11) in each of the first five full calendar years (commencing with the first such 

y e a  following the date of issuance of the F ~ i i m  First h e n  PFC Project Bonds) following the 

date of i\sumce of the Future Fint Len PFC Project Bonds), the mount of Pledgcd Revenue to 

be collected in each such yew is estimated to be not less than 150% of Maximum Annual Debt 

! 
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Service on all Fint Lien PFC Bonds to be Outstanding after the iwance of the proposed Future 

First Lien PFC Project Bonds, 

provided, howtwr,  that in computing the amount of Pledged Revenue, the Independent Aviation 

Con\ultant 

(1) shall take into account any Forecast PFC Rate Adjustment on the 

assumption that such Forecast PFC Rate Adjustment will be in effect dunng the full five-year 

period, 

(2) may take into account any Projected Additional Pledged Revenue 

estimated to be received during the full five-year penod, a d  

(3) reasonable projections of PFC Revenue, based upon the methodology set 

forth in the certificate taking into account any projected change in the number of enplanements 

during the five-year period following the issuance of !he Future First Lien PFC Project Bonds 

“Maximum Annual Debt Service” means the highest Annual Debt Service with respect to 

all First Lien PFC Bonds. including the Future First Lien PFC Project Bonds, if such calculation 

is made with respect to the delively of a Designated Port Representative’s Certificate or itn 

Independent Aviation Consultant’s Certificate 

“Monthlv Fint Lien Debt Service Dewsir means an approximately equal mount to be 

deposited monthly in the First hen  Bond Account. such that the amount projected to be on hand 

in the First Lien Bond Account on the next succeeding Frrst Lien Payment Date shdl be 

sufficient to pay the principal of and interest on First Lien PFC Bond\ then coming due, on the 

msumptioir that the depowt with respecl to interest and with respect to principal shall be made in 

each monih commencing with the month following the date of issuance of First Lien PFC Bonds 

or the date following which capitalized debt service IS no longer available for deposit in the First 

Lien Bond Account 

“Onrinal Issue Discount Bond+” means PFC Bonds which are sold at an initid public 

offering price of less than 90% of their face value and which are specifically designated as 

Original Issue Discount Bonds in the Series Resolution authorizing their issuance 

“Outstanding” in connection with PFI Bonds means, as of the time in question. all PFC 

Bond\ authenticated and delivered under a Serres Resolution, except. 

(a) PFC Bonds theretofore cancelled or required to be cancelled under a Series 

Re\olution, 

i 

i 
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(b) PFC Bonds which are deemed to have been pad in accordance with a 

Sene\ Resolution, and 

(c) PFC Bonds in substitution for which other PFC Bonds have been 

authenticated and delivered pursuant to a Senes Resolution 

“Paving Aeent” shall mean any person, firm, associatson, corporation or public body as 

designated and appointed from time to time by resolution of the Comnussion or by a Senes 

Resolution to act as paying agent for one or more Senes of PFC Bonds 

“ P F C  - means passenger facility charges authorized from time to time under the PFC Act 

“PFC Act” means the Aviation Safety and Capacity Expansion Act of 1990. Pub L. 101- 

508. Title M, Subtitle B, 95 91 10 and 91 1 1 ,  recodified as 49 U S S 401 17, as amended or 

replaced from time to time 

“PFC Authonty” means the Record of Decision dated June 24, 1998, as the same may be 

amended from time to time, and any other record of decision (and amendments) relating to PFCs 

imposed or to be imposed by the Port at the Airport 

“PFC Bonds” means the bonds, notes or other evidences of indebtedness issued from tinle 

to time in Senes punuant to and under authonty of Sections 4 and 7 hereof The term “PFC 

Bonds” niny include reimbursement obligations of the Port !o the issuer of a Credit Facility 

“PFC Camtal Fun&‘ m e w  the fund of that name created pursuant to Section 2(b) of this 

re\olution 

“PFC Pro1 ect Bonds” mean5 PFC Bonds, the proceeds of which will be used in whole or 

in part to pay Costs of Projects or to refund PFC Bonds or gther indebtedness of the Port not 

previously i w e d  as First Lien PFC Bonds 

C Refundine Bond1 ” m a n s  PFC Bonds, the proceeds of which will be used to refund 

other obligations constituting First Lien PFC Bonds 

“pFC Renulat m s ”  means Piui 158 of the Federal Aviation Regulations (14 CFR 

P a t  158). ~LS amended from time !o time, and any other iegulatian issued with respect to the PFC 

Act 

“PFC R evenut ’* means all revenue received by the Port from time to time from PFCs 

purwant to PFC Authonty impxed by the Port at the A q r t  punuant to the PFC Act and PFC 

Regulations including any in#esK?nent income with respect thereto including proceeds thereof and 



gains from sales of investments after such revenue has been remitted to the Port as provided in 

the PFC Regulations. all of which are pledged to PFC Bonds 

"PFC Revenue Fund" means, collectively, all special accounts of the Port separately 

designated and maintamed by the Port into which all PFC Revenue shall be deposited 

"Pledged Revenue" means PFC Revenue, Additional Pledged Revenue, if any has been 

pleliged to First Lien PFC Bonds, and interest emings on the First Lien Reserve Account to the 

extent that such earnings are avalable for transfer to the First Lien Bond Account 

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

now or hereafter constituted. or the corporation, authonty, board, body, commssion, department 

or officer succeeding to the pnncipal functions of the Pon or to whom the powers vested in the 

Port shall be given by law 

"Port Pawents" means any payment, other than B termination paynicnt, required to be 

made by or on behalf of the Port under a Derivative Product and which is determined aecordmg 

to d forniula set forth in a Denvative Product 

"Ber0;t" or "proiects" m e m  any additions, betterments, extensions, other improvements 

of or related to the Airpon or other costs incurred for any purpose at or related to the Aitport 

from time to time (whether or not located at the Airport). including, without limitation. the 

acquisition of land. which shall be authorized by rbe FAA and shall constitute an "approved 

project." such term i s  defined in PFC Regddtions Section I58 3 

"--d Re venug.:' mems anticipated receipts of Additional 

Pledged Revenue provided that each Rating Agency then maintaining a rating on First Lien PFC 

Bond\ has confinned that such Additional Pledged Revenue will not in w d  of itwlf cause such 

Rating Agency to reduce or to withdraw its then current underlying rating on the First Lien PFC 

Bonds then Ouhtanding, unless such rating confirmation has previously been provided 

"ProiPcIed A e n m  ate Deb t Servu;Z' means the aggregate amount of Annual Debt Service 

through the xheduled niaturityjies) of one or more Series of PFC Bonds or through any optlonal 

redemption date together with premium, if any, applicable to such one or more Senes of PFC 

Bonds. in eKh c& culculated with the goal of minimizing the a w g a t e  dollar amount 

necc<wy to pay and redcvrn such Sene\ of PFC Bonds whether at matunty or redemption prior 

IO stated matunty 

*- " means Costs of Projects minus Projected Aggregate Debt Servrce 
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Qualified Insurance” means any nontancellable municipal bond insurance policy or 

surely bond with an initial term pnor to the final matunty date of the First Lien PFC Bonds of at 

least five yean, issued by any insurance company licensed to conduct an insurance business in 

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

incsrmce companies) (I) which insurance company or companies, as of the time of issuance of 

such policy or surety bond, ue rated in one of the two highest Rating Categories by one or more 

of the Rating Agencies Tor unsecured debt or insurance underwritins or clams paying ability or 

(11) by issuing its policies causes obligations insured thereby to be rated in one ot the two highest 

Rating Categories by one or more of the Rating Agencies, provided, however, that the issuer of 

any Qualified Insurance i s  required to be rated in one of the two highest Rating Categories by 

edch Rating Agency then maintdsning m underlying rating with respect to the Series of PFC 

Bonds being secured thereby 

“Qualified Letter of Credit” means any irrevccable letter of credit with a niinimum term 

piior to the final matunty date ot Fin1 Lien PFC Bonds of five yeari issued by a financial 

institution, which institution maintainc an office. agency or brdnch in the United States and as of 

the t ime of issuunce of such letter of credit, i %  rdled in one of the two highest Raling Categones 

by one or more of the Rating Agencies If a Qualified Letter of Credit may expire in accordance 

with its terms prior to the vated matunty of any PFC Bonds to be secured thereby. the letter of 

credit shall require that (unless the Qualified Letter of Credit is nplaced with cash. Qualified 

Insurance or another Gualified Letter of Credit) it be drawn upon in full pnor to its expiration for 

depout into the Fint Lien Reserve Account, provided> howrver, that the issuer of any Qualified 

Letter of Credit is required to be rated in one of the two highest Rating Cdtegones by each Rating 

Agency then muintuning an underlying rating with rebpeC.1 to the Series of PFC Bonds being 

wcured thereby 

means h i d y ’ s  Investon Service or its wccebsors and assigns, 

Standard Ik Poor’s Ratings Service or its succewors and assignb, Fitch IBCA. Inc or its 

successors and &signs and/or such other securities rating agency selected by the Port to provide a 

rating with respeck to a Senes of PFC Bonds, or any portion thereof, uhich Rating Agency, a of 

the upplicrble ddte, shall have &signed d rating to any Series of PFC Bonds or my portion 

theitof 

.I 

i 
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“Reciprocal Payment” means any payment to be made to, or for the benefit of, the Port 

under a Derivative Product by the Reciprocal Payor 

“Reciprocal Payor” means any bank or corporation, partnershrp or other entity whose 

guarantor mantains or who maintain5 for itself at least one of two highest Rating Categones 

from a Rating Agency and which I \  a party lo a Derivative Product and which is obligased to 

make one or more Reciprocal Payments thereunder 

“Reaistrar” means any person, firm, association, corporation or public body as designated 

and appointed from time to time by reaolution of the Commission or by a Senes Resolution, to 

act a!\ registrar for one or mcre Series of PFC Bonds 

“w’ means any separate Senes of PFC Bonds issued pursuant to thrs resolution. A 

Series of Bonds may be First Lien PFC Bonds or Subordinate Lien PFC Obligations 

“Series Resolution” means a resolution authonzing the issuance of a Series of PFC 

Bonds, as such resolution may thereafter be amended or supplemented. 

“Standbv Trustee” means Nonvest Bank Minnesota, N A ,  Minneapolis, Minnesota. 

“Subordinate Lien PFC Oblinations” means the obligations of any Series identified as 

“Subordinate Lien PFC Bonds” in me Senes Resolution with respect to such Senes 

’Term Bond$’ means the Bond\ of m y  Sene5 identified as ‘‘Term Bond\’’ in the Senes 

Resolution with respect therpto 

‘Treasurer” means the King County Finance Depatment. ai exoftirin treaunr of the 

Port. or any successor to the functions of the Trcasuiw 

“Unswni PFC Authori&” mean\ the aggregate dollu amount of PFCs authonzed to be 

collected by the Port under PFC Authority minus the dollar amount of Adjusted Costs 

Rules ojfnterpretutron In this resolution. unless the context otherwise requires 

The terms “hereby.” “hereof.” “hcreto.” “herein, “hereunder” and any 

\imilar term\, ill used in this resolution, refer to this resolution as a whole and not to any 

particular Jrttcle. acction, subdivision ob clause hereof, and h e  term “henafter” shall mean atter, 

and the term “hererofore” shdl mean before, the date of this resolution: 

(a) 

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

of the feminine ;md neuter genders and words importing the singular number shall ~rlean and 

iiiclude the plural number md vice vena, 

I 
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(c) Words importing persods shall include firms, associations, partnenhips 

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

bodies, a5 well as natural persons, 

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

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

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

its meaning, construction or effect, 

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

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

If) Whenever any consent or direction is required to be given by the Port, 

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

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

Port Representative shall be deemed to include references to his or her designee, as the case may 

be 

Section 2 Priority of Use of PFC RevenueRFC Caoifal Fund 

(a) Flow of Funds The Port’s PFC Revenue and Addrtional Pledged 

Revenue, if pledged to First Lien PFC Bonds, shall be deposited in the PFC Revenue Fmd as 

collected Ihe PFC Revenue Fund shall be held separate md apart from 411 other funds and 

accounts of the Port, and the PFC Revenue deposited therein shall be used only for the following 

purposes and in the following order of pnonty on or before the 25th day of each month followrng 

the date of adoption of this resolution and until so applied i h d l  be pledged to the paymen? of and 

subject to a lien and charge in favor of Registered Owners of the PFC Bands 

- First, to make the Moothly First h e n  Debt Service Deposit into the First 

Lien Bond Account (but only to the extent that such Monthly First Lien Debt Service Deposit is 

not made from amounts held its capitalized interest). 

&Q@, to m&e all payments required to be made into the First Lien 

Reserve .i\CCOUnt to mdntan the required balance therein, 

T M ,  to make all payments required on a monthly basis to be ma& into 

MY oiher bond redemption fund md debt service account created IO pay the pnncipd of, 

piemium, if any, and interest on my Subord:nate Lien PFC Obligations, 
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Fourth, to make all payments required to be made into any other reserve 

account created to secure the payment of the principal of and interest on any Subordinate Lien 

PFC Obligations, and 

- Fifth, to the PFC Capital Fund 

PFC Cuprrul Fund (b) There is hereby authorized to be created and the 

Treasurer of the Port is directed to create a separate fund of the Port to be designated as the “PFC 

Capital Fund ” Money in the PFC Capital Fund may be used and disbursed (I)  to pay the Costs 

of Projects. or (11) be transferred to the PFC Revenue Fund, or (111) to make necessary additions, 

betterments, improvements and repam to or extension and replacements of the Projects if 

permitted by PFC Regulations, or to the extent permitted by PFC Regulations, for any other 

lawful Port purposes; or (iv) to pay debt vervice on any other obligation incurred by the Port to 

pay Costs of Projects and, until so applied, shall be pledged to the payment of and subject to a 

lien and chage in favor of Registered Owners of t k  PFC Bonds Money on hand in the PFC 

Capital Fund may be invevted in any legal investment for funds of port dstricts in the State 

Section 3. 4uthorization and Lien of PFC Bond* Revenue bonds of the Port, 

unlimited in amount, to be known as the “Port of Seattle, Washington. Passenger Facility Charge 

Revenue Bond\,” are hereby authorized to be i m e d  in Series, and each wch Senes may be 

iswed from time to time punuant to this resolution in such amounts and upon such ternis and 

conditions iis the Commission may from time to time deem to be necessary or advisable, for any 

purposes of the Port now or hereafter pemiitted by law 

The PFC Bonds and the lien thereof created and established hereunder shall be 

obligations only of the only of the special funds established under this resolution or in the Senes 

Re\olution auihoriiing their issuance The PFC Bonds shall be payable solely from and secured 

solely by PFC Revenue and Additiond Pledged Revenue, if any, provided. however, that any 

Sene\ of PFC Bonds also may be payable from and secured by a Credit Facility pledged 

specifically to or provided for that Scriev of PFC Bondr. 

From and after the time of issuance and de!ivery of the PFC Bonds of each Series and so 

long thereafter .vs any of the same remain Outstanding, the Port hereby irrevocably obligates and 

binds itself to set &side and pay into the special funds created for the payment of each Series of 

PFC Bond\ out of PFC Reveiiue md Additional Pledged Revenue, if any, on or prior to the date 

on which the inierest on or principal of and interebt on the PFC Bonds shall become due, the 



1 
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amount necessary to pdy such interest or principal and intereSt coming due on the PFC Bonds of 

such Senes The foregoing Sentence shall constitute a pledge of PFC Revenue and Additional 

Pledged Revenue, if any, to the payment of PFC Bonds 

Said amount\ $0 pledged to be paid into the First Lien Bond Account are hereby declared 

to be a prior lien and charge upon the PFC Revenue superior to all other charges of any kind or 

nature whatsoever except for chdrges equal in rank thdt may be made thereon to pay and secure 

the payment of the principal of and interest on First Lien PFC Bonds issued under authgnty of a 

Senes Re\olution in accoedance with the provisions of Sections 4 and Section 5 01 6 of this 

resolution 

Any amounts pledged to be pad  into a debt service fund and or reserve account cree!d to 

pay and secure the payment of Subordinate Lien PFC Obligations shall, subject to the provisions 

of Section 2 and of the prior paragraph of this Section 3, have the lien position on PFC Revenue 

set forth in the Senes Resolutron authonzing their issuance 

The PPC Bonds shall not in any manner or to any extent constitute general obligations of 

the Port or of the State of Washington. or ot dny political subdivision of the State of Washington 

ssxuw! Authorizati on of Ser ies of PFC Bonds The Port may issue hereunder 

from time to time one or more Senes of PFC Bonds by mean of a Senes Resolution for any 

purpose of the Port for which PFC's mdy be used or for refunding purposes Ali PFC Bonds 

duthorized to be issued under Series Re\olutions shall be First Lien PFC Bonds or Subordinate 

Lien PFC 0bliguiioi;s upcn fulfillment of the conditions of this resolution and conditions, if any, 

e\tdbli\hed in future Series Resolutions, at the time of authorization or issuance of such PFC 

Bond\ A\ a condition precedent to the issuance of First Lien PFC Bonds (other than initial two 

Sene\ iswed in 1998). the Port shall comply with the limitations set forth in (I) Sectlon 4 and 

(11) Section 5 and/or Section 6 As a condition precedent to the issuance of Subordiniite Lien 

PFC Obligdtions. the Port shall comply with the Itnutations set forth in (,;Section4 ane 

(11 )  Section 7 

Each Sene\ of PFC Bond\ shall be authorized by a Series Resolution w!wh shdl, among 

other provisions, \pecify and provide for 

(a) the authonied principal amount, debignetion and Series of such PFC 

Bond\. 
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(b) the general purpose or purposes for which such Series of PFC Bonds IS 

being tmed,  and the deposit. disbur5ement and application of the proceeds of the sale of the PFC 

Bond5 of \uch Sene\, 

(c) the date or date%, and the indtunty date or dates, of the PFC Bonds of such 

Sene\, and the principal amount maturing on each matunty date, 

(d) the interest rdte or rates on the PFC Bonds of such Series (which may be a 

rate of iero) and the interest payment date or dates therefor, and whether such interest rate or 

rates shall be fixed, variable or a combination of both and, if necessary, the manner of 

determining cuch rate or rate\, 

(e) the circumstances, if  my, under which the PFC Bond5 of such Series w:ll 

be deemed to be no longer Outstanding, 

(f) the currency or currencies in which the PFC Bonds of such Senes are 

payable. 

(g) the denominations of. urid the mmner of drting, numbering, and, if 

necewry. authenticating, the PFC Bonds of such Series. 

(h3 the Paying Agent or Paying Agents, I f  any, for the PFC Bonds of such 

Senes and the duties and obligations thereof. 

(I) the place or places of paynlent of the principa!, redemptiorl pnce. if my. or 

purchase pnce, if any, of and interest on. I& PFC Boiid\ of such Series, 

0) the tender dgent or tender agent\, if my.  for the PFC Bonds of such Sene5 

mmd the dutiek und obligation\ thereof. 

(k) the remarketing agent or remdrkcting agent\, if any. for the PFC Bonds of 

wch Series and the duties md obligamns thereof. 

(1) 

the du tw  and obligdtion5 thereof, 

(m) 

the Regi\tr,u or Regi\tra, if any, for the PFC Bonds of such Series and 

the form or fonns of the PFC Bonds of such Senes and any coupons 

attached thereto. which may include but shall not be Limited to. registered lorn, hutr form with 

or without coupans. md book-entry form, and the methods, if necessary, for the registration. 

trm\fer and exchange of the PFC Bonds ot wch Szrtes. 
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(n)  the terms and conditions, if any, for the redemption of the PFC Bonds of 

such Series prior to maturity, including the redemption date or dates, the redemption pnce or 

prices and other applicable redemption terms, 

(0) the terms and conditions, if any, for the purchase of the PFC Bonds of 

such Series upon any optional or mandatory tender for purchase prior to matunty. including the 

tender date or dates, the purchase date or dates, the purchase pnce or prices and other applicable 

terms, 

(p) the manner of sale of the PFC Bonds of such Series, with or without a 

premium or a discount, including the sale of Origsnal Issue Discount Bonds, 

(9) if so determined by the Port, the authonzation of and any terms and 

condition\ with respect to credit or liquidity support for the PFC Bonds of such Senes and the 

pledge or provisicn of moneys, aswts or security other than PFC Revenue to or for the payment 

of the PFC Bonds of such Senes or any portion thereof, 

(r) 

(s) 

the lien position of such Series and findings of panty, if q h x b l e ,  and 

any other provi\ion\ which the POI? deem\ necessary or desirable in 

connection with the PFC Bonds of such Series 

Section 5 Inrtlill First hen PFC Bond\ and Fu tu- LI en PFC Proiect Bo& . On 
this date, the Port is adopting a Series Resolution authorizing the issuance of two Sener of First 

Lien PFC Bonds. Passenger F~crlity Charge Revenue 80nds. Series 1998A in the aggregate 

princtpul mount  of $ I  18.49O.OOO and Paswnger Facility Charge Revenue Bonds. Series )WEB 

in the aggregate principal amount of $144,010.O00, cach having rn equal fin1 lien on PFC 

Revenue Follawing the ismince of such init id Series. except a provided in Section 4. the POI? 

\ h d i  not issue any Series of Future First Lien PFC Project Bonds unless a Deskgnated 

Representative’s Certtficute or an Indepetiderit Aviation Consultant’s Certificate is delivered on 

or prior to the ddte of i w m c e  ot such Future First Lien PFC Project Bonds 

Section 6 Future Fint L ien PFC RFfundlansond s The Port, by means of a Scncs 

Re\olution adop:ed in compli,ince with the provisions of Section 4 hereof, may issue Future First 

Lien PFC Refunding Bonds hereunder as follows 

(a) Future First Lien PFC Refunding Bonds may be issued at any time for the 

purpose of refunding (including by purchure) Fint h e n  PFC Bonds including mounts to pay 

principal thereof a d  redemption premium, if eny, and interest themn to the datc of redemption 



(or purchahe) inaking future First Lien Rewrve Account deposits, making payment for Qualified 

Inwrance or Qualified Letter of Credit and paying the expenws of issuing the First Lien PFC 

Refunding Bonds to purchase or refund the same and of effecting such refunding upon delivery 

of a Designated Port Representative’s Certificate or dn Independent Aviation Consultant’s 

Certificate Such Future First Lien PFC Refunding Bonds also may be issued without a 

Designated Port Representative’s Certificate or an Independent Aviation Consultant’s Certificate 

if the Annual Debt Service on such Future First Lien PFC Refunding Bonds shall not be more 

than the Annual Debt Service on the Fist Lien PFC Bonds to be refunded were such refunding 

not to occur, provided that such provision shall not prevent the Port from issuing Future First 

Lien PFC Refunding Bonds that mature later than the First Lien PFC Bonds to be refunded.. 

(b) Future First Lien PFC Refunding Bonds may be issued at any time for the 

purpose of refunding (including by purchase) any other bond5 of the Port the proceeds of which 

were used to pay the Costs of Projects, including Subordinate Lien PFC Obligations, including 

amounts to pay principal thereof and redemption premium, if any, and intenst thereon to the date 

of redemption of such bonds (or purchase) First Lien Reserve Account depouts. payment for 

Qualified Insurance or Qualified Letter of Credit and the expenws of issuing the Fint Lien PFC 

Bonds to purchase or refund the same m d  of effecting such refunding, provided, however, that 

prior to the issuance of such Future Fint Lien PFC Refunding Bonds. the Port must provide u 

Designated Pori Representative’s Cenificnte or independent Aviation Consultint’s Certificate, 

k) Future First Lien PFC Refunding Bonds may be issued for the purpose of 

refunding (including by purchase) at any time within one year prior to maturity, any Fint Lien 

PFC Bonds for the payment of which sufficient PFC Revenue, or Additional Pledged Revenues, 

if my. are not available without the requirement of a Designated Port Represenhtive’\ Certificate 

or Independent Aviation  consultant'^ Certificate 

Section 7 Subordinate Lien PFC Oblteations The Pon may issue S ;k.dlnate h e n  

PFC Obligations hereunder from tinte to time in one or more Series by mems of a Series 

Re5olution for any purpose of the Port for which PFCs may be used or for refundmg purpose* 

Each Series Resolution authorizing a Sene\ of Subordinate Lien PFC Obligiltion-3 shall provide 

that the initunty date of Subordinate Lien PFC Oblrgatiom iiiay not be accelerated (not including 

therein any indirect acceleration of the maturity thereof through reimbursenent obiigations to the 

piovides of a credit facility occurring as a r e d t  of the mandatory tender for purchase of 
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Subordinate Lien PFC Obligations) and shall further provide that following the Occurrence of a 

Default, neither PFC Revenue nor Additional Pledged Revenue, if any, may be used to pay the 

principal of or interest on Subordinate Lien PFC Obligations unless all payments required to be 

made with respect to matured principal of and interest on First Lien PFC Bonds have been fully 

paid and discharged 

Section 8 First Lien Bond Account and First Lien Reserve Account 

Firsr Lien Bond Account A special fund of the Port designated the “Port 

of Seattle Passenger Facility Charge Revenue Bond Account, First Lien” (the “First Lien Bond 

Account”) is hereby authorized to be created in the office of the Treasurer for the purpose of 

paying and securing the payment of the First Lien PFC Bonds The First Lien Bond Account is 

pledged to the payment of First Lien PFC Bonds and shall be held separate and apart from all 

other funds and accounts of the Port and shall be a trust fund for the owners, from timi. to time, 

of the First Lien PFC Bonds 

(a) 

The Port hereby irrevocably obligates and binds itself for so long as any Fint Lien PFC 

Bond\ remain Outstandtng to set aside and pay tnte the R r \ t  Lien Bond Account from PFC 

Revenue or money in the PFC Revenue Fund including Additiond Pledged Revenue, if pledged 

to be deposited therein, on or prior to the respective date., on which the same become due 

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

become due aid redemption premium. if my. on Outstanding Fiid Lien PFC Bonds, and 

(2) wch amounts a\ are required to pay matunng pnncipal or principal 

being redeemed of Outstanding First Lien PFC Bonds 

The forgoing sentence shall constitute a pledge by the Port of PFC Revenue to the Fiat 

Lien Bond Account 

(b) Fmr Lieri Reserve Accounr A First Lien Reserve Account (the “First h e n  

Reserve Account”) I\ hereby authorized to be created for the purpose of s u n n g  the payment of 

the principal of, premium, if any. and interest on the First Lren PFC Bonds 

The Port hereby covenants and agrees that on the date of issuance of each Series of Finr 

Lien PFC Bonds. the Port will assure that the amount on hand in the First Lien Reserve Account 

\hall bc sufficient to meet the First Lien Reserve Account Requirement 

The Fint Lien Reserve Account Requirement shall be mantamed by depsits of cash, a 

To the Qualified Letter of Credit or Qualified Insurance, or a combination of the foregoing 
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extent that the Port Obtdins a Qualified Letter of Credit or Qualified Insuiance in substitution for 

cash or securities in the First Lien Reserve Account, all or a portion of the money on hand in the 

First Licn Reserve Account shall be tranrferred to the First Lien Bond Account In computing 

the amount on hand in the First Lien Reserve Account, Qualified Insurance and/or a Qualified 

Letter of Credit mall be valued at the face amount thereof, and all other obligations purchased as 

an investment of moneys therein shall be valued at market at least annually The market value of 

securities then credited to the First Lien Reserve Account shall be determined and any deficiency 

in the First Lien Reserve Account shall be made up in equal installments within six months after 

the date of such valuation As used herein, the term "cash shall include U S currency, cash 

equivdents and evidences thereof, including demand deposits, certified or cashier's check, and 

the deposit to the Firbt Lien Reserve Account may be satisfied by the transfer of qualified 

investment\ to such account. 

If the balance on hand in the First Lien Reserve Account is sufficient IO satisfy the Fant 

Lien Reserve Account Requireincnt, interect earnings shall be applied as provided in the 

following sentence\ Whenever there is a sufficient amount in the Fnrst Lien Bond Account and 

the First Lien Rewrvc Account to pay the principal of. premium, if any, and interest on all 

Ouistmding First Licn PFC Bond\, the money in the First Lien Reserve Account may be used to 

pay such pnncipd. premium, if any, and interest So long as the money I& remnining on dc-pslt 

in the First Licn Reserve Account is equal to the First Lien Keserve Account Requirement, 

money in the Ftrst Lien Rewrve Account $hall be trmsfenrd to the Firbt Len  Bond Account 

The Part also may transfer out of the First Lien Reserve Account any money required in order to 

prevent any First Lien PFC Bonds from becoming "arbitrage bonds" undcr the Code 

If a deficiency in the First Lien Bond Account shall occur immediately pnot to a First 

Lien Payment Date, such deficicncy shalt be made up from the First Lien Reserve Account by the 

withdrawal of cash therefrom for that purpow and by the sale or redemption of obligations held 

in the Fint Lien Rewrve ,4ccount, in suck amounts as will provide cash in the First Lien Reserve 

Account sufficient to make up any such deficiency with respect to the Fink Lien PFC Bonds. md 

i t  deficiency still exists immediately prior IO a First Lien Payment Date and after the 

withdrawal of cash, the Port +hall then draw from any Qualified Letter of Credit or Qualified 

hiirance for the First Lien PFC Bonds in sufficient amount to make up the deficiency Such 

draw \hall be m a .  at such timeb and under u c h  conditions as wch Qualified Letter of Credit or 

-22- W S O  Doc Syll l l l  



such Qiiriified Insurance shall provide Reimbursement shall be made over a twelve-month 

period to the isuer of my Qualified Letter of Credit or Qualified Insurance in accordance with 

the reimbunement agreement related thereto, and after making necessary provision for the 

payments required to be made in paragraph of Section 2(a) of this resolution If the Port 

shall have failed to make any payment required to be made under such reimbursement zgreement 

for ihc Firrt Lien PFC Bonds, the issuer shall be entitled to exercise all remedies aviulable at law 

or under this resolution, provided, however. that no acceleration of the First Lien PFC Bonds 

shall be permitted, and no remedies which adversely affect Registered Ownen of the Fint Lien 

PFC Bonds shdl be permitted Any deficiency created in the First Lien Reserve Account by 

reason of any wch withdrawal shall be made up from the next available PFC Revenue but in no 

event later than within one year from Qualified Insurance or a Qualified Letter of Credit or out of 

Pledged Revenue after making necessary provision for the payments required to be made into the 

First Lien Bond Account within such year 

in making the payments and credit9 to the First Lien Reserve Account required by this 

Section 8(b), to the extent that the Port ha\ obtiuncd Qualrfied Insurance or a Qualified Lztter of 

Credit for specific mounts required pursuant to this section to be paid out of the First Lien 

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

shall be credited against thc mounts required to be maintuned in the First Lien Re\erve Account 

by this Section 8(b) to the extent that s w h  payments and credits to be made *re to be made or 

insured by Qualified Insurance. or m to be made or guaanteed by a Qualified Letter of Credit. 

In the event of tennmatfon of ,I Qudlificd Letter of Credit or if the sswer of the Qualified 

Insurance or the Qudified Letter of Credit shall be insolvent or no longer in existence, the First 

Lien Reserve Account Requirement shdl be satisfied (A) in equal monthly payments. within six 

month\ after the insolvency or mncrpaity, but no later than the date of cancellation or 

iermindtion. with cdsh or with other Qudified Insurance or another Quulified Letter of Credit. or 

(B) in equal monthly payments, within six months after the inbolvenc) of the issuer of a 

Qualified Letter of Credit or Qualified Inwance or termination of a Qudified Lctter of Credit. 

out of Net Revenues (or out of o:her nioney on lidnd and legally available tor such purpose) after 

making neceswy prowions for the payments required to be made into the Fint h e n  Bond 

&count 
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(c) Pledge cind Lien Sdid amounts so pledged to  be pard into the First Lien 

Bond Account and the First Lien Reserve Account by this resolution are hereby declared to be an 

equal and prior lien and charge upon the PFC Revenue and Additional Pledged Revenue, if any. 

superior to all other charges of any kind or nature whatsoever, except that the amounts so 

p!edged are of equa! lien to the lien and charge thereon of any lien dnd charge thereon which may 

hereafter be made to pay and secure the payment of the princnpd of, premium, if any, and interest 

on any Future First Lien PFC Bonds Amounts, if any, pledged to be p a d  into the First Lien 

Bond Account and the First Lien Resene Account from Additional Pledged Revenue $hall 

constitute a lien a d  charge upon such Additional Pledged Revenue as provided by resolution of 

the Commission, subject to the prior liens thereon, if any, with respect to other Port obligations 

The Port hereby specifically reserves the right to include other income. revenue or receipts at my 

timc as Addrtional Pledged Revenue 

(d) Use @Excess Money Money in the First Lien Bond Account not needed 

to pay the interebt or principal and interest next coming due on any Outstanding Rnt Lien PFC 

Bonds may be used to purchase or redeem and retire First Lien PFC Bond5 withan the limitation5 

provided in Section 2 of thrs resolutian Money in the First Lien Bond Account shall be used 

\olely to pay principal of, interest on and premium, if my.  on Rr\t Lien PFC Bonds. whether a1 

rnaturity or redemption or purch&\e in advance of maturity of such Fint Lien PFC Bonds A? 

provided in this resolution, the Monthly Debt Service Deposit shall be ddju\tcd from trnle ta 

time, \o as to enwre compliance with requirement\ of the Code and to uvoid excessivc 

accumulations in the First Lien Bond Account 

Money on hand in the First Lien Reserve Account in excess of the Fin: Lien Reserve 

Account Requirement shall be transferred to the First Lien Bond Account 

(e) Credit Fttcibhes To the extent that the Port shuli have silttstied the Fan’ 

Lien Reserve Requirement with a Credit Facility. the Serles Resolution mdy provide addittona 

cownanl\ and prescribe additional procedures with respect to  such Credit Facility no 

incon\is~ent with this resolutron 

Section 9 Wcific Covenantg The Port hereby makes the following covenants WI 

agreements with the owners and holders of each of the First Lien PFC Eon& for a\ long BS pol 

ot the \ame remarn Outstanding 
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(a) Fwct Lien Sufficiency Covenunr The Port will at all times establish, 

mdiiitdin and collect PFC Revenue which, together with Projected Additional Pledged Revenue, 

will be sufficient to meet the First Lien Sufficiency Covenant and undertake to measure 

compliance with the Fir\t Lien Sufficiency Covenant as of the end of each fiscal year 

If the First Lien Sufficiency Covenant is not met, the Port shall 

(I) redeem or defease Fint Lien PFC Bonds and/or Subordinate Lien 

PFC Obligations in amounts sufficient to permit the Port to comply with the First Lien 

Sufficiency Covenant, and/or 

(11) identify Additional Pledged Revenue sufficient to permit a 

Consultant to certify compliance with the First Lien Sufficiency Covenant, and/or 

(iii) obtam an amendment to existing PFC Authonty or new PFC 

Authority and/or 

(iv) identify md agree to use other legally available funds of the Port to 

pay Projected Costs not already pad, in an amount sufficient (together with amounts realized as a 

result of the other options identified hereinabove) to meel the First Lien Sufficiency Covenant 

If the First L.ien Sufficiency Covenant IS not met, and the steps in (I) through (iv) hnse not 

been taken, the Port shd l  not spend any money on deposit in the PFC Capital Fund except to pay 

debt service on the First Lien PFC Bond\. to make deposits to the First Lien Reserve Account, to 

pay debt service on Subordinate Lien PFC Obligations or to make deposits in d rcwrve account 

for Subordinate Lien PFC Obligdtions 

The fdlure of the Port to meet the First Lien Sufficiency Covenant shall not constitute a 

Default unless, prior to cunng such fiilure, the Port fails to take one of the act~ons descnbed in 

(I) through (iv) above and, while such falure continues, the Port drsburses nionq from the PFC 

Capital Fund for purposes other than :he payment of debt service on PFC Bonds or required 

depo\it\ to reserve accounts therefor 

(b) Maintenance ofthe Airprr  The Part will at all times keep and mruntnrn 

or cawe to be niluntluned the Airport in good reprur, working order and Lowhtion, and will at dl 

times operate the same and the business or businesses in connection therewith in an efficient 

manner and dt d redsonabie c a t  

(c) Property unif Ltubtlify lnnsurunce The Port will keep ali operating 

facilities insured, if such insurance is obtainable at reasonable rate\ and upon reuonable 
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conditions, against such risks, in such amounts, and with such deductibles as the Commission or 

the Designated Port Representative shall deem necessary for the protection of the Port and of the 

owners of PFC Bonds then Outstanding 

(d) Books und Records The Port will keep and mantain proper books of 

account and accurate records of dl of its revenue, including tax receipts and PFC receipts, 

received from any source whatsoever, and of dl costs of administration and mamtenance and 

operation of all of its business that are in accordance with generally accepted accounting 

principles as in effect from time to time On or before 120 days after each fiscal year, the Port 

will prepae or cause to be prepared an operating statement of all of the business of the Port for 

such preceding fiscal year Each such annual statement shall contain a statement in detail of the 

PFC Revenue for such fiscal year and shall contam a statement as of the end of such year 

showing the status of all funds and accounts of the Port pertaining to the operation of its business 

und the status of all of the funds and accounts created by vanous resolutions G: the Commission 

authorizing the issuance of outstanding bonds and other obhgdtioris payable imm the PFC 

Revenue Copics of such statements s h d  be placed on file in the main office of the Port. and 

shall be open to inspection at any reasonable time by the owners of PFC Bonds 

(e) Compirunce urrh Luw The Port will comply wrth all provisions of the 

PFC Act, ANCA, the PFC Authority and the PFC Regulations applicable to the Port and all 

provisions tkreof, and will not take any action or omit to take any action with respect to PFC 

Revenue, the Projects. the Airport or otherwise if such action or omission would, pursuant to the 

P I T  Regulations, cause the termination or reduction of the Port’s authonty lo impose passenger 

facility charges or prevent the collection and use of the PFC Revenue as contempluted by this 

resolution The Port covewants that all money in the PFC Revenue Fund and the PFC Capital 

Fund will be used in compliance with all provisions of the PFC Act and rhe PFC Regulations 

applicable to the Port md all provhions of the PFC Authority Without limiting the generality of 

the foregoing. the Port covenants that, to the extent necessary to comply with the foregoing 

covenant 

(I) The Port will diligently seek approval to use PFC Revenue for the 

Project% within the time penods set forth in the PFC Regulations and will begin implementation 

of the Projects within the lime penods set forth in the PFC Regulations; 
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(11) The Port (A) will impose PFC? to the full extent such imposition 

has been authorized and approved by the FAA in the FAA’s Record of Decision, dated June 24, 

1998, and (8) will not unilaterally decrease the level of the passenger facility charge to be 

collected from ,my pmenger, 

(111 )  The Port will not impose any noise or access restriction at the 

Airpon not in compliance with ANCA, 

(iv) The Port will take dl action reasonably necessary to cauSe all 

Collecting Carriers to collect and remit lo the Port all PFCs at the Airport required by the PFC 

Regulations to be so collected and remitted, and 

(v) The Port will contest any attempt by the FAA to terminate, redwe 

or suspend the Pori's authority to impose, receive or use PFC at the Airport pnor to the charge 

expiration date or the date total approved passenger facility chage revenue has k e n  collected 

(0 Operation und Muintmuncr The Port covenant5 that i t  will not take any 

action or omit to take uny action that would CBUSC the FAA, the Department of Transportation r? 

any alher state or federal ogency to suspend or to revoke the Port’s opera:ing cert!ficates for the 

Airport. that i t  will at all t ims u* rciisonable efforts to keep the Airport open for take-offs and 

tmdings and that it will UIC reisoaable efforts to obtain in a timely manner all permits and 

approval\ required to con\tiuct and oper‘ite the Projects 

!&ction IQ Brrvative Pr- The following shall be conditions precedent to the 

u w  01 any hrivative Product on a pmty with any Serrek of PFC Bonds 

(a) Gtwrtrrl Purqv Thrr The Derivative Product must satisfy the 

requiremen& for First Lien PFC Bond\. as dexribed in Section5 of this resolution oi the 

applicable section of a Series Resolution authorimg series of Subordinate hen  PFC 

Obligations, I L ~  the cusc may be 

(h) Opinion o/ Bond Counsel The Port shull obtiun an opinion of Bond 

Counsel on the due authorization and execution of such Dcnvative Pnduct opining that the 

action propowd IO be taken by the Port i s  ruthonred or pernutted State luw and hy this resolution 

or the applicable provisions of any applicable Scrics Resolutiori and i s  not prohibited by the 

re\olution\ that mihoriied the issumce of the Out+&mding PFC Bonds, us such resolutrons may 

be ainended or wpplementcd from time io time and will not adversely affect the exclusion from 
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gross income for federal income tax purposes of the interest on any PFC Bonds issued on a tax- 

exempt b a w  

(c) Puyrnenrs Each Derivative Product shall set forth the manner in which 

the Port Payments and Reciprocal Payments are to be calculated and a schedule of Denvative 

Payment Dates 

(d) Supplernentul Agreements to Govern Derivative Prodidcts Pnor to 

entering into a Derivative Product, the Commission shall adopt a resolution, which shall 

( I )  create and establish a Denvative Product Account or provide for 

some other way to account for the use of a Derivative Product, establish general 

provisions for the retention of PFC Revenue in amounts sufficient to make, when due, 

Port Payments, 

(2) establ~sh generd provisions for the nghts of providers of 

Derivative F’roducts or Denvative Facilities, and 

set forth such other matters as the Port deems necessary or 

desirable in connection with the management of Derivative Product* ab are not clearly 

inconsi~tent with the provisions of this resolution 

Except as mry be otherwise provided in the resolution establi\hing a Derivative Broduct 

Account. dditiond PFC Bond\ may be delivered In connection with my Derivative Product 

This resolution may be amended in the future to reflect the lien position and priority of any 

payments made in connection with a knvative Product md, provided, further. that termination 

payments uiidcr Derivative Products may not attdin a pwity lien with any First Lien PFC Bonds 

(3) 

Section 1 I &jmion of SI -se5 e t  Thereof w 4 w  

Consent The Port may &opt at any time and from time to time md wthout the consent or 

concurrence of the owner of my PFC Bond, rl resolution or resolutions amendatory or 

wpplementul to [hi\ reso!ution for any one or more of the following purpom 

(a) To provrde for the issuance of a Sene\ of PFC Bonds punumt to 

Section 4 hereof. and to prescribe rhc terms and conditionr pursuant to which such PFC Bonds 

mdy be iswed, piud or redeemed including. inter d iu ,  provisionh relating to defaults with respect 

lo Subordinate h e n  PFC Obligations, SUhJtct to the limitdtion of Section 14 hereol; 

(b) To add covciunts and agreements of thc Port for the purpose of further 

securiiig the payment of the PFC Bond%, piovided thut such dditiond covenmts and agreements 



are not contrary to or inconsistent with the covenants and agreements of the Pot? contamed in this 

resolution, 

(c) To prescribe further limitations and restnctions upon the issuance of PFC 

Bonds mdor  Derivative Products and the incurring of indebtedness by the Port payable from the 

PFC Revenue which are not contrary to or inconsistent with the limitations and rrstnctions 

thereon theretofore in effect, 

(d) To surrender any right, power or privilege reserved to or conferred upon 

the Port by the terms of this resolution, 

(e) To confirm as further assurance any pledge or provision for payment of the 

PFC Bonds under and the subjection to any lien, clam or pledge created or to be created by the 

provisions of this resolution of the PFC Revenue or of any other moneys, securities or funds, 

(f) To cure my ambiguity or defecl or inconsi\tent provision in this resolution 

or to insert such provisions cluifying matters or questions xising undei this resolution ill illc 

necessaq or desirable, provided that such modification\ shdl not matonally and adversely affect 

the \ecurity for the payment of my PFC Bonds, 

(g) To qualify this resolution under the Trust Indenture Aci of 1939, ill 

amended as long .is there is no rnaterial adverse effect on the \ecurity for the payment of PFC 

Bonds. 

(h) 

( I )  

To obtain or maintain a rating with respect to any Sene\ of PFC Bond-,, 

To modify the provision\ of this resolution to oblrun from my RatiTig 

Agency a rating on my Series of PFC Bond\ or any portion thereof which 1%; higher than the 

rating which would k wigned without such niodifiiuion. or 

(i) To modify any of the provistons of this roolution 16: my other m s p t s ,  

provided that wch modifications shdl not niuterinlly md adversely affect the secunty for the 

pryment 01 my PFC Bond Notwithslnnding anything i n  subsection IQd) or in this Section I I to 

the contrary, without the spec~fic consent of the owner of each PFC Bond, no such resolution 

amending or supplementing the provisions hereof or ot my Series Resalution shdll(1) permit tile 

creation of a lien or chivge on rhe PFC Revenue \upenor or prior to the payment of the First hen  

PFC Bonds, ( 2 )  reduce the percentage of PFC Bondowners of which wp nqurrcd to consent to 

any such re\olution amending or \upplementing the provisions hereof, or (3) give to any PFC 

Bond or PFC Bonds any preference over m y  other PFC Bond or PFC Bonds wcured hereby or 

f 



violate the PFC Act or any PFC Authority or PFC Regulation No resolution amending or 

supplementing the provisions hereof or any Series Resolution shall change the date of payment of 

the principnl of any PFC Bond, or reduce the principal amount or Accreted Value of any PFC 

Bond, or change the rate or extend the time of payment of interest thereot, or reduce any 

premium payable upon the redemption or prepayment thereof, or advance the date upon which 

any PFC Bond may first be called for redemption prior to its fixed matunty date (except as 

provided in the Series Resolution authonzing the issumce of such PFC Bond) without the 

specific consent of rhe owner of that PFC Bond, and no such amendment shall change or modify 

any of the rights or obligations of any Paying Agent or other agent for a Series of PFC Bonds 

without its written assent thereto 

Section 12 Adoution of Suoulemental Resolutions and Pumses Thereof With 

Consent 

(a) Amendments With Registered Owners Consent Subjecl to the provtsions 

of Section 1 I ,  this resolution may be amended from time to time by a Supplemental Resolution 

approved by the Registered Owners of a majority in aggregate principl aniount of the First Lien 

PFC Bonds or Subordinate Lien PFC Obligations, as the case may be, then Outstanding, 

provided, that (A) no amendment +hall tK mdde which affects the \ecurity of some but fewer than 

all of the Registered Owners of the Outstanding First Lien PFC Bonds or a lien of Subordinate 

Lien PFC Obligations, as the case may be, without the consent of the Registered Owners of u 

majority in aggregate pnncipal amount of the PFC Bonds so affected. and {B) except i ~ s  expressly 

authorized hereunder, no amendment which alters the interest rates on any Outstunding First Lien 

PFC Bonds or a lien of Subordinate Lien PFC Obligations. as the Lwe may be, the matunty dates 

or interest payment dates of any Outstanding Fint Lien PFC Bonds Ci Y lien of Subordinate h e n  

PFC Obiigdtionr, 4s the ca\e may be, without the consent of the Registered Owners of all 

Outstaiding PFC Bonds dffected thereby. 

(b) Amendments W ~ t h  Consent of Issuers of Credit Fucihtie~ Notwithstanding 

anything in this Section 12 or Sections 1qd)or I 1  to the contrary, any amendment to this 

re\olution shdll require the prior written consent of the issuer@.) of Credit Facilitles with respect 

to First Lien PFC Bonds \o long iw such issuer hds not faled to honor a clam for payment 

thereunder A Series Resolution \hail be considered ds an amendment to this resolution. In 

addition, to the extent that any Series of PFC Bonds is secured by a Credit Facility. the ibsuer of 

I 



the Credit Facility shall be considered to be the Registered Owner for purposes of granting 

con\ent\, waivers or approvals required or permitted to be obtamed under this resolution 

(c) Approvul of FAA The approval of the FAA of any supplement or 

amendment to this resolution shall be required only to the extent that such amendment or 

5upplement conflict\ or i s  inconsistent with PFC Authority 

Section 13 R h  This resolution is 

adopted under the authority of and in full compliance with the Constitdtion and laws of the State 

of Washington, including RCW ch 39 46, as amended and supplemented, and Title 53 of the 

Revi\ed Code of Wa\hington, as mended and supplemented The FAA shall be a third party 

beneficiary under thns resolution with respect to its rights under Section IS 

Section 14 Defaults The Port hereby finds and determines that the collection, deposit 

and disbursement of PFC Revenue and Additional Revenue, if any, are essential to the payment 

and secunty of the PFC Bonds and the failure or refusal of the Port @r any of its officrrs to 

perform the covenants w d  obligation\ of thi\ resolution will endanger the collection and 

dpplication of PFC Revenue and Additional Revenue, if my, and \uch other moneys. funds and 

\ecuritie\ to the purposes herein set forth Accordingly, the provisions of !hi9 Section 14 arc 

\peci!Ied ;md adopted for the addttiond protection or the owners from hrne IO time of the PFC 

Bonds Any one or more of the following evenis shdl constitute a “UcfauW under this 

resolution and cach Serie\ Rc\oluiion 

(4) The Port \hall fail 10 make payment of the principal of any Fint Lien PFC 

Bond\ when the wine shdl become due md payable whether by niatunty or scheduled 

redemption prior to mdturity. 

(b) The Port 5 h J i  fad to make payments of any installment of interest on any 

First Lien PFC Bonds when the same shall become due md payable. 

(c) The Por\ shall  default in the observance or performance of my other 

covenants. conditions, or agreements on the part of the Port coniiuned in thiq resolution, and such 

default \hall hake continued for a period of 90 days, provtded, however, that a bnach of a 

covenant th‘i: rewh in a violdtion of the PFC Act, ANCA, PFC Auihonty or the PFC 

Regulutions shall not be a Default hereunder unless and until such violation results in a 

terniination or reductton in the Fort’s authority lo impose or to impose and use PFCs 
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A future Series Resolution authonzing Subordinate Lien PFC Obligations may provide 

for additional events constituting defaults with respect thereto, provided that such defaults 

thereunder \hall not rewlt tn a Default hereunder 

Section 15 Remedies and Other FAA Provisions Upon the occurrence of a Default 

under this resolution. the Port will notify Registered Owners of such Default Upon receipt of an 

FAA Notice (a “Notice Event”), the Port immediately shall notify the Standby Trustee of the 

Occurrence of such Notice Event In addition, (i)upoii the receipt of an FAA Notice or 

(11)  tollowing a Default and receipt of a requegt from the Registered Owners of a majarity in 

principal amount of the Outstanding PFC Bonds, the Port shall immediately direct the Treasurer 

to transfer the balance on hand in the PFC Revenue Fund, the Fmt Lien Bond Account, the First 

h e n  Reserve Account and the PFC Capital Fund to the Standby Trustee Upon receipt of 

indemnity and assurance\ to its satisfaction that its expenses shall be pzd, the Standby Trustee 

( I )  upon receipt of an FAA Notice, to the extent permitted by law. 

+hall act upon thc direction of the FAA with respect to PFC Revenue after PFC Bonds have been 

paid. andlor 

(11) following the occurrence of a Default, the Standby Trustee in its 

own name and a\ the trustee of an expresu truult, may take any or all of the following actions. 

(a) hy mandamus. or other suit, action or proceeding at law or 

in equity. enforce all right\ of the Registered Owners and require the Port to cdny out my 

agreement\ with or for the benefit of the Registered Owners of PFC Bonds and to perform its or 

their dutie\ under t h i k  resolution and any Senes Re\olution, 

(b) 

(L) 

bring suit upon the PFC Bond\, 

by ation or suit in equity require the Port to account as if it 

were the truktee of an express tru\t for the Registered Owners of PPC Bonds, or 

(d) by action or suit In equity enjoin my acts or things which 

may be uniawful or in violdtion of the rights of the Registered Ownen of PFC Ronds 

Notwith\tmding mphing ilcrein to the contrary, the FAA shall have only those rights or 

remedies set forth in the then currently effective PFC Authorily 

The Standby Trustee \hall give notice of all Defaults known to the Standby Trustee, to the 

Registered Ownen within 90 days after the uccurrence thereof The Standby Trustee shall be 

pro’ected in withholding w c h  notice if and so long ill the board of directors, the executive 
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committee, or a trust committee of directors and/or responsible officers, of the Standby Trustee 

in good faith determine that the withholding of such notice is in the interest of the Registered 

Owners 

Section 16 APpllcation of PFC Revenue and Other Funds After Default If a Default 

$hall occur and be continuing, all PFC Revenue and any other funds then held or thereafter 

received by the Stdndby Trustee under any of the provisions of this resolution shall be applied by 

the Standby Trustee as follows m d  in the following order 

(a) To the paynlent of any expenses necessary in the opinion =I the Standby 

Trustee to protect the interests of the Registered Owners of the PFC Bonds and payment of 

redsonable fees and charges and expenses of the Stmdby Trustee (including reasonable fees and 

disbursements of its counsel) incurred in and in connection with the performance of its powers 

and duties under this resolution. 

(b) To the payment of the principal of and interest then due on the PFC Bonds 

(upon prewntation of the PFC Bonds to be paid, md stamping thereon of the payment if only 

pdrtilly paid, or surrender thereof if fully paid) subiect to the proviuons of this resolution, as 

f O I l O W ~ .  

( I )  Unless the principal of all of the PFC Bonds shall liave become 

due and payable. 

- First. To the pilymcnt to the persons entitled thereto ut all instdlments of interest 

then due in the order of the maturity of such inctrllment\ and. if th? amount dvaihbk shdl not be 

wfficient to pay in full any installment or instdllments maturing on the sume date. then to the 

payment thereof f in1  to Firrt Lien PFC Bonds and then to Subordinate Lien PFC Obligations and 

within such lienr. ratably. according tn the ‘amounts due thereon, to the per\ons entitled thereto, 

without any discrimination or preference, and 

Second To the payment to the per\ons entitled thento of the u n p d  pnncipal of 

any PFC Bond\ which shall have become due, whether ut maturity or by call for redemption, 

with inteie\t on the overdue principd dt the rate borne by the respective PFC Bonds, and, if the 

amount dvailable shall not be sufficient IO pay in full di the P K  Bonds, together with wch 

intemi, then to the pdyment thereof firrt to Fint Lien PFC Bonds and thon to Subordinate h e n  

PFC Obligations and within such lien\, rutubly, Jccordmg to the mounts of pniicipal due on 

w c h  date IO the pebonu entitled thereto. withait my dirrimination or preference: 



(11) If the principal of all of the PFC Bands shall have become due and 

payable, to the payment of the principal and interest then due and unpaid upon the PFC Bonds, 

with interest on the overdue principal at the rate borne by the PFC Bonds, and, if the amount 

available shall not be sufficient to pay in full the whole amount so due and unpad, then to the 

payment thereof tint to First Lien PFC Bond5 and then to Subordinate Lien PFC Obligations and 

within wch lien, ratably, without preference or pnority of principal over interest, or of interest 

over pnncipal, or of any instA1ment of interest over any other installment of interest, or of any 

First Lien PFC Bond over any other First Lien PFC Bond or of any Subordinate Lien PFC 

Obligation over any other Subordinate Lien PFC Obligation, according to the mounts due 

respectively for principal and interest, to the persons entitied thereto without any discnmination 

or preference, and 

(111) To the Port 

Standbv Trustee to ReDrewnt Reaistert:d&gg@ The Standby Trustee i s  

hereby irrevocably appointed (and the successive reFpective Regrstered Owners of the PFC 

Bonds, by taking a d  holding the same, shall be conclusively deemed to have IO appointed the 

Stmdby Trustee)as Standby T N S ~ ~ X  and true and ldwful attorney-in-fac6 of the Registered 

Owner\ of the PFC Bonds far the purpo4e of exercising and prowuting on their bchdf such 

rights and remedirs as niiy be availuble to such Registered Owners irnder the provisions of $he 

PFC Bonds, thir resolution. my Seriet Re\olution and applicable provisions of any law Upon 

the Occurrence and continuance of a Default or other occmion giving rise IO a right rn the 

Standby Trustee to represent the Rcgistercd Ownen, the Standby Tru\tee in its discretion mdy. 

and upon the written request of the Registercd Ownen of not less than 25% in nggregete 

principd amount of the PFC Bonds then Outstanding, and u p n  k ing  indemnifid dgarwt 

anticipated expenses md liabilitie5 to its suti\f&tion therefor (which indemnity I \  a condition 

precedent to its duties hereunder, shall. proceed to protect or enforce i ts  rights or the nghts of 

wch Registered Owners by such appropriate action. surt, m d m u s  or other proceedings as 11 

shall deem most effectual to protect and enforce any such right, at law or in equity. either for the 

spccific performance of my covenant or agreement contained heiein. or in cud of the execution of 

any power herein granted, or for the enforcement of any other appropnilte legal or equitable right 

or rrniedy vested in the Standby Trustee or in such Registered Ownen under this re.wlution. each 

Scrics Resolution or any law, and upon instituting such proceeding, the Standby Trustee shalt be 

Section 17 
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entitled, as a matter of right, to the appointment of a receiver of the PFC Revenue and other 

assets pledged under this resolution, pending such proceedings All rights of action under this 

resolution or the PFC Bonds or otherwise may be prosecuted and enforced by the Standby 

Tru5tee without the possession of any of the PFC Bonds or the production thereof in any 

proceeding relating thereto, and any such suit, action or proceeding instituted by the Standby 

Trustee shall be brought in the name of the Standby Trustee for the benefit and protection of all 

the Registered Owners of such PFC Bonds, subject to the provisions of this resolution. 

Section 18 Registered Owners' Direction of Proceedings Anything in this resolution 

to the contrary notwithstanding, the Registered Owners of a majority in aggregate pnncipal 

amount of the PFC Bond3 then Outstanding shall have the right, by an instrument or concurrent 

imtruments in writing executed and delivered to the Standby Trustee, to direct the method of 

conducting all remedial proceedings taken by the Standby Trustee hereunder, upon 

indemnification satisfactory to the Standby Trustee, prowded that such direction shall not be 

otherwise than in accordance with law and the provisions of thts resoluhon, and that the Standby 

Trustee shall have the right to decline to follow dny such direction which !:I the sole discretion of 

the Standby Trustee would be unjustly prejudicial to Registered Owners not parties to such 

direction The Standby Trustee shall not be responsible Tor the propnety of or liable for the 

consequences of following such a direction given by the Registered Owners of d nidjonty in 

aggregate principal amount of the PFC Bondr Outstanding 

Section 19 b @ , t i o a  on PFC Bond Registered Ownen' Rieht to Sue No Registered 

Owner of my PFC Bond shall have the right to institute any suit, action or proceeding at law or 

in equity for the protection or entorcement of dny right or remedy under this resolution. my 

Series Resolution or any other applicable law unless the Regislered Ownen of not less than 25% 

in aggregate principal amount of the PFC Bonds then Outstmding 4jall have mrde written 

request upon the Stmdby Trustee to exercise !he powers hereinbefore granted 0.' to ribtitUte such 

\uit. action or proceeding in its own nune. and such Registered Owner or sard Registered 

Ownen \hall have tendered to the Standby Trustee indemnity satisfactory to it aguins! the costs, 

expenses a d  Iiabilrtie5 to be incurred in complying with such request. iurd the Standby Trustee 

\ball have refused or omitted to comply with such request for a period of 60days dfk: such 

written request bhrll have been received by, and said tender of indemnity shall have been made 

to, the .%andby ?'rub!ee 
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Such notification, request, tender of indemnity and refusal or omission are hereby 

declared, in every cdse, to be conditions precedent to the exercise by any Registered Owner of 

PFC Bond\ of m y  remedy hereunder or under law, it being understood and intended that no one 

or more Registered Owners of PFC Bonds shall have any nght in any manner whatever by his or 

their action to affect, disturb or prejudice the security of this resolutron or the rights of any other 

Reptered Owners, or to enforce any nght under this resolution, or any Series Resolution or 

other applicable law with respect to the PFC Bonds, except in the manner herein provided, and 

that all proceedings at law or in equity to enforce any such nght shall be instituted, had and 

maintained in the manner herein provided and for the benefit and protection of all Registered 

Owners of the Outstanding PFC Bonds 

Section 20 Termination of Proceedines In case any proceedings taken by the Standby 

Trustee or any one or more Registered Owners on account of any Default shall have been 

discontinued or abandoned for any redson or shall have been determined sdversely or if the FAA 

Notice is withdrawn for my  reason or if any Default is cured, the Standby TNStee or the 

Registered Owners, then in every such c m  the Port, the FAA, the Standby Trustee and ;he 

Registered Ownen, subject Io any determination in such proceedings, shall be restored to their 

former psitioiis and tights hereunder, wverally a d  reTpectively. and all nghts, remedies. 

powen and duties of the Port, the FAA, the Stmdby Trustee. and the Registered Owners shall 

continue though no such proceeding5 had been taken A!I funds and accounts shall be returned 

to the Tredsurer of the Port Receipt of notice from the Port and the FAA to the effect that the 

FAA's ds\erIion of a violation of the PFC Act. ANCA, PFC Authonty or PFC Regulations hiis 

been resolved or waived \hall conmute a termination of the Default and cauwed by such 

violation proceedings hereunder 

Section 21 Remedies Not Exclusiv~ No remedy herein coiiferred upon or rexrved to 

the Standby Trustee or the FAA or to the Regi\tered Owners of the PFC Bonds is intended to be 

cxclusive of my othci remedy or remedie.,, and each and every such remedy, to the extent 

permitted by law, shall be cumulativc md in addition to my other remedy given hereunder or 

now or hereafter existing ai Idw or in equity or otherwiw 

aw No Waiver of Dew 1 No delay or omission of the Stdndby Trustee or of 

my Registered Owner of the PFC Bonds to exercibr any right or power aistng upon the 

occurrence 01 any Default shall impdir my such nght or power or rhdl be construed to be a 



waiver of any such default or an acquiescence therein, and every power and remedy given by this 

resolution to the Stdndby Trustee or to the Registered Owners may be exercised from time to 

time and a\ often as may be deemed expedient 

Section 23 

(a) 

Duties. Immunities and Liabilities of Standbv Trustee 

The Stdndby Trustee s h d k  prior to the receipt of afi FAA Notice or a 

Default, and after the curing of all Defaults which may have occurred or withdrawal or resolution 

of an FAA Notice, perform such duties and only such duties as are specifically imposed upon it 

A- set forth in this resolution md no implied duties or responsibilities shall be read into this 

resolution agmnst the Standby Tnrstee The Standby Trustee shall, during the existence of any 

Default (which has not been cured) or following receipt of an FAA Notice and pnor to 

resolution. exercise such of the nghts and powers vested in it by this resolution, and use the same 

degree of care and skill in their exercise, ,IS a prudent person wouid exercise or use under the 

circumstances in the conduct of his or her own affmrs, provided that, if i n  the rcmonablz opnion 

of the Standby Trustee any such action may tend IO invoke expense n: liability to the Standby 

Trustee, 11 shall not bc obligdled to take such action unles\ it I \  first furnished with Tunds for 

payment of ruch expens or with indemnity therefor ratisfactory to it 

(b) Upon 30 days' advance written notice to the Standby Truatee, the Port may 

unless a Default shall have occurred and then be continuing, and upon written request of the 

iswers ot a11 Credit Fxrlities then in effect with respect to PFC Bonds (so long ils such issuet(s) 

dare not in dchilult of itJtheir obiigations) shall. remove the Standby Trwtee at any time and 

\hall remove the Standby Tru\lee if at any time requested to do so by an instrument or concumnt 

in\trumcnt\ in writing cigned by the Regr\terrd Owner5 of not less thm d majonty in aggregate 

principal amount of the PFC Bond\ then Outstanding (or their attorneys duly duthormd 1n 

writing) or, without the necewty of ddvmce written notice. if at any time the Standby Trustee 

\hall mire to be eligible in accordance with subwetion @)of this Section. or shall become 

incapable of acting. or shall be adjudged u bankrupt or insolvent. or a receiver of ihe Standby 

Tmtee  or its property shdi  be appointed, or any public officer shall toke con!rol or charge of thp 

Standby Trustee or of its property or affair\ for the purpose of rehabilitation, ~onservati~n or 

liquidation. in each CAW by giving written notice of such removal to the Standby Trustee and 

Illereupon \hiill appoint a successor Standby Trustee by an instrument in wnting 
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(c) The Standby Trustee may at any tlme resign by giving written notice of 

such resignation to the Port and the FAA and by giving the Registered Ownen notice OF such 

resignation by first clrr\\ mail at the addresses shown on the Bond Register In order to discharge 

this obligation, the Standby Trustee shall deliver a form of such notice to the Registrar with a 

request to distribute the \ame to Registered Owners. Upon receiving such notice of resignation, 

the Port shall promptly appoint a successor Standby Trustee by an instrument in writing The 

Standby Trustee shall not be relieved of its dubes until slrch successor Standby Trustee has 

accepted appointment 

(d) Any removal or resignation of the Standby Trustee and appointment of a 

\urcessor Standby Truqtee shall become effective only upon acceptance of appointment by the 

succes\or Standby Trustee If no successor Standby Trustee shall have been appointed and have 

accepted Appointment wiihin 45 days of giving notice of remwal or notice of resignation as 

aforesaid, the re\ignkng Standby Trustee or my Registered Owner (on ‘behalf of himself and all 

other Registered Owners) may petition any court of competeiit jurisdiction for the appointment of 

a \uccessor Standby Trustee, a d  suLh court may thereupon, after such notice (if my) as i t  may 

deem proper. appoint such succewor Stadby Trustee Any succe\sor Standby Trustee appore!:ed 

under this resolution \hdl signify 815 acceptance of such appointment by executing and delivering 

to the Port and to it \  predecessor Standby Trustee written wcepimce thereof, and thereupm 

wch successor Standby T N ~ ~ c c .  without any further act. deed or conveydnce. \hall become 

vested with a11 the money, e\lates. properties, rights, powers, trust\, duties and obligation\ of 

such predecessor Stitndby Trustee, with like effcct &s if origindly named Standby Trustee herein. 

but, nevcrthele\\. at the requc\t of the Pori or the reque\t af the successor Standby Tru\tee, such 

predeccwr Standby Trustee shdi, at the expense of the Poit execute and deliver any and all 

inmumcnts of conveyance or further a.surdlice and do such othcr things ~s may rea..onabiy be 

reqgircd tor more fully md certainly vesting in and confirming to such successor Standby Trustee 

all the rights. title and interest of such predecessor Standby Trustec in and to any property held by 

11 under this re\olution and \hall pay over, trmsfer. assign and deliver to the siiccessor Standby 

Trustee itny money or other propeny subject to the trusts mid COnditlOiS herein wt forth. subject 

to Section 25 herein Upon rrquerl of the succe\sor Stmdby Trustee. 6he Port execute and 

deliver any ilnd all in\trument\ a\ may bc reasonably required for more fully and rertlunly vesting 

in mmd confimiiiig 10 \uch \uccessOr Siandby Trustee dl such money, estates, properties, nghtu. 



powers, trusts, duties and obligations Upon acceptance of appointment by a successor Standby 

Trustee as provided in this subsection, such successor Standby Trustee shall mail a notice of the 

succession of wch Standby Trustee to the trusts hereunder to the FAA and to the Registered 

Owners at the addresses shown on the Bond Register The successor Standby Trustee shall effect 

this notice by giving a form of notice to the Registrar with a request to mail sach notice to the 

Registered Owners 

(e) The Standby Trustee shall have no responsibility with respect to any 

information, statement or recital in the official statement or other disclosure matenal prepared or 

distnbuted with resmct to the PFC Bonds 

(f) The Standby Trustee's nghts to immunities, indemnity, and protection 

from iiability hereunder and its rights to payment of tees and expenses shall survive its 

resignation or removal and the final payment or defeasance of the PFC Bonds or the discharge of 

this resolution 

(g) Upon an admission of in\olvency or a filing of a petition under Chapter 9 

of the United States Bankruptcy Code, the Port (I)  immediately shall notify the Standby Trustee 

of the acoumnce of such event, and (ii)upon receipt af indemnity and assurances to its 

\atisfaction that its expenses shall be paid, the Standby Tru5rre shall. to the extent petmitrcd by 

law, in its own name and ILF the trustee of an express- trust 31) behdf of the Registered Owners, 

piosecute and defend the clainis, tf any, of the Registered Owners against the Port, including 

without limitation, clam\ of the Bondholden to PFC Revenue and any Additionai Pledged 

Revenue 

Section 24 Merner or Ccmolidatun Any company into which the Standby Trustee 

may be merged or converted or with which it may be consolidated or my company resulting from 

my merger, conversion or consolidat~on to which it shall be a p&y shdl bc the successor to such 

Standby Trmtee md Standby Trustee's adminlstrdtion thereof without the executing or filing of 

any paper or any further act, anything herein to the contrary notwithstmding 

Section 25 

(a) 

U y  01 Standby T N ~ W  

The recitals 01 fucts herein and in the PFC Bonds shdl be tnken , ~ s  

statements of the Part, and the Standby Trustee shall have no re~ponsibility for the comctness of 

the same or tor the validity or kufficiency of this re\olulion. any Series Rtso!ution 01 any s x w ~ t y  

thereunder or tor the PFC Bond\. or any repreentations therein The Standby Trustee \hall incur 

" 
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no responsibility in respect of any such documents other than in connection with the duties or 

obligations herein or in the PFC Bonds assigned to or imposed upon it The Standby Trustee 

shal! not be liable in connection with the performance of its duties or exercise of discretion 

hereunder, except for its own negligence or willful misconduct The Standby Trustee may 

become the Registered Owner of PFC Bonds as principal with the same nghts it would have if it 

were not Standby Trustee and, to the extent permitted by law, may act as depository for and 

permit any of its officers or directors to act as members of, or in any other capacity with respect 

to, any committee formed to protect the nghts of Registered Owners, whether or not such 

committee shall represent the Registered Owners of a majonty in pnncipal amount of the PFC 

Bonds then Outstanding 

(b) The Standby Trustee shall not be liable for any error of judgment made in 

good faith by a responsible officer, unless it shall be proved that the Standby Trustee wds 

negligent in dscertiuning the pertinent facts 

(c) The Standby Trustee shall not be liable with respect to any action taken or 

omitted to be taken by it in good faith in accordance with the direction of the FAA or the 

Registered Owners of not less than 25% in aggregate principal mount of the PFC Bonds at the 

time Outstanding ielating to the time. method and place of conducting any proceeding for any 

remedy dviulabie to the Standby Trustee or exercising any trust or power conferred upon the 

Standby Trustee under this resolution 

(d) The Standby Trustee shd1 not be hdbk for my action taken by it in good 

fdith and believed by it to be authorized or within the dkscretion or rights or powers confemd 

upon it by this resolution 

(e) The Standby Truslee shdl not hc deemed to have knowledge of my 

delault or Default unless and until it shall have actual knowledge thereof, or shdl have received 

written notice thereof Except A\ otherwise expressly provided herein. the Standby Trustee shall 

not k bound to wertam or inquii J as to the performance or observance of any of the terms, 

conditions, covenants or agreements herein or of any of the documents executed I., connection 

with the PFC Bonds, 01 rw to the existence of a defdult or Default thereunder Except 61s 

otherwise ppovided in this resolution, the Standby Trustee shall not be responsible for the validity 

or effecuvenes of my colldterd giben to or held by it The Standby I'iurtm shall #tot be 

re\pnsiSle for filing or mmtaning the pnorcty of any  financing statement 

i 
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(f) The permissive right of the Standby Tru%tee to perform acts under this 

resolution shall not be construed as a duty The Standby Trustee shall not be required to give any 

PFC Bond or surety in respect of the execution of the trusts confined hereunder or otherwise in 

respect of the premises 

Section 26 Right to Rely on Documents The Standby Trustee shall be protected in 

acting upon any notice, resolution, request, requisition, consent. order, certificate, direction. 

ieport, opinion, PFC Bocd or other paper or document believed by it 10 be genuine and to have 

been signed or presented by the proper party or parties, but the Standby Trustee shall examine the 

evidence furnished to it in order to determine whether or not such evidence confornis to the 

requirements of this resolution At the expense of the Port, the Standby Trustee may consult with 

counsel, who may but not need be counsel of or to the Port. with regard to legal questions 

concerning interpretation of this resolution or otherwise, and the opinion of such counsel shall be 

full and complete authorization m d  protection in respect of any action taken or suffered by it 

hereunder in good faith and in accordance therewith 

The Stmdby Trustee shdl not be bound to recognize any person other than the issuer(s) 

of Credit FacilitylFacilities us the Registered Owner of a PFC Bond unless md until such PFC 

Bond I \  submitted fo: inyxction, if required, and hts title thereto is disfactorily e5tablished. if 

disputed 

Whenever in the administration of the trust\ imposed upon it by t k s  resolution the 

Standby Trustee shall deem it necessary or desirable that a matter be proved or establiskcd prior 

to taking or suffering my action hereunder, such matter (unless other evidence in respect thereof 

be herein specifically prewibed) may be deemed to be conclusively proved and established by a 

certificate of the Port, md wch certificate shall be full wmant to the Standby Trustee fur any 

wtion tAen or wffered in good faith under the pro\isions ofthis re5olution in reliance upon such 

Ccrtificate, but in its discretion the Standby Trustee may in lieu thereof, accept other evidence of 

wch matter or may require such additional evidence as :o it may deem ieasonable 

P_rlservlUronn sDection of Daumenb All document5 maiirttuuwd by 

the Standby Trustee under the provisions of thi\ rebolution shall be retained in its possession and 

shall be subject nt dl remonahler timer 10 the inspection o! the FAA. the ibsuer(5) of Credit 

F~~iIi ty/F~~c~liries,  the Port md their agents and reprc5een:crtives duly authorized in writirg. ai 

refionable huun and under reasonable conditions with reasonable prior iiotice 



i 
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-- Section 28 Comwnsation and Indemnification The Standby Iiustee shall be entitled 

to receive compensation from the Port for the Services of the Standby Trustee and rendered under 

or pursuant to this resolution, which compensation shall be determined in accordance with the 

written fee schedule of the Standby Trustee furnished to the Port by the Standby Trustee and as 

may be supplemented or modified from time to time hereafter, or as of the date of appointment of 

any successor Standby Trustee (or which compensation, in the absence of any such wntten fee 

schedule, shall be reasonable compensation), and also all reasonable expenses, charges, legal and 

consulting fees md other disbursements and those of its attorneys, agents and employees, 

incurred in and about the performance of its powers and duties under this resolution in 

accordance with the fee agreement between the Port and the Standby Trustee 

The Standby Trustee shall be under no obligation to insti:ute a y  suit, to take any 

proceeding under this re\olution, to enter any appearance or in any way defend in any suite in 

which it may be named a5 defendant, or to take any steps in the execution of the trusts hereby 

crented or in the enforcement of my rights and powers hereunder, until it $hall have reasonable 

grounds for belie\ing that prompt repayment of all costs md  expenses. outlays and counsel fees 

and other reasonable dirbursements in connection therewith, and adequate indemnity agmnst all 

ri\k and liability. is re*sonably irssured to it. provided that the Standby Trustee shall not be 

entitled to wxk indemnity under the circum\tances dcscribed in Section 23(a) However the 

Stmdby Trustee m y  begin wi t ,  or dppedr in and defend suit. or do anything else in its judgment 

proper to be done by it iw such Standby Trustee, without asurdnce of reimburhernent or 

indemnity. and i n  such ciwe the Standby Trustee shall be reimbursed or indemnified by the FAA 

or the Regi\tcred Ownerr irque5ting such action. if any, or by the Pon in all other cues for all 

fees, cokts, md cxpenw, Iiabiiitieb, outlays and counsel fera and other reusonable disbursements 

properly incurred in connection therewith, unless such !lability or disbursement IS adjudicated to 

have resulted from the negligence or willful misconduct of thc Standby Trustee If the 

Registered Owners or the Port, w, appropnate. shall fail to make such reimbursement or 

indcmnificdtion. the Stmdby Trustee may reimbune itsclf from any money in 1:s pvscaiun 

under tbc prcvisions of this resolution (other than Credit Facility money), subject only to the 

prior lien of the PFC Bonds for the payment of the principd thereof w d  the premium (if my) w d  

interest [hereon 
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None of the provisions contained in this molution shall require the Standhy Trustee to 

act or to expend or ri\k its own funds or othemiw incur individual financial liability in the 

performance of my of its duties or in the exercise of any of it', rights or powers if it shall have 

redsonable ground\ for believing that prompt payment of fees or repayment of such funds or 

adequate indemnity against such risk or liability i s  not redsonably assured to it 

Section 29 Any notice to or demand upon the following panies shall be 

given by fint class matl, return receipt requested, as set forth below, or to such other addresses as 

may from time to time be furnished, effective upon the receipt of notice thereof given as 

provided for in this Section 29 

If to the Port Port of Seattle 
271 I Alaskan Way 
Pier 69 
P 0 Box 1209 
Seattle, WA 981 I I 
Attention Director of Finance and Budget 

If to the FAA PFC Branch, APP530 
Office of Airport Planning & Programming 
Airport's Financinl Assistance Div 
800 Independence Avenue SW 
Wrr\htngton. DC 20591 

If to the Standby Trustec Norwe\r Bank Minnesota, N A 
Sixth and Mwquette Avenue 
Minneapolis, MN 5j179-01769 
Attention Corporate Truai Division 

The Bank of New York 
101 Enrclay Street, 21W 
New York, NY IO286 
Attention Corporete Trust Adminirtration 

If to the Regirtrar 

The fact and date of the execution by my penon of my such request, consent or other 

i n w m c n t  or writing may be proved by the certificate of any notary public or other officer of any 

jurisdiction, authorized by the Iiw\ rhenof to take itcknowledgiwnts of deed\, certifying that the 

penon signing such request, consnt or other instrunrent acknowledged to him the execution 

thereof. or by un aftidnvit of u witness of vuch executioii duly sworn to before such notary public 

or other officer 

Tne regirtered ownership of PFC Bonds shall be proved by the Bond Register held by the 

Regibtrur 

Any reque%t. conscnt. or other invirument or wnting of the RegisteEd Owner of any PFC 

Bond shall bind cveiy future Regi\tered Owner of the WIG' PFC Bond wd the Registered Owner 

i 
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of every PFC Bond issued in exchange therefor or in lieu thereof, in respect of anythmg done or 

suffered to be done by the Standby Trustee or the Port in accordance therewith or reliance 

thereon 

Section 30 Severability If any one or more of the provisions of this resolution shall 

be declared by any court of competent jurisdiction to be contrary to law, then such provision or 

provisions shall be deemed separable from, and shall in no way affect the validity of, any of the 

other provisions of this resolution or of the PFC Bonds issued pursuant to the terms hereof 

s w l  ADOFTED by the Port Commssion of the Port of Seattle at a -meeting thereof, 

held this - 16+h day of "/ /q  , 1998, and duly authenticated in open session by the 

signatures of the Commissioners present and voting in favor thereof 

i 
PORT OF SEATKE, WASHINGTON 

i. 
i 
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CERTIFICATE 

I, the undersigned, Secretary of the Port Commission ("Commissron") of the Port of 

Seattle, Washington (herein called the "Port"). DO HEREBY CERTIFY 

1 That the attached resolution numbered f$&& . (herem called the 

"Resolution") is a true and correct copy of a resolution of the Port, as finally adopted at a 

meeting of the Commission held on the day of TU/)/ , 1998, and duly recorded 

in my office 

2 That said 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. that a 

quorum of the Commissron was present throughout the meeting and a legally sufficient number 

of members of the Commission voted in the proper manner for the adoption of said Resolution, 

that all other requirements and proceedings incident to the proper adoption of said Resolution 

have been duly fulfilled, camed out and otherwise observed, and that I am authonzed to execute 

this certificate 

. 


