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RESOLUTION NO 3285. AS AMENDED 

A RF,SOLIITION of the Port Commission of the Port of Seattle, 
Wishington, authorizing the sale and issuance of Passenger Facility 
Charge Revenue Bonds. Senes I998A of the Port in the pnncipal 
amount of $118,490,000 and Passenger Facility Charge Revenue 
Bonds, Series 19988 iri the pnncipal amount of $144,01O,OOO for the 
purpose of pdying part of the costs of capital improvements to the Port's 
dirport fdcilities, fixing the date, forms, terms, and maturities for such 
bonds, authorizing the sale of such hondr, and providing for ongoing 
didosure 

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

Wdshington, owns and operates Seattle-Tacoma International Airport (the "Airport"), and 

WHEREAS, the Airport is in need of capital expansion and improvement, and 

WHEREAS. the Port has authonzed the issuance of passenger facility charge revenue 

h n d s  in one or more sene5 pursuant to Resolution No 3284, as amended, adopted on July 16, 

1998 (the "PFC Mhster Resolution") in order to pay all or a portron of the costs of capital 

improvements to the Airport (defined with further particulaniy in the PFC Master Resolution as 

"Costs of Projects"). md 

WHEREAS, the pas\enger frlcrlity charge revenue bonds (defined a$ "PFC Bonds" in the 

PFC Mdster Resolution) authorized hy the PFC Master Resolutrtm shall be approved by Senes 

Re\olutioni (a\ \uch term I\ defined in the PFC Mater Resolution). and 

WHEREAS, it is necessdry that the date, form. terms and maturities of two Senes of PFC 

Bond\ constituting First Lien PFC Bonds under the PFC Maitcr Resolutron be fixed as provided 

in this Series Reso!ution. a d  

WHEREAS, i t  is deemed necesary and desirdblc that such Series of First Lien PFC 

Bonds be sold purwant to negotiated side herein provided, 

NOW, THEREFORE, BE LT RESOLVED BY THE PORT COMMISSION Of" THE 

PORT OF SEATTLE, WASHINGTON, a+\ follows 

Section I Blinitiog s Unless othenviw defined herein, the terms used in this Series 

Re\olution. including the preamble hereto, which m deiined in the PFC Master Resolution ahdl 

hrve the mzuningk set forth in the PFC Mllster Resolution In addition. the- following term.. shall 

have the following meming\ in this Series Resolution 

m u d  Dl S C l e  M" has the meming g!ven such term in Section 16(b) of this 

Seriec Re\olution. 



"Arbitraee C e r t i f i s "  means the certificate of that name executed and delivered by the 

Port at the time of issuance and delivery of the Senes 1998 Bonds 

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

to make investment deci5ions concerning ownership of any Senes 1998 Bonds (including 

persons holding Senes 1998 Bond5 through nominees, depositones or other intermedianes). 

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

Port dnd the Underwnters 

"Bond Remster" means the books or records miuntiuned by the Registrar containing the 

name and mailing address of the owner of each Series 1998 Bond or nominee of such owner and 

the principal amount and number of Senes 1998 Bonds held by each owner or nominee 

"Bond Year" means each one-year penod that ends on the date selected by the Port The 

first and last Bond Year5 may be short penods If 30 day is selected by the Port before thc 

earlier of the final matunty date of the Senes 1998 Bonds or the date that is five years after the 

date of issudnce of the Series 1998 Bonds, Bond Years end on each mnivenu). of the date of 

issue and on the final maturity date of the Senes 1998 Bonds 

"Commt ation Date" means the date belected by the Port to make arbitrage rebate 

computations 

"Comoutetion Penod" means the penod lmween Computation Dates 

"Construcaon Fund- 1 998A " means the account or fwd by that niune mmntuncd in the 

ofiice of the Tredsurer lor the purpo\e of holding certain proceeds of t t x  Senes 1998A Bonds. 

'Construction Fund- 1WW " mews the account or fund by that name muntaned in the 

office of the Treasurer for the purpox 01 ho!ding certmn proweds of the Senes 19988 Bonds. 

"Discharee" occun on the date thdt rlll amounts due under the remq of II Series 1998 

Bond I \  actudly wd uncondirionally due if cmh i s  avulable at the plwe of payment, and no 

intcre\t acLrues with respect to such Sene\ 1998 Bond after such date 

"DTC" - means The Depositoiy Trust Company, New York. New York, a limited p u p w  

t r u h t  company organized under the laws, of the Stare ot New York, .is depository for the 

Senes 1998 Bonds pursuant to Section 6 hereof 

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

be i-,ued by the Port in the future as First Lien PFC Bonds 
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"Letter of Reoresentations" means the blanket issuer letter of representations from the 

Port to DTC, dated August 28, 1995 

"MSW means the Municipal Securities Rulemaking Board or any S U C C ~ S C O ~  to its 

function5 

"Net Proceed$," when used with reference to Senes 1998A Bonds, means the pnncipal 

amount of such Series 1998A Bonds, plus accrued interest and ongina! iswe premium, if any, 

and less original i w e  discount, if any, and proceeds, if any, deposited in the Senes 1998A 

Reserve Fund 

"NRMSIR" mems a nationally recognized niunicipal securities information repository 

for purposes of the Rule 

"Pavments" means 

(a) 

(b) 

Amounts actually or constrcctively prud to acquire an investment 

In the case of an investment thdt i s  fin1 rllocated to the Senes 1998 Bonds 

or becomes subject to a rebate requirement on a date after i t  i s  actually acquired, the value of the 

investment at the begmning of the Computation Period 

(c) In the case of an investmeor that wrls dlocated tr) the Series 1938 Bond\ at 

the end of the preceding Computation Period, the vdue of that inve;tment at the beginning of the 

Computation Period 

(d) On the last day of each Band Year dunng which there ure amounts 

allocated to the Series 1998 Bond\ and subject to the rebate requirements, md on the find 

maturity date of the Series 1998 Bonds, a computation cred:? of $1,OOO 

(e) Any Yield Reduction Payments 

"PFC - Mater Resolutioq" means Resolution No 3284, as mended, of !he Commission 

adopted on July 16, 1998. as the same may hereafter tx amended in accordnncc with 11s terms 

"Private Person" mews any natural person engaged in a trade or business or any INS6 

e\ttite. purtner\hip,  soc cia ti on, company or corporation 

"Pnvdte Person U s  " mean$ the use of property in a trade or bosiness by P Pnvatr Person 

if such we i s  other than us a member of the general public Pllvate Peienan OK includes 

obnership of the property by the Private Peison ds well a\ other armngements that transfer to the 

Private Person the sctual or beneficial use of the property (such as a lease. mansgement or 

iiicentive payment contract or other special rurangenwnt) in such a nidnner w to st the Pnvate 
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Person apxt from the general public Use of property as a member of the general public includes 

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

Private Person on a day-to-day bdsis if the rental pad by such Private Penon IC the same as the 

rental paid by any Private Person who desire? to rent the property Use of property by nonprofit 

community groups or community recreational groups i s  not treated a5 Private Person Use if such 

use i s  incidental to the governmental u5es of property, the property i s  made avalable for such 

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

only a de m o ~ a n i s  fee to cover custodial expenses 

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

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

"Rebatable Arbitrage" means the payment obligations of the Port calculated as provided 

in the Arbilrage Certificate and Section lo@) of this Sene$ Resolution 

"Receiots" - mean 

(a) Amounts actually or constructively received with respect to ai lnvebtment 

wch as earnings and return of pnncipak 

(b) In the case of an investment that cea\es to be allocated to the Series 1998 

Bonds before its disposition or redemption date, the value of that investment on the date t t  ceases 

to be dlocated to the Series 1998 Bonds, 

(c) In the c&e of an investment that IS held at the end of any Computat\on 

Period. the vdue of that investment at the end of the Computation Period 

"Renistered&&' means the person named as the registered owner of il Senes 1998 

Bond in the Bond Register 

"Rceistrd means, collectively, the tiscd agency of the State of Wdshington in Seattle. 

WLshington. arid New York, New York, appointed by the Treasurer for the purposes of 

rcgi\tering and authenticating the Series 1998 Bonds, maintuning the Bond Register and 

etfecting transfer of ownership of the Series 1998 Bonds The term "Registrar" ~ h a i l  incrude any 

\ucces\or io the fiscal agency, rf my, hercindtei appoinrzd by the Treasurer 

"&&" means Rule 15c2-12(b)(S) adopted by she SEC under the Securities Exchange Act 

of 1934. a the same may be amended from time to time 

"SEC" - means the Secunties and Exchange Commission 

"Series Default" ha?, the inellning given such term in Sertion I §  of this Series Resolution 

I 
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"Series 1998 Bonds" means, collectively. the Series 1998A Bonds and the Senes 1998B 

Bondr 

"Series 1998A Bonds" means the Port of Seattle, Washington, Passenger Facility Charge 

Revenue Bonds, Series 19988, authorized to he issued by Section 2(a) of this Senes Resolution 

"Series 19988 Bonds" means the Port of Seattle, Washington, Passenger Facility Charge 

Revenue Bonds, Series 19988, authorwed to be issued by Section 2(b) of this Series Resolution 

"Series 1998A Insurer" means MBIA Insurance Corporation. a stock insurance company 

incorporated under the laws of the State of New York 

"Series 19988 Insurer" means Ambac Assurance Corpordtion, a Wisconsin-domiciled 

stock insurance company 

"Senes 1998A Bond Insurance Policy'' means the financial guaranty insurance policy 

issued by the Senes 1998A Insuier insuring the payment when due of the pnncipal of dnd 

interest on the Senes 1998A Bonds ~s provided therein 

"-998B Bond Insurance Policy" means the miinicipal band insurance poiicy issued 

by the Senes 19988 Insurer insunng the payment when due of :he pnncipal ot atld interesi an 

the Senes 19988 Bonds a\ provided therein, 

''W means any public or privdte repository or entity designated by the State of 

Washington as the sldte repository tor the purposes of the Rule and recognized as such by the 

SEC As of the date of adoption of this Series Resoluaion, there is no such state 8epository 

"-&&a" mcans the Scnes 1998A Bonds maturing on December I ,  2019 and 

December I ,  2023 "- means tile King County Finance Department, us exuficiu treasurer of the 

Pun, or my \wcessor to the function& ot the Treaurer 

w n v n t e r > "  mean, collectively. Goldman, Sachs & C o ,  Lehman Bmthers Inc , 

PiuneWebber Incorporared, Artemis Capital Group, Inc.. and Siebert Brmdford Shank & Co , a 

Division of Muriel Stebert & Co 

"Yield R e d u c t w m  " mean payments made to the United States in the manner 

permitted by lntemi Revenue Service regulations that reduce Ihe yield on investments 
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Rules of Interpretutton In this Series Resolution. unless the context otherwise 

requires 

(a) The terms "hereby," "hereof," "hereto," "herein, "hereunder' and any 

sirnil& terms, a\ used in this Series Resolution. refer to this Senes Resolution as a whole and not 

to any particular aticle, section, subdivision or clause hereof, and the term "hereafter" shall 

mean after, and the term "heretofore" shall mean before, the date of this Series Resolution; 

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

of the feminine and neuter genders and aords importing the singular number shall mean and 

include the plural number and vice versa, 

(c) Words importing persons shall include firms, association*, partnerships 

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

Dodies, a.s well as natural persons, 

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

Series Resolution, and my table of contents or marginal notes appended to Lopies hereof, shal! 

be \olely for convenience of reference and shall not constitute a part of t h h  Senes Resolution. 

nor shdl they dffect i t s  meming. construct:on or effect; 

(e) All reference\ herein to "articles." "sections" und other subdivisions or 

clauses u e  to the corresponding articles. sections, subdivisions or cluuw hereof. 

(1) Whenever any conwnt or direction i s  required to be given by the Port, 

wch conwnt or direction shall he deemed given whcn given by the Designuted Polp 

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

Pori Representdtivc shall be deemed to include references to his or her designee, L ~ I  the caw nil)' 

bL. 

Sectton 4. 

(11) 

m i o n  o f S e n a  9!EA?I& 

Series IWHA Bonds The Port shdl issue the Series 199LIA Bonds in the 

principal mount of S I 18.$90.o00 the purpose of providing part of the funds necessary to (I) pay 

the costs of runway mi airfieid improvements at Seattle-Tacoma International Airport, (11) fund 

the Fir\t Lien Reserve Account Requirrnient, und (111) pay dl costs incrdentai to the foregoing 

and to the is\uunce of the Series 199RA Bonds including the Insurance Policy premium for the 

Series 199849 Bonds. 
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(b) Series\ 1998B Bond3 The Port shall issue the Sene5 19988 Bonds in the 

principal amount of $144,010,000 for the purpose of providing part of the funds necessary to 

( I )  pay the cost\ of any or all of the Project\ dewribed on Exhibit A attached hereto as such 

Exhibit A may be rzvised from time to time without any pnor consent other than bond counsel, 

(11) fund the First Lien Reserve Account Requirement, and (111) pay all cost9 incidental to the 

foregoing and to the issuance of the Series 19988 Bonds including the Insurance Policy premium 

for the Series 1998B Bonds 

Section 3 Bond Details 

(a) Series IYY8.4 Bonds The Senes 1998A Bonds shall be designatcd as 

"Port of Seattle, Washington, Passenger Facility Charge Revenue Bonds, Series 1998A." shall be 

registered a to both pnncipal and interest and shall be numbered separately in the manner and 

with any additional designation as the Registrar deems necessary for purposes of identification. 

shall be dated July 1, 1998, shall be in the denomination of $5,000 each or any integral multiple 

of $S,OOO, provided that no Sene\ 19988 Bonds shall represent more than one matunty. shall 

bear interest from July I ,  1998 until the Series lW8A Bond bcmng such interest has been p a d  

or its pdyinent duly provided for, payable srmimnually OII the f i n t  days of each June and 

December, beginning on December 1, 1998. and shdl matuie on the following dates in the 

following years in the following amounts and bex intere\t at the following rates per mnum 

Maturity Year\ 
(December I )  Principal Amounts -- Intere5t Rate\ 

2016 $ 670,000 5 00% 
2017 14,380.000 5 0 0  
2019 3 I .020,000 5 50 
2023 72,420.000 5 .oo 

(b) Series I9YdlB Bonds The Series 19988 Bonds shdl  be designated as 

"Port of Seattle, Washington, Passenger Fadity C h a p  Revenue Bonds, Sencs 19988 " stid! be 

registered rs to both principal dnd interest and shill1 be numbered Feparately in the manner and 

with my additiona! de\ignatioii IIS the Registrar deems nccecsary for purposes of identification, 

shall be drted July 1, 1998. shall be in the denomination of $5,000 each or any rstegral multiple 

01 $5.000, provided that no Series 19988 Bonds shall repre\ent more thm one maturity. >hall 

bear interest from July 1. 1998 until the Sene\ 19988 Bond bearing such interest has been pad 

or its payment duly provided for, payable semiannually on the first days of each June and 

December, beginning on December I ,  :!3!>8, and shall mature on the following dates in the 

following yeus in y he following amounts and bear interest at the following rate5 per aniium 



Maturity Years 
(December I )  

2002 
2003 
2004 
2005 
2006 
2007 
2008 
2009 
2010 
201 I 
2012 
2013 
2014 

Pnncipal Amounts - 
$ 4,450,000 

7,110,000 
7,465,000 
7,840,000 
8,230,000 
8,645,000 
9,075,000 
9,530,000 

I0,030,000 
10,555,000 
t1,110,000 
1 i,690,000 
12,325,000 

Interest Rates 

5ooo4b 
5000 
5000  
5000  
5000  
5000  
5.000 
5 250 
5 250 
5 250 
5 250 
5 375 
5 250 

2016 25,955,068 5 300 

(c) Senes 1998 Bonds a Special Fund Ohfigation The Senes 1998 Bonds are 

not general obligations of the Port, and no tax revenues of the Port may be used to pay the 

pnncipal of, prenuum, if any, and interest on the Series 1998 Bonds 

The Senes I998 Bonds shall be obligations only of the First Lien Bond Account and the 

Fint Lien Reserve Account and shall be payable and secund a\ provided herein and in *& PK: 

Master Resolution The Senes 1998 Bonds do not constitute an indebtedness of the Port within 

the meaning of the constitutional provisions and linurations of the State of Washington 

sea?&! Redemution and Purchase 

(a) Oprional Redeniprton 

(I) The Senes 1998A Bonds (other than the Series 1998A Bonds 

matunng on December 1, 2019, which are non-callable) are subject to redemption on and after 

December I, 2008 in whole or in part at any time, with matunties to be selected by the Port, at 

the following pnces, expressed as a percentage of par, pius accrued interest to the date fixed for 

redemption 

Redemption Dates Redemyion h c e s  

tkcember 1.2008 through November 30,2009 
December 1.2W through November 30,2010 
December 1.2010 ~d thereafter 100 

101 0% 
100 S 
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(11) The Senes 1998B Bonds are subject to redemption on and after 

December I ,  2008 in whole or in part at any time, with matunties to be selected by the Port, at 

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

redemption 

Redemption Dates Redemption Pnces 

December 1,2008 through November 30,2009 

December 1,2010 and thereafter 100 

101 0% 
100.5 h m b e r  1,2009 through November 30.2010 

(b) Mandatory Redemptton Unless previously redeemed pursuant to the 

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

December I, 2019 are subject to mandatory redemption on December 1 of the following years in 

the following pnncipal amounts, at a pnce of pm 

Redemption Dates Amounts 

2018 $ 15,095,000 
2019* 15,925,000 

* Matunty 

Unless previously redeemed pursuant to the foregoing optianal redemption provisions. 

the Series 1998A Term Bonds stated to mature on December I ,  2023 arc subject to mandaIory 

redemption on December 1 of the following year5 in the following pnncipal mounts, at a price 

of par 

Amounts Redemption Dates - -- 
2020 $ 16,805,000 
202 1 17,640,000 
2022 18.S25,oOO 
2023* 19.450,m 

* Matuity 

Unless previously redeemed pursuant to the foregoing optional redemption provisions, 

the Sene5 1998B Term Bonds stated to matun on December 1,2016 are subject to rrtandatory 
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redemption on December 1 of the following years in the following principal amounts, at a price 

of pdf 

Redemption Dates Amounts _- 
2015 $ 12,970,000 
20 16* 12,985,000 

* Maturity 

(c) Extraordinary Mandator). Redemprron The Series 1998 PFC Bonds shall 

be subject to manddtofy redemption pnor to matunty as a whole or in part (and if in part pro rata 

in accordance with the principal amount of Senes 1998 Bonds of each maturity and sene5 and 

within a maturity by lot or otherwise in accordance with DTC operational procedures then 

Outstanding), on .my date selected by the Standby Trustee after the issuance by the FAA of 

notice that the Port's Authority has been reduced as set forth in the June 1998 PFC Approval In 

such event the redemption pnce of the Sene9 1998 PFC Bonds shall be 1009% of the prmcipal 

amount thereof, plus accrued interest to the redemption date The redxnption date $hall be 

selected by the Standby Trustee at least 45 days (a) after the Standby Trustee ieceives from the 

FAA notice that as to one or more bond financed Projects, the Port's PFC Authonty has been 

reduced or terminated and (b) after the Standby Trustee confirms that PFC Revenues and 

Additional Pledged Revenue, if any. an: available to the Standby Trustee (when added to 

avdilable moneys in the Reserve Account, the PFC Capital Fund and the First Lien Bond 

Account) to pay the entire redemption price of the &ne\ 1998 PFC Bonds being redeemed No 

redemption notrce shdll be mtuled until there are sufficienr PFC Revenues available to the 

Stundbj Trwiee (when added to avnluble money\ in the Rescrve Account PFC Capital Fund and 

thr Fir\t Lien Account) to pay the entire redemption price of the Series 1998 PFC Bonds tc be 

redeenicd 

(d) Putchnse ofSmes iY98 BOnih&Jr Retirement Ttle PGrt reserves the nght 

to OK' at my Iinte any PFC Revenue on deposit in the PFC Copitel Fund avculablc after providing 

for the payments required by pursgrdph of Section 2(a) of the PFC Master 

Resolution to purchase for retirement any of the Senes 1W8 Bonds offered to the Port at my 

price deemed reusoniblc to the Port's Chief Findncid Officer 

through 

(e) kflect of Opriorrul RedempfiodPurchuw To the extent that the Port shall 

have optiondily redcemed or purchased any Term Bonds since the last scheduled mandatory 

rcden:ption of wcli Term Bonds, the Port may reduce the principal amount of the Term Bunds of 
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the same Series and maturity to be redeemed In like aggregate principal amount Such reduction 

may be applied in the year specified by the Designated Port Representative 

(0 Selecrion of Series 1998 Bunds fur Redemption The Senes and matunties 

to be redeemed \hall be selected by the Port and, within a rnatunty, as long a the Senes 1998 

Bonds are held in book-entry only form, the selection of Series 1998 Bonds to be redeemed shall 

be made in accordance with the operational arrangements in effect at DTC If the Senes 1998 

Bonds dre no longer held in uncertificated form, the selection of such Series 1998 Bonds to be 

redeemed shall be made as provided in this subsection (0 If the Port redeems at any one time 

fewer than all of the Series 1998 Bonds of a Series having the same maturity date, the particular 

Senes 1998 Bonds or portions of Series 1998 Bonds of such Senes and maturity to be redeemed 

shall be selected by lot (or in such other manner determined by the Registrar) in increments of 

$5,000 In the case of a Senes 1998 Bond of a denomination greater than $5,000, the Port and 

Registrar shall treat each Senes 1998 Bond as representing such number of %parate Senes 1998 

Bonds each of the denomination of $5,OOO as i s  obtiuned by dividing the actual principal amount 

of such Senes 1998 Bond by $5.000 in the event that only a portion of the pnncipal sum of a 

Series I998 Bond is redeemed, upon surrender of the zuch Series 1998 Bond at the pnncipal 

office of the Registrar there shdi be i w e d  to the Regi\trred Owner, without c h q e  thenfor, for 

the then unredeemed bdance of the principal sum thereof or, at the option of the Registered 

Owner, a Senes 1998 Bond of like matunty w d  intercst rate in my of the denominations herein 

authorized. 

(g j Nutice i~fRetkrnp!wii 

(1) gfficid Notice Unles\ waived by any owner of Sene\ 1998 

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

optional redemption. \hall state thul redemption is conditioned by the iiCgistrdr on the receipt of 

sufficient tund. for redemption) shdt be given by the Registrw on behalf of the Port by miuling a 

copy of m official redemption notice by firrt class mil at least 30days am1 not more than 

60 days prior to the dute fixed for redemption to the Kegisteicd Owner of the Series 1998 Bonds 

to be redeemed at the addreb\ shown on the Register or ut wch other address as i s  lurni~bed in 

writing by wch Registered Owner to the Kegistrar 

All official notice\ 01 redemption \hidl be ddled and shall state 

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

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

redeemed, the identification by maturity and Series (and, in the case of partial redemption, the 

respective pnncipal amounts) of the Senes 1998 Bonds to be redeemed, 

(D) that on the date fixed for redemption, provided that in the 

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

redemption pnce will become due and payable upon each such Senes 1998 Bond or portion 

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

date, and 

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

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

office of the Registrar 

Unless the Port has revoked a the notice of redemption in the case of an optional 

redemptron, on or prior to any redemption date, the Treasurer shall deposit with the Registrar an 

amount of money sufficient to pay the redemption pnce of all the Senes 1998 Bonds or portions 

of Seiies 1998 Bonds which are to be redeemed on that date 

Failure to give notice its to redemption of any Series 1998 Bond or any defect in such 

notice shdl not invalidate redemption of any other Series 1998 Bond. 

Notwithstanning the foregoing, if the Sene\ 1998 Bonds iue then held in book-entry only 

form. notice of redemption qhall he given only in accorduce with the operationd arrngements 

then effect at DTC but not less than 30 day\ prior to the ddte of redemptron 

(11) !Zkg of Noticc. Bond s DE Offici4 notice of redeiirption having 

been given il\ aforesaid, the Series 1998 Bonds or portions of Senes 1996 Bonds so to be 

redeemed shall. on the redemption date ( u n h  in the caw of optional redemption the Porl shdl 

default in the payment of the redemption price), become due and payable at the mdemption pnce 

therein specified, and from and after such date such Serres 1998 Bonds or portions of 

Sene\ 1998 Bond\ \hall ceae  to bear interest Upon surrender of such Senes 1998 Bonds for 

redemption in accordance with sand notice, such Bonds d i d  be pad by h e  Registzar at the 

redemption price Insrdlmenta of Intenst due on or pnor to a mandatory redemption date shall 

be payable ,is herein provided for payment of interest Upon surrender for my partial 

redemption of any Series 1998 Bond. there shiui be prepund for the Regrsteitd Owner a new 

i 

I 
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Series 1998 Bond of the same maturity and Series in the aggregate amount of the unpiud 

principal All Series 1998 Bonds which have been redeemed rhall be canceled and destroyed by 

the Registrar and shall not be reirrued 

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

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

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

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

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

notice of redemption plus (A) the CUSIP numbers of all Senes 1998 Bonds being redeemed. 

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

by each Series 1998 Bond being redeemed, (D) the Senes designation and matunty cidte of each 

Series 1998 Bond being redeemed, and (E) any other descriptive information needed to identify 

accuratelv the Sene5 1998 Bonds being redeemed Each further notice of redemption may be 

sent at least 35 days before the redemption ddte to the Municipal Bond Insurer and to each 

NRMSIR, the SID, if any, and to the Underwnterr or to their business successors, if any, and to 

such persons (including securities repositories who customarily at the time receive notices of 

redemption in accordance with rules promuigdted by the SEC) and with such additional 

information as the Registrar deem appropriate, but such mBiings shall not be a condition 

precedent to the redemption of such Series 1998 Bonds. 

yse  of CUSlP Numben (W Upon the payment of the redemption 

pnce of Senes 1998 Bonds being redeemed, each check or other transfer of funds issued for such 

purpose shall bear the CUSIP number identifying, by matunty and Senes, the Senes 1998 Bonds 

being redeemed with the proceeds of such check or other transfer 

(V) Amendment of N otice Provisioa The foregoing notice provisions 

of this Secrion4, including hut not limited to the information to be included in redemption 

notices and the perbons designated to receive notices, may bc amended without the consent of 

my owners of Senes 1998 Bonds by additions, deletions and changes iii order to milintun 

compliance with duly promulgated regulations and recommendations zgarding notices of 

redemption of municipal securities 

place and The pnncipnl of, premium, if any, and 

interest on the Senes 1998 Bonds shall be payable in lawful money of the United States of 
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America Interest on the Series 1998 Bonds shall be calculated on the basis of a 360-day year 

(tweive 30-day months) For so long as all Series 1998 Bonds are in fully immobilized form, 

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

arrmgements of DTC as referred to in the Letter of Representation\ 

In the event that the Series 1998 Bonds are no longer in fully immobilized form, interest 

on the Series 1998 Bonds shall be paid by check or draft matled (or by aire transfer, without 

transfer fee, to a Regrstered Owner of such Series 1998 Bonds in aggregate pnncipal amount of 

$1,OOO,OOO or more who so requests) to the Registered Owners of the Senes 1998 Bonds at the 

addresres for such Registered Owners appeanng on the Bond Register on the 15th day of the 

month preceding the interest payment date Principal and premium, if any, of the Series 1998 

Bonds shall be payable upon presentation and surrender ot such Senes 1998 Bonds by the 

Registered Owners at the principal office of the Registrar 

Section 6 Registration 

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

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

The Port shall cawe a bond register to be maintained by the Registrar So long rn any 

Series 1998 Bonds reman Outstanding. the Registrar shdl make all necessary provisions to 

pennit the exchange and registration of transfei of Series 1998 Bonds at Its principal corporate 

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

notice to the Registrar, the FAA. the Municipal Bond Insurer, DTC, each NRMSIR and the SID, 

if my, and a successor Registrar appointed by the Tirasurer No resignation or removal of the 

Registrar \hall be effective until a succes\or shall have been appointed and until the succe9sor 

Regi\trdr s h d  have accepted the duties of the Registrar hereunder The Registrar is authanzed, 

on behalf of the Port, to authenticate a id  dcliver Series 1938 Bonds transferred or exchanged in 

ilccordance with the promions of such Series 1998 Bonds and this Senes Resolutlon and to 

c m y  out all of the Registrar'\ powers and duties under this Series Resolution The Registrar 

shdl be responsible for its representations contained in the Certificate of Authentication on the 

Series 1998 Bonds 

(b) Registered Ownetship The Port and the Registrar, each in its discretton, 

may deem and treat the Registered Owner of each Sencs 1998 Bond as the absolure owner 

thereof tor ail purposes (except provided in Section IS of this Series Resoluuon), and neither 
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the Port nor the Registrar bhall be affected by any notice to the contrary Payment of any such 

Series 1998 Bond shall be made only as descnbed in Section 5 hereof, but such Series 1998 

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

shall be valid arid shall satisfy and discharge the liability of the Port upon such Series 1998 Bond 

to the extent of the amount or amounts so paid 

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

Sene\ 1998 Bonds as eligible for deposit at DTC, the Port ha5 executed and delivered to DTC 

the Letter of Representations 

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

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

respect to the Series 1998 Bonds in respect of the accuracy of my records mantamed by DTC 

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

depmitory) or any DTC participant of aiiy amount in respect of the pnncipal of or interest on 

Series 1998 Bonds, any notice which is permitted or required to be given to Registered Owners 

under this Series Resolution (except wch notices as shall be required to be given by the Port to 

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

taken by DTC (or any successor depository) as the Regi\tered Owner For so long as any 

Senes 1998 Bondt are held in fully immobilized form hereunder, DTC or its succebsor 

depository \hall be deemcd to be the Registered Owner for all puipose3 hereunder, and all 

references herein to the Registered Owners shall man DTC (or any wccesm depositoryj or its 

nominee and shall not mean the. owners of any beneficid interest In such Series 1998 Bonds 

If any Series 1998 Bond shall be duly presented tor payment and funds have not been 

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

thereafter on the unpard principal thereof at the rate stated on such Series 1998 Bond until such 

Scriet IYW Bond is paid 

(dr Use of Depository. 

(1) The Sent\ 1998 Bonds shall be registered initially tn the name of 

"Cede & Co ". as nominee of DTC, with one Series 1998 Bond iiuturing on each of the matunty 

date\ for the Series 1998 Bond\ in a denomination corresponding to the total principd theem 

deqnated EO mature on such date Regittered ownership of such immobilized Senes 1998 

Bonds. or any portions thereof, may not thcnafter be tmsfened exccpt (A) to any su~cessor of 
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DTC or i ts  nominee, provided that any such successor shall be qualified under any applicable 

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

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

successor, or (C) to any person as provided in wbsectian (iv) below 

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

depository or it\ successor) from its functions ds depository or a determination by the 

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

any sub\titute depository or its successor), the Commission may hereafter appoint a substitute 

depository Any wch substitute depository shall be qualified under any applicable laws to 

provide the services proposed to be provrded by i t  

(111) In the case of any transfer pursuant to ciause(A) or (B) of 

suh\ection ( I )  above, the Registrar slid!, upon receipt of dl Outstanding Senes 1998 Bonds, 

together wrth a written request on behalf of the Cornmiwon, i>suc a single new Series 1998 

Bond for e&h matunty of the Series 1998 Bonds thcn Outstdnndmg, registered in the n a m  of 

such successor or such substitute depository, or thelr nominees, A\ the case may be, all as 

specified in such written request of the Commission 

(iv) fn the event that (A) DTC or tts successor (or auhsiitute depository 

or its successor) resignv from its function\ A\ depository. and no ~ubstih~tc depository can be 

obtrined. or (8) the Coinmiwon determine% that i t  is in the &\t interest of the beneficial owners 

of the Serres 1998 Bonds t h t  such o w e n  be Jblc LO obtm such bonds in the form of 

Series 1998 Bond certificates. the ownership of wch Series 1998 Bonds may then be transferred 

to any penon or entity as hewn provided. aid shall no longw be &Id in fully immobilized form 

Tk Commission shill1 deliver a written request to the Registrar, togethe with a supply of 

definitive Sene\ 1998 Bond\, to issue Series 19998 Bonds ils herein provided $19 any scrthr?nied 

denomination Upon receipt by the Regstr*r of all then Outstanding Series 19% Bonds together 

with a written request on behalf of the Cornmission to the Registrar. new Scnes 1998 Bonds 

\hrll he ibrued in the appropriate dcnomination5 and Series and registered in the names of such 

persons ks are requested in such written request. 

(e) ReRistrrion of Trun&fer of Ownership or &change: Change in 

Dt~nominurions Thc transfer of any Series 1998 Bond may be regisfered and Series 1998 Bonds 

may the exchanged. but no transfer 3 f  any such Series 1998 Bond stdl be valid unless such 
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Series 1998 Bond is surrendered to the Registrar with the assignment form appearing on such 

Series 1998 Bond duly executed by the Registered Owner or such Registered Owner's duly 

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

shall cancel the surrendered Series 1998 Bond and shall authenticate and deliver, without charge 

to the Registered Owner or transferee therefor, a new Series 1998 Bond (or Sencs 1998 Bonds at 

the option of the new Registered Owner) of the same date, Seiies. maturity and interest rate and 

for the same aggregate principal amount in any authonzed denomination, naming as Registered 

Owner the penon or persons listed as the assignee on the assignment form appeanng on the 

surrendered Series 1998 Bond, in exchange for such surrendered and canceled Senes 1998 Bond. 

Any Series 1998 Bond may be surrendered to the Registrdr and exchanged, without charge, for 

an equal aggregate principal amount of Series 1998 Bonds of the same date, Senes, matunty and 

interest rate, in any authorized denomination or denominations The Registrar shdl  not be 

obligated to register the transfer or to exchmge any Series 1998 Bond dxing the 15days 

preceding the date any such Series 1998 Bond is to be redeemed 

(f) Regisrrar's Ownerrhip of Sene., 1998 Bonds The Registrar may become 

the Registered Owner of any Series 1W8 Bond with the w n e  rrght\ it would have I f  it were not 

the Registrar, and to the extent permitted by law, may *ct us depository For wd pernit any of i ts 

officers or directors to aet as niember of, or in any other cupucity with re\pect to, any comm!ttce 

formed to protect the nght of the Regi5tered Owners of Sene\ 1998 Bond? 

(9) Registration Coverrunt The Pon covcnmints that. until dl Series 1998 

Bonds have been surrendered and canceled, it will rncuntain u system for recording the ownership 

of edch Series 1998 Bond that complies with the provisions of Section 149 of the Code 

Seckion 1 

(a) 

Use of Excess M Q ~  

Usz ojExcess Monev Money in the First Lien Bond Account nd needed 

to pay the intere\t or pnncipd and interest next coming due on any Outstanding First h e n  PFC 

Bond\ may be used to purchwe or redeem and retire Rr\t Lien PFC Bonds wthin the limitations 

provided in Section 2 of this Series Resolution Money in the Firs! Lien Bond Account shall be 

used solely to pay principul of, interest on md premium. rf any. on First h e n  PFC Bonds. 

whether at maturity or redempt:on or purchiue in advance of niatunty of such First Lien PFC 

Bonds As provided in this Series Resolution, the Monthly Debt Service Ocps~t bt8all be 

t 

-17- 



. 

, 

A 

adjusted from time to time, so as to ensure compliance with requirements of the code and avoid 

excessive accunlulations in the First Lien Bond Account 

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

Account Requirement shall be transferred to one or more accounts in accordance with the 

priorities established in Section 2(a) of this Series Re=,olution. 

Section 8 Disposition of the Proceeds of Sale of Senes 1998 Bonds 

Senes 1998A Bonds The proceeds of the Senes 1998A Bonds shall be (a) 

applied as follows 

(I) All interest on the Series 1998A Bonds acciued from their date to 

the date of delivery shall be pad  into the First Lien Bond Account, 

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

Treasurer prior to the closing and delivery of the Seiies 1998 Bonds shall be deposited in the 

First Lien Reserve Account in satisfaction of a portion of the First Lien Reserve Account 

Requirement, and 

(iii) The remainder of the proceeds of the Senes 1998A Bonds shall be 

paid into the Construction Fund- 1998A (hereinafter authorized to be created) 

The Trensurer of the Port i s  hereby authorized and directed 60 create a special fund or 

account of !he Port, designated ~t\ the "Port of Seattle Construction Fund, 1998A" (the 

"Construction Fund-1998A") The money on deposit in the Construction Fund-1998A shall be 

utiiired to pay costs of the; projects identified in Section 2 hereof and costs incidental thereto, und 

cosib incurred in connection with the issuance and sale of the Series 1998A Bonds, to the extent 

deugnated by the Port 

All or part of the pmceeds ot the Series 1998A Bonds may be temporwly invested in or 

with such institutions or in such obligations ds may now or hereafter b- prmirted to part districts 

of the State of Wmhington by law which will matiire pnor to the date on which such money shall 

be needed provided, however, such proceeds shall not be invested in the obligations of any 

municipality with il credit rating lower than that of the Port. lntercst earnings on the 

Conwuction Fund- 1998A \hall be retained in Constriir;io:! Fund-199SA until completion of !he 

Project\ identified in Section 2(b) or ti determination as rematter provided that money should bc 

trmsfemed to the Fint Lien Bond Account 

i 

I 
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Upon the completion of each Project, the Port $hall file a certificate with the FAA in 

accordance with the PFC Authority, verifying that sdch Project is complete and that the proceeds 

of the Series 1998A Bonds have been used in accordance with the PFC Master Resolution, this 

Sene\ Resolution PFC Regulations, PFC Authonty and the PFC Act to pay Costs of such Project 

or to pay costs of other Approved Projects and all remaining proceeds, if any, of the Senes 1998 

Bonds allocable to such Project have been transferred to the First Lien Bond Account to be used 

to pay debt service on the Senes 1998A Bonds or, with the consent of the FAA. to pay costs of 

other Approved Projects 

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

specified in Section 2(a), the Port may apply the proceeds of the Senes 1W8A Bonds IO pay the 

costs of such portion thereof or such other Projects as the Commission shall determine to be in 

the best interests of the Fort, subject to the limitations of Section 10 of this Senes Resolut~on and 

Section 8 of the PFC Mdster Resolution 

Any part of the proceeds of the Senes 1998.4 Bonds remaning in the Construction Fund- 

1998A after all costs refened to in this section have been pad may be used to acquire, conq:ruct 

and equip other Projects \ubject to the limitations of Section 10 hereof and Section 8 of the PFC 

Muster Resolution or may be transferred to the First Lien Bond Account for the USES and 

purpow therein provided All or a portinrr of the amounts then an deposit in the Construction 

Fund shall be transferred to the First Lien Bond Account (1) 11 so directed by the insurers 

following il Default md (11) if and to the extent direclcd by the FAA following an FAA Notice 

but only to the extent such proceeds relaw to the PFC Bond financed Project that is the hUbJeCt of 

the FAA Notice 

(b) Series f998B Elonds The proceeds of the Senes 19988 Bonds shall be 

JppIied a\ lolbw\ 

(1) All. interest on the Series 19988 Ban& accrued from their date to 

thc datc of deiivery shall be paid into the First Lien Bond Account; 

(11) A sum \,pecified by the Designated Port Regresentatwe to the 

Tnx..urer prior to the clomg and deliwry of ttK Series 1998 Eonds ?halt be depited  in the 

Fir\t Lien Rewve Account In sstibiactron of a portion of the First Lien Reserve Account 

Requinment, and 
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(111) The remainder of the proceeds of the Series 19988 Bonds shall be 

prid into the Construction Fund-19988 (hereinafter authorized to be created) 

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

account of the Port, designated as the "Port of Seattle Construction Fund, 1998B" (the 

"Construction Fund-I998B") The money on deposit in the Construction Fund-1998B shall be 

utilized to pay costs of the Projects identified on Exhibit B and costs incidental thereto, and costs 

incurred in connection with the issuance and sale of the Series 1998B Bonds, to the extent 

de5ignared by the Port 

AI1 or part of the proceeds of the Series 1998B Bonds may be tempormly invested in or 

with such institutions or in such obligations as may now or hereafter be permitted to port distncts 

of the State of Washington by law which wrll mature ?nor to the date on which such money shall 

be needed provided, however, such proceeds shall not be invested in the obligations of any 

municipality with a credit rating lower than that of the Port Interest earnings on the 

Construction Fund-1998B shall be retained in Construction Fund-1998B until completion of the 

Projects identified in Section 2(b) or a determination as hereafter provided that money should be 

trawferred to the Fint Lien Debt Service Account 

Upon thc completion of each Project. the Port shall file a certificate with the FAA in 

uccordiuxe with the PFC Authority. verifying that such Project is complete and that the proceeds 

of the Series 19988 Ronds allocable to such Project have been used in accordance with the PFC 

Master Resolution, thi\ Scties Resolution PFC Irgulation3, PFC Authority and the PFC Act to 

piy Costv of such Project or to p ~ y  corn of other Approved Projects and all rerniuning proceeds, 

if any, of the Series 1998 Bonds allccuble to such Project have been transferred to the First h e n  

Bond Account to be used to pay debt wrvice on the Series 199849 Bonds or, with the consent of 

the FAA, to p.iy cost\ 01 other projects 

In the event that i t  shall not be powble or practicable to accomplish all of the 

improvements specified in Section 2(b), the Port may apply the proceeds of the Series 19988 

Bond\ to pry the costs of such portron thereof or 6uch orher Projects as the Commission shall 

detcemine lo be in the best inrercsts of the Port, 3uDjcct io the limitations of Section 10 of this 

Series Re\olution and Section 8 of the PI-% Master ResoluIion 

Any put  of the proceeds of the Series 19988 Bonds remaning in the Construction Fund- 

19988 after all costs rcferrrd to rn this wction have been paid rnry be used to ncquim. comtrucb 

-20- 



n 

md equip other Projects sub;ect to the limitations of Section 10 hereof and Section 8 of the PFC 

Master Resolution or may be transferred to the First Lien Bond Account for the uses and 

purposes therein provided All or a portion of the amounts then on deposit in the Construction 

Fund shall be transferred to the First Lien Bond Account (I) if so directed by the Insurers 

following a Default and (11) if and to the extent directed by the FAA following an FAA Notice 

but only to the extent such proceed? relate to the PFC Bond financed Project that is the subject of 

the FAA Notice 

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

Obligations maturing or having guaranteed redemption pnces at the option of the owner at such 

time or times md beanng interest to be earned thereon in amounts (together with such money, if 

any) wfficient to redeem and retire pari or all of any Series 1998 Bonds an accordance with their 

terms, .ire hereafter irrevocably set a5ide in a special account and pledged to effect such 

redemption and retirement, and, if such Senes 1998 Bonds are to be redeemed pnur to matunty, 

irrevocable notice, or instructions to gtve notice of such redemption has been delivered to the 

Registrar. thcn no further paymentr need be made into the First Lien Bond Account or any 

account therein for the paymeiit of the principrci of, premium, if any. and interest on the 

Series 1998 Bonds so provided for and such Sene\ 1998 Bonds vhall then ceaw to be entitled to 

my lien, benefit or wurity of thir Series Rewlution. except the nght to receive the funds so set 

ilside w d  pledged and notice\ of euly redemp~ion, tf my, und such Series 1998 Bonds shall no 

longer be deemed to ht? Outstanding hrieunrler. or under any molution authonzing the issudll~c 

of bonds or ather indebtedness of the Port. 

Witliin 45 days of my deteasance of Scnas 1998 Bonds, the Port shall providr notice of 

defcasmce nl Scries 1998 Bonds to Registered Ownen of Senev 1998 Bonds k i n g  defeersed, to 

the Municipal Bond Insurcr and to each NRMSIR and SID, i f  asye in xcordunce with 

Section !6 

Seelion 10 &x C o v e m  The Port covenants that it will not take or permit so be 

t ken  oii 11s behalf any action that would adversely dffect the exemption from federal income 

tamtion of the interest on tbe Sene. 1498 Bond\ and will [&e or require to be taken wch actb  as 

iniy reasonably he within its ability and as mdy from time to time be required under applicable 

law to continue the exemption from federal income taxation of the interest on the Series 1998 

Bonds 
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(a) Arbitruge Covenant Without hnuting the generality of the foregoing, the 

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

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

to be proceeds of the Series 1998 Bonds pursuant to Sextion 148 of the Code and the regulations 

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

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

Bonds as "arbitrage bonds" within the meaning of such term as used in Section 148 of the Code 

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

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

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

applicable regulations thereunder throughout the term of the Senes 1998 Bonds 

(b) Hebutuble Arbitruge 

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

accordance with the provisions of this Sec!ion lqo)  (A) rebate installment payments which. 

when added to the future value as of the Computation Date of all previous rebate payments made 

with respect to the Series 1998 Bonds, equal at leaqt 90% of the Rebatable Arbitrage with respect 

to the Senes 1998 Bonds, and (R) a final rebate installment payment in M mount which. when 

added to the future value of dl1 previou~ rebate payments made with respect to the S t m i  1W8 

Bonds, equals 1 0 %  of the Rebatable Arbitrage 

(I) 

(11)  Compurutrun of Reburcrble Arbitruge As of any Computdtion 

Date, the Rebatable Arbitrage for the Sene\ 1998 Bonds IS the excess of the future value, a\ of 

wch date. of all Receipts over the future value, as of such date, of all Payments 

(iii) Puyn:ent Procedure (A) The first rebate installment payment will 

be made tor a Computation Date that is no later than five years after the issue date of the 

Sene\ 1998 Bond\, Subsequent rebate installment paynlents will be made for a Computation 

Dale thdt is not later thm five years after the previous Computation Date for which rebate 

installment payment wits made Each rebate installment payment wtil be pard no later than 

60 drys after the Computation Date to which the payment relates 

(B) A final rebate paynxnt will be pad within 60 days of the 

date the Series 1998 Bonds are Discharged or such other period as IS permitted by Internal 

Revenue Service regulations 
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(C) Each payment of Rebatable Arbitrage will be made to the 

Internal Revenue Service Center, Philadelphia, Pennsylvania 19445 and will be accompanied by 

IRS Form 8038-T 

(c) Privute Person Use Limitation for  Series1998A Bonds The Port 

covenants that for as long as the Sene5 1998A Bonds are outstanding, it will not permit 

(I)  More than 10% of the Net Proceeds of the Senes 1998A Bonds to 

be used for any Private Person Use, and 

(11) More than 10% of the pnncipal or interest payments on the 

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

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

property used or to be used for any Private Person Use. or (B) denved from payments (whether 

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

Pnvate Person Use 

The Port further covenmts that, if 

(iii) More than five percent of the Net Proceeds of the Series 1998A 

Bonds are to be used for any Private Person Use. and 

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

Series 1998A Bonds in a Bond Y e a  are (under the terms of this Senes Resolution or any 

underlying mangernent) directly or indirectly (A) secured by any interest in property u*d or to 

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

used for any Private Person [Jse. or (B) derived from payments (whether or not made 10 the Port) 

in respect of property, or borrowed money, used or to be used for any Pnvate Person Us, then, 

( I )  my Private Person Use of the projects demibed in subsection (111) hereof or h v a t e  Persun 

Use pryments described in subsection (iv) hereot that are in oxLess of the five percent limitations 

dewibed in such subsections (111) or (IV) will be for r Private Person Use that is related to the 

\trie or local governmental u\e of the Project, and (2 )  any Pnvate Person Use will not exceed the 

amount 01 Net Proceeds of the Series 1998A Bonds used for the state or local govemmcntal use 

portion of the project to whirh the hivdte Person Use of such portion of the Projects relates 

The Port Furthei covenants rhat it will comply with any limitations on the use of the projects by 

other than state and local governmentul users that ue necessury. m the opinion of its bond 

counsel, to pwscne the tax exemption of the interest on the Sones 1998A Bonds The covenants 
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of thir wction ure yxcified \olely to dswre thc continucd exemption from rcgular income 

taxation of the intere\t on the Series 1998A Bonds 

(d) Use of Prr,reeilr offhe Series lYYWl l  &mh Thc Projcctn financed with 

the Sene9 t998B Bond5 which ive hted in Exhibit B (collectively, the "Series 19988 Project$") 

include only fdcilitie\ that iue directly related and essential lo: 

(I) 

(11) 

retdted and subordinate to such airport facilities. 

\emicing aircraft or enabling aircraft to take off and land or 

transferrmg piLswngen or curgo to or from riirrraR or functionally 

The Port will, dt all times whi!e the Series 19988 Bonds are Outstunding be the owner of 

all element5 of the Series 19988 Projects being finmced with such Series 1W8B Bond%. If any 

portion of the Serieb 19988 Projects i s  the subjeG of a lea.% or munagemnt contract with M 

entity other than governmental unit. then the leare or management contrwt mu%t meet the 

requirements of Section t4Z(h)( I)(B) of the Code 

The Series 1998B Projects shalt not include any. 

(I) lodging facility, 

(11) retail facility (including food and beverage filcilitrcn) In excess of a 

w e  necessary to w v e  p,t\senger\ und employees, 

(111) retail fwility (other than parking) for p&sscngern or the genernl 

public located outside the airport, 

(iv) effice building for persons who are not employecs of a 

governmenhl unit or the Port, 

(v) industrial park or manufacturing fwilily, ahat I% to be uwd for any 

private buuness use (within the meaning of Section 141(b)(6) of the Code) 

Any element of any Smes 19988 Project that i s  an office must be locatcd dl the airpart 

md no mare thdn n de mininiis amount of the functions performed at such office may nol be 

directly related to day-to-day operations of the airport Any storage or training fvcilirics included 

in uny project must be iwated at the rilrport and must be of a character wd 3ize commOnautalr 

with the chaacter nnd m e  of the urrpnr;. 

All elements of the Series 19988 Projt~tu need to be located nt or in clone priofliy lo thc 

[&e-otf a d  landing arc+ in order to perform theri functions. 
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Any land acquired by the Port as a part of the Series 1998B Projects will be (A) acquired 

solely to mitigate damages attributable to airport noise or (8) land that is adjacent to the atrport. 

impaired by a 5ignificant level of airport noise and ( I )  in the case of improved land, use of the 

land and iniprovements before acquisition i s  incompatible with the airport noise level, use after 

acquisition i s  compatible with the airport noise level and the post-acquisition use i s  essentially 

different from the pre-acquisition use or (2)in the case of unimproved land (including 

agricultural land), use of the land after its acquisition will not be incompatible with the level of 

airport noise 

(e) Mrdi j idmot i  of Tux Covenctnrs The covenants of this section are 

specified \olely to asswe the continued exemption from regular income taxation of the interest 

on the Series 1998 Bonds To that end, the provisions of this section may be modified or 

elimiiiated without any requirement for formal amendment thereof (and without the consent of 

the Insurers, the Trustee, the FAA or any Registered Owner) upon receipt of dn opinion of the 

Port's Bond Counsel that such modification or elimination will not adversely affect the tax 

exemption of interest on any Series IW8 Bonds 

&ction I [ bst ,  Stolen. Mu tilated or Destroved Series 1998 Bond\ In case any 

Series 1998 Bond or Scries 1998 Bond\ s h d  be lost, stolen. mutilated or destroyed, the Registrar 

i n ~ y  execute and deliver a new Series 1998 Bond or Series 1998 Bonds of like date, numbei and 

tenor to the Registered Owner thereof upon the owner's pdying the expenses and chuges of the 

Port in connection therewith and upon hidher filing with the Port evidence satisfactory ta the 

Port thut wch Series 1998 Bond wu\ actully lost, stolen or destroyed (including the prcsenta!ion 

of a mutilated Bond) and of hidher ownership thereof. and upon furnishing the Port with 

iidemnity aatisfatory to the Port 

Section 12 

(a) 

Fom~s of Series t998 Bond& Roa\trj i~o:~ Ceiii!i$&, 

Series f9YNA Bonds rhe Series 1998A Bonds shdl be in substantially the 

following form 

STATEMENT OF NSURANCE 

MBlA Inwmce Corp0~1101: (the "Insurer") has issued J policg containing the tollowing 
provisions. such policy being on file at the principal office of the Fiscal Agency of the State of 
Wmhmgton in Seattle, Wdshington, or New Yark, New York. 

The Insurer. in consideration of the payment of the premium and rubject ta the terms of 
the polic~. hereby unconditionally and irrevocably guarmtees IO any owner, as herernafter 
defined. of the following described obligations, the full and compicte payment required to be 
nude by or on behdlf of the Port of Seattle, Wshington (the "Issuer") to the Fiscal Agency of 



the State of Washington, or its successor (the "Paying Agent"), of w amount equal lo (I)  the 
principal of (either at the stated matunty or by any  advancement of maturity pursuant to a 
mandatory sinking fund payment) and intenst on, the Obligations (a% thnt term is  defined below) 
as such pzyments shall become due but shall not be so paid (except ihut in the event of my 
acceleration of the due date of such principal by reason of mandatory or optional redemption or 
acceleration r e d i n g  from default or otherwise, other than m y  advancement of maturity 
pursuant to a mandatory sinking fund payment, the payments guaranteed hereby shell be made in 
such amounts and at such times as such payments of pnncipal would huvc been due had there not 
been any such acceleration), and (11) the reimbursement of any such payment which is 
subsequently recovered from any owner pursuant to a find judgment by a court of competent 
jurisdiction that such payment constitutes an dvoidable preference to wch owner within the 
meaning of any applicable bankruptcy law The amounts referred to in clauses (i) wd ( i i )  of the 
preceding sentence shall be referred to herein collectively as the "Insured Amounts" 
"Obligdtions" shall mean 

$1 l8,49O,ooO 
Port of Seattle, Waslungton 

Paswnger Facility Charge Revenue Bonds, Senes 1998A 

Upon receipt of telephonic or telegraphic notice, such notice subsequently confirmed in 
writing by registered or certified mail. or upon recerpt of written notice by registered or certified 
mail, by the Insurer from the Pdying Agent or any owner of an Obligation thc payment of M 
Insured Amount for which is then due. that such required payment has not been mudc. the 
Insurer on the due date of such payment or within one business day after receipi of notice of such 
nonpayment, whichevcr is I'icer, will make a deposit of funds, in an account with State Street 
Bank and Trust Company, N.A , in New York, New York, or its successor. sufficient for the 
payment of any such Insured Amounts which are then due Upon presentment und sumnder of 
such Obligations or presentment of such other proof of ownership of the Obligationn. together 
with any appropnate in~truments of assignment to evidence the assignment of the Insured 
Amounts due on the Obligations ils nn pad  by the Insurer. and appropriate instruments to effect 
the dppoin:ment of the Insurer as agent for such owners of the Obligations in any legal 
proceeding related to payment of Insurzd Amounts on the Obligations. such instruments being in 
a form satisfactory to State Stmt Bank and T ~ s t  Company. N A ,  State Stmt Bank and TNSI 
Company, N,A shall disburse to such owners or thc Paying Agent payment of the l n s u d  
Amounts due on such Obligations. leu MY mount held by the Payrng Agent far the payment of 
such Insured Amounts and legally available theEfor. This policy does not inwn agiuna loss of 
any prepayment premium which may at any time bt payable with respect to m y  Obligation. 

As used herein, the term "owiier" ?hall mean the registered owner of any Obligation IL% 
indicated in the books mruntsincd by the Paying Agent, the Issuer, or any designee of Ihc Issuer 
for such purpose The term owner shall not iwiude the Issuer or any party whose agreement 
with I*= Issuer constitutes tk underlying security for the Obligations 

Any service of process on the Insurer may be made to the Insurer at Its offices Imalcd at 
113 I n g  Street, Armonk. New York 10504 and such service of process sRd1 be valid and 
binding. 

This policy LS non-cancelable for any reason The prenniuni OR thrs policy IS not 
refundable for any reawn including the pyinent pnor to matunty ot the Obiigatians. 

MBlA Insurance Coqnmtianr 
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UNITED STATES OF AMERICA 

NO $ 

STATE OF WASHINGTON 
PORT OF SEA'ITLE 

PASSENGER FACILITY CHARGE REVENUE BOND, SERIES 3998A 
Maturity Date C U S P  No 

Interest Rate 
Registered Owner 
Principal Amount 

THE PORT OF SEATTLE, a municipal corporation organii~d and existing under and by 
virtue of the laws of the State of Washington (the "Port"), promises to pay to the Registered 
Owner identified above, or registered assigns, on the Matunty Date identified above, solely from 
the special fund of the Port known as the "Port of Seattle Passenger Facility Charge Revenue 
Bond Account (First Lien)" (the "First Lien Bond Account") created by Resolution No 3284 as 
amended of the Port Commission (together with Resolution No 3285, as amended, hereinafter 
collectively referred to as the "Bond Resolutlon") the Principal Amount indicated above and to 
pay interest thereon from the First Lien Bond Account from July I ,  1938, or the most recent date 
to which interest has been pad or duiy protided for or until payment of this bond at the Interest 
Rate set forth abobe, payable semiannualiy on the first days of each June and December, 
beginning on December I, 1998 The pnncipal of, premium, if any, and interest on this bond are 
payable in lawful money of the United States of Amenca Interest siiall be pad as provided in 
the Blanket Issuer Letter of Repmentations (the "Letter of Representation'?) by the Port to The 
Depository Trust Company ("DTC") Principal shall be pad a% provided in the Letter of 
Representations to the Registered Owner or assigns upon presentation and surnndcr of this bond 
at the pnncipal office of the fiscd agency of the State of Washington in either Seattle, 
WA3hington. or New York, New York (collectively the "Registrar") Capitalized terms uwd in 
this bond which &re not specifically defined have the meanings giver? such tcrms in the Bond 
Resolution 

This bond is one of a wries of bonds of the Poi? in the aggregate pnncipal amount of 
$1 I8.490.OOO of like date, tenor and effect, except as to number, amount. rate of ciserest and date 
of maturity and is issued purwant to the Bond Resolution to finance ndditions and improvements 
to its properties and fdcilrties Simultllneously herewith. the Port is issuing another series of 
passenger faciiity charge revenue bunds, Series 19988, in the aggregate pnncipal amount of 
$144,0lO,m 

The bonds of this i w ~ e  (other than the Series 1998A Bonds matunng on 
December I ,  2019, which are non-callable) shalt be subject to optional redemption in advance of 
their scheduled matunty on and after Decembcr I .  2008 in whole or in part on my date at the 
following price% expressed db a percentage of par, plus accrued interest to the date of 
redemption 

Redemption Penods Redemption Pnccs 
~ 

December I, 2008 through November 30,2009 
December I ,  2 0 9  through November 30,2010 
December I, 2010 and tkreafte: 

101 0% 
100 5 
100 
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Unless redeemed pursuant to the foregoing optional redemption provisions, the bonds of 
this %ne\ maturing on December 1. 2017 shall be redeemed by the Port on December 6 of the 
following years in the following principal amounts at a pnce of par, plus accrued interest to the 
date of redemption 

Redemption Dates Amounts 

2016 $ 670,000 
2017* 14.380,OO 

* Maturity 

Unless redeemed pursuant to the foregoing optional redemption provisions, the bonds of 
this ''eries maturing on December I ,  2019 shall be redeemed by the Port on December 1 of the 
following years in the followng principal amounts at a price of p u ,  plus accrued interest to the 
date of redemption 

Redemption Datec Amounts 

2018 $ 15,095,000 
2019* 15,925,000 

* MdtUritY 

Unless reJeemed pursuant to the foregoing optional redemption provisions, the bonds of 
this se im matunng on December 1, 2023 shall be redeemed by the Port on December I of the 
following y e a s  in the following principal amounts at a pnce of par, plus accrued interest to the 
date of redemption 

Redemption Dates Amounts 

2020 $ 16,805,000 
202 1 17,610,000 
2022 I8,525,000 
2023* I9,450,000 

* Maturity 

The bonds of this \eiies are not pnvate activity bonds The bonds of this wries UC 
"qualified tax exempt obligationr" eligible for investment by financial in\titutions within the 
meaning of Section 265(h) of the Intemat Revenue Code of 1986, JS mended 

So long as this bond IY held by DTC or i ts  nominee. the manner of relection of bonds of 
thi\ w u e  within a maturity for redemption and transfer of bonds and the provision of notice of 
redemption \hall he governed by the Letter of Representations and DTC's operationill 
mangements The Port and Registrar shull dcrrin the person in who\e name this bond is 
regiktered to be the absolute owner hrreof for the piirpme of receiving payment of the pnncipd 
o!. premium, if any, and intemt on the bond and far my i?nd all other purposes whatwcver 

The Port hereby covenants and agrees with the owner m d  holder of this bond that i t  will 
keep and perform dl the covenants of this bond and the Bond Resolution 

Tk Port does hereby pledge and bind itwlf to \et aside from PFC Revenue and to pay 
into the First Lien Bond Account and the First Lien Reseme Account the vanous mounts 
required by the Bond Resolution to be p a d  into and mantained in \ a d  Accounts, all w!thin the 
times provided by wid Bond Resolution 

Said miounts \o pledged to be paid out of PFC Revenue a d  Additional Pledged 
Revenue, if any. into the First Lien Bond Account wid the Fint L e n  Reserve Account are hereby 
decliued to be J fint mJ prior lien and charge upon the PFC Revenue and Additional Pledged 
Revenue, it any, equal in rank to the lien and charge upon such PFC Revenue and Additional 
Pledged Revenue. if any. of the moun t s  required to pay and secure the payment of any revenue 
bond5 of the Port hereafter issued on a panty with the bond$ of this issue 
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This bond shall not be valid or become OhhgdtOry for any purpose or be entitled to any 
security or benefit under the Bond Resolution until the Certificate of Authentication hereon shall 
have been manually signed by or on behalf of the Registru 

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

IN WITNESS WHEREOF, the Port of Seattle, Washington, has caused this bond to be 
executed by the manual or facsimile signatues of the President and Secretary of the Pori 
Commission, and the corporate sed of the Port to be impressed or a facsimile thereof irnpnnted 
hereon a\ of the 1st day of July, 1998 

PORT OF SEATf‘LE, WASHINGTON 

BY /si 
President, Port Commission 

ATI’EST 

Secretuy, Poit Commission 

King County Comptroller’s Reference No __ 

CERTIFICATE OF AUTHENTICATION 

Date of Authentication - 
This bond is one of the bonds described in the within mentioned Bond Resolution and IF 

one of the Paswnger Facility Charge Revenue Bonds, Senes 1998A of the Port of Seattle, 
Washington, dated July I .  1998 

WASHINGTON STATE FISCAL 
AGENCY, Registrar 

BY 
Authomed Signer 

In the evcnt any  Series 1998A Bonds are no longer in fully immobilized form, the form 

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

Rcsolurion 

(b) Senrs 19YLIB Bonds The Series 19988 Bonds shall be in substantially the 

tollowing form 

Municipd Bond lnmrance Policy No __ (the ”Policy”) with respect to payments due for 
principal of and interest on thi\ bond has been issued by Ambx Assurwcc Corporation (“Amhac 
Assurdncc”) The Policy hrs k e n  delivered to the llnited States Trust Company of New York, 
New York, New York, ~s the Insurance Trustee under sad Policy m d  will be held by such 
1nw.ince Trwtee or any succesor tnsuruce trustee The Policy is on file and rvulable for 
inyxetion at the principal office of the Insurance Trustee and a copy thereof may be secured 
trom Ambac Assurance or the Insurance Trustee All payments required to be made under the 
Policy shall be made in accordace with the provisions thereof The owner of this bond 
xknow!cdges and consents to the subrogation rights c! Ambas Assumcc lls more fully set forth 
i n  tlie Policy 

I 
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NO 

UNITED STATES OF AMERICA 

i' ' 

STATE OF WASHINGTON 
PORT OF SEATTLE 

PASSENGER FACII-ITY CHARGE REVENUE BOND, SERIES 1998B 

Maturity Date CUSP No 

Interest R?te 

Registered Owner 

Principal Amount 

THE PORT OF SEATTLE, a municipal corporation organized and existing under and by 
virtue of the laws of the State of Washington (the "Port"), promises to pay to the Registered 
Owner identified above, or reglstered assigns, on the Matunty Date identified above, solely from 
the special fund of the Port known a.. the "Pori of Seattle Passspger Facility Charge Revenue 
Bond Account (First Lien)" (the "First Lien Bond Account") created by Resolution No 3284 ds 
amended of the Port Commission, as amended (together with Resolution No 3285. as amended, 
hereinafter collectively referred to as the "Bond Resolution") the Principal Amount indicated 
ubove and to pay interest thereon from the First Lien Bond Account from July I ,  1998, oi the 
most recent date to which interest ha\ been paid or duly provided for or until payment of this 
bond at the Interest Rate set forth above, payable semiannudly on the first days of each June and 
Deiember, beginning on December 1. 1998 The pnncipal of. premium, if any, and interest on 
thi\ bond ure payable in lawful mone) of the United States of Amenca Interest shall be pad as 
provided in the Blanket Issuer Letter of Kepresentations (the "Letter of Representations") by tlic 
Port to The Depository Trust Company ("DTC") Pnncipal shall be pad as provided in the 
Letter of Representation\ LO the Registered Owner or wigns u p n  preientation and sunender of 
thi\ bond at the principal office of the fiscal agency of the Stute af  Wahington in either Seattle, 
Wa\hington. or New York, New York (collectively the "Registrar") Cnpitalized terms used in 
thi\ h n d  which .u1: not specifically defined have the meanings given such terms in the Bond 
Re\olution 

This bond I\ one of B w i e s  of bonds of the Port in the aggregate principd amount of 
$144.OiO,ooO of like date, tenor and effect. except a\ to number, amount, late of interest and date 
of niaturity and is issued pursumt fo the Bond Rcsolution to finance additions and improvements 
to its propertie\ and facilities Simultaneously heiewith. thc ?ort i s  issuing another senes of 
p&\engcr fx i l i t y  charge revenue bonds, Series 1998A. in the aggregate pnncipal amount of 
$ I l8,49o,ooo 

The bond\ of thi\ issue shall be subject to opiional redernpttoP in advance of their 
scheduled maturity on md after December I ,  2008 in whole or in part on any date at the 
lollowing prices. exprewed as d percentage of par, plus accrued interest to the date Of 
redemption 

Redemption Periods Redemption Pnces 

Decernber I ,  2008 through November 30.2009 
December 1,2009 through November 30,2010 
December I ,  2010 and thereafter 

101 0% 
I 0 0  5 
100 

Unless redeemed pursuant to the foregoing optional redemption provisions, the bords of 
thi\ sene\ maturing on Decembcr 1. 2016 shall be. redeeined by the Port on December I of the 
following years in the following pnncipd mounts dt a price of par. plus accrued interest to the 
d,ire of redemption 
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Redemption Dates Amounts 

2015 6 12,970.000 
20 16* 12,985,000 

* Maturity 

The bonds of this xenes are private activity bonds The bonds of this Senes are 
"qualified tax exempt obligations" eligible for investment by financial institutions wrthrn the 
meaning of Section 265(b) of the Internal Revenue Code of 1986, as amended 

So long ds this bond is held by DTC or its nominee, the manner of selection of bonds of 
(hi4 icsue within a matunty for redemption and transfer of bonds and the provision of notice of 
redemption shall be governed by the Letter of Representations and DTCs operational 
arrangements The Port and Registrar shall deem the person in whose name this bond is 
registered to he the absolute owner hereof for the purpose of receiving payment of the pnncipal 
of, premium. If any, and interest on the bond and for any ard all other purposes whatsocver 

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

The Port does hereby pledge and bind itself to set aside from PFC Revenus and to pay 
into the First Lien Bond Account and the First Lien Reserve Account the vaflous amounts 
required by the Bond Resolution lo be paid into and mamtained in said Accounts, all within the 
times provided by sad Bond Re\olution 

Said amountb so pledged to be pad out of PFC Revenue and Additional Pledged 
Revenue, if any. into the First Lien Bond Account and the Fint Lien Reserve Account are hereby 
declared to be LL first and prior lien and charge upon the PFC Revenue and Additional Pledged 
Revenue, if any, equal in rank to the lien and charge upon such PFC Revenue and Additional 
Pledged Revenue, if any, of thc amounts required to pay and secure the payment of any revenue 
bonds of the Port hcreafter iosucd on r panty with the bands of this issue 

This bond shall not be valid or become obligatory for any p u r p s  or he entitled to any 
scsurity or benefit under the Bond Rewlution until the Certificate of Authentication henon shall 
have k e n  manualty signed by or on behalf of thc Registrar 

It I \  hereby certified and declimd that this bond wd the boiids of this issue are issued 
pursuant to and in SiriCt C o ~ ~ p l i ~ C e  with the Constitution and laws of the State of Washington 
and resolutions of the Port and tha! dl acts, conditions and things required to bc done pscedent 
to und in the is~uancs of this band have happened, h e n  done and per fomd 

IN WITNESS WHEREOF. the Port of Seattle, Washington, has caused this bond to be 
executed by the manual or f w m u t c  signacuns of the President ond Secretary of the Port 
Commission. and the carporutc wl of the Port to be tmpnssed or a facumile thereof nmprinred 
horeon as of the 1st day ot July. 1998 

PORT OF SEA'lTLE, WASHINGTON 

BY--- 
hesidcnt. Port Comrmssion 

ATTEST 

IJ - 
Secretary. Port Commiszion 

k n g  County Comptroller'\ Reference Vo __ 
I 
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CERTIFICATE OF AUTHENTICATION 

Ddte of Authentication 

I' 

This bond is one of the bonds described in the within mentioned Bond Resolution and is 
one of the Pasrenger Facihty Charge Revenue Bonds, Senes 19988 of the Port of Seattle, 
WdShingtOn, dated July I ,  1998 

WASHINGTON STATE FISCAL 
AGENCY, Registrar 

BY 
Authonzed Signer 

Section 13 Execution The Senes 1998 Bonds shall be executed on behalf of the Port 

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

the manudl or facsimile signature of the Secretary thereof and shall have the seal of the Port 

impreseed or a facwnile thereof imprinted thereon 

Only such Senes 1998 Bonds as shall bear thereon a Certificate of Authentication in the 

form herembefore recited, manually executed by the Regisirar, shall be valid or obligatory for 

iuiy purpose or entitled to the benefits of this Senes Resolution Such Certificate of 

Authentication shall be conclurive evidence thdt the Series 1998 Bonds so authenticated have 

been duly executed. duthenticated and delivered hereunder md are entitled to the benefits of this 

Series Resolution. 

in c w  either of the offircrs of the Port who shall have executed the Senes 1998 Bund$ 

shall ceih.e to be such officer or officer\ of the Port before the Series 1998 Bonds so signed shall 

have been authenticated or delivered by the Registrar, or issued by !he Port, wch Series 1998 

Bonds may neverthele\\ be authenticated, delivered and iswcd und upon such duthenticrtion, 

delivery and isuance, shall be as binding upon the Port rls though thow who signed the kame h d  

continued to be such officers cf the Port Any Senes 1998 Bond may also bc signed and utested 

on &half of the Port by such penons a\ at the actual ddte of execution of such Series 1998 Bond 

\hall be the proper officers of the Port &though at the original date of wch Senes 1998 Bond any 

such person shall not have been wch officer 

Section 14 @e of Sencs 1998 BQJ& s The Series 1998 Bonds shall bc sold by 

negotiated sale to Goldman, Sachs & Co.; Lehmnn Brothers Inc.: PaineWehher Incorporated, 

Artemis Capital Group, Inc , and Siebert Brandford Shank & Co , a IEIvision of Muriel Sicbelt & 

Co (collectively. the "Underwnters") under the term\ of a Bond Purchwe Contract, dated this 

date (the "Bond Purchase Contract") The Bond Purchase Contract i s  hereby approved. and t t x  



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

Contract Upon the adoption of this Series Resolution. the proper officials of the Port including 

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

for the prompt execution and delivery of the Series 1998 Bonds to the Underwnters thereof and 

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

delivery of the Series 1998 Bonds in accordance with the terms of the Bond Purchase Contract 

The Designated Port Representative is authonzed to ratify and to approve for purposes of 

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

relating to the issuance and sale of the Series 1998 Bonds and the distnbution of the Series 1998 

Bor.ds pursuant thereto with such changes, If any, as may be deemed by hindher to be 

appropriate 

Section 15 Undertahne to Provide Oneoine Disclosure 

(a) Conrrucr/Underruktng This section constitutes the Port's written 

undertaking for the benefit of the Beneficial Owners of the Sene9 1998 Bonds in order to assist 

the Underwriters in complying with of the Rule 

(b) F~nunctcil Stuterncnts/Oprrutmg Dura 

( I )  Annuul Distlosure Report The Port covenants and agrees that 

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

June 30, 1 9 9  for the f i x d l  year ending December 31. 1998, t k  Port shall provide 01 cause to be 

provided to each NRMSlR a d  to the SID, if any. an annual report (the "Annual D~sclorun 

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

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

p;lck.!ge and may include by reference other informdtion as provided in part(2) of this 

subsection (b), prokded that any annual financial stdements (as defined in RCW 43 09 200) 

may be submitted wparntely from the haidncc of the Annuid Disclosure Report and later than the 

Submiwon Date it such Audited Financial Statements are not available by the Submission Date. 

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

notice is to be given of the Occurrence of a8 cveni h t e d  rn dxc t i c tn  15(c) h e r d ,  nnd if for any 

tiwd year the Port does not furnish an Annual Disclosure. Report to the NRMSIRs and to the 

SID, if my. by the Submission Date, the Port \hall send to each NRMSIR and to the MSRB 

notice of its failure to furnish wzh  repus 

n 

1 
t 

I 
t 

d 
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(2) Conrenr of Annual Disclosure Reports The Port's Annual 

Didowre  Report shall contain or include by reference the following 

(A) Amfiredfinanrial srarements Audited financial statements, 

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

Annual Disclowre Report shall. contiun unaudited financial statements in a format sirmlar to the 

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

statement? ?hall be filed in the same manner as the Annual Disclosure Report when and if they 

become available 

(B) Operating and Financial informarion Updated versions of 

the type of information contamed in the final Official Statement, as follows 

(1) Aggregate principal amount of PFC Bonds, Port 

revenue bond5 and subordinate lien revenue bonds outstanding and any change in the aggregate 

principal mount  of authonzed subordinate lien cornmedal paper (as shown on page C-3 under 

the subheading "Finmcial Matters" of the final Official Statement, 

(11) Descnption and amount, if applicable, of any 

Additional Pledged Revenue, pledged to the repayment of PFC Bonds, 

(hi) Any change in the expiration date. in the rate or in 

the total amount of PFCs the Port IS authonted to impose or to US, any change in exemptions 

and any change from impose-only authority to impose-and-use authonty, 

(iv) Htstoncal Enplaned Passengen ( e z ,  Table4 tn 

Appendix B), Projects to be Funded with PFC Revenue -Sosts and Source\ of Funds (e g , 

Exhibit A-I to Appendix B), Historical PFC Colfections (e g , Exhbit D to Appendix B), 

Hi\toncd Application of PFC Revenue (t g , Exhibit D-1 to Appendix B): Annual PFC Debt 

Service Coieruge (e g , Exhibit E to Appendix E!: First Lien Sufficicncy Covenant Coverage 

( r  g , Exhibit F to Appendix B), 

(v) Amounts received in AIP entitlement grants, in 

discretionary grants and in Letter of Intent. discretionary and entitlement payments (as shown on 

pages 26-27 of the find Official Statement In an aggregate amount), 

(vi) Operating datn of the type shown under Seattle- 

Tacoma lnternational Airport- General of the final Official Statement. 

I 
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(vii) Number of atrline operations (as shown on page 34 

of the final Official Statement), 

(viii) Percentage of ongin and destination passengers and, 

if and to the extent avatlable, histoncal information of the type shown in the table entitled "1997 

Seattlz-Tacoma International Airport Domestic Passenger Ongin-kstination Patterns and 

Airline Service Market\ (and in Table 5 of Appendix B) but only to the extent such information 

i s  provided to the Port by a third-party pnor to the Submission Date, "Seattle-Tacoma 

International Airport Annual Enplanements 1988- 1997," "Seattle-Tac-xna International Airport 

Enplanemcnt Market Share by Airline 1993-1997," Market Share of Enplaned Passengers (e g , 

Table 6 of Appendix B), Scheduled Departures by Airline (e.g , Table 8 of Appendix B), and 

Scheduled International Service (e g , Table 9 of Appendix a), 
(ix) The number of inetnc tons of enplaned and 

deplaned cargo at the Airport each year, and 

(x) Relating to any change in the method of charging 

for U S e  of A l w r t  fWl~itieS, 

(xi) Relating to any change in the identity of the Port's 

Treasurer, 

(xu) If and to the extent that it was included in the f ind 

Official Statement, the percentage of the A~rport's enplaned passengers who traveled to 

destiaations in Asia 

Any or all of thc item$ listed above may be included by vpecific reference to other 

docun~ents, including official stafements of debt I'ESUCS of the Port, or of any related entity. that 

have been submitted to each of the NRMSlRs and the SID, if any, or to t k  SEC. If the 

document inchded by reference i s  a find official btaternent. 11 must be avollable from the 

Municipal Secunticv RuleniJJring Board The Port shall identify clearly each document so 

included by reference 

If not provided ~LS p a  of the annual financial information diwussed above, the Port shrill 

provide the Port's audited annual t h a i a l  :i&ement\ prepared in accordance with regulations 

prescribed by the State auditor pursuant to the \!atUte cited above (or any successor statutes) 

when and if avdihbte to euch then existing MRMSIR and the SID, if any. 



(c) Material Evenrs The Port agrees to provide or cause to be provided, in a 

timely manner, to the SID, if any, and to each NRMSIR or to the MSRB notice of the Occurrence 

of any of the fallowing events with respect to the Series 1998 Bond$, if matenal 

Non-payment related default%, 

Unscheduled draws on debt service reserves reflecting financial 

Principal and interest payment delinquencies, 

difficulues, 

Unscheduled draws on credit enhancements reflecting financial 

difficulties, 

Substitution of credit or liquidity providers, or their falure to perform, 

Adverse tax opinions or events affecting the tax-exempt status of the 

Series 1998 Bonds, 

. Modifications to nghts of owners. 

Optional, contingent or ungcheduled Series 1998 Bond calls other than 

scheduled sinking fund redemptions for which notice i t  given pursuant to 

Exchange Act Release 34-23856. 

Defeasanccs. 

Release. substituuon or d c  of prnpcrty wuring the repayment of the 

Series 1998 Bonds. and 

e Rating changes 

Solely for purposes of information. hut without intending to modify this agreement, with 

irspect to the notice iegiuding property swunng  he repayment of the Seneo 1998 Bonds, the 

Port will stdie IN it\ Prelrmiiwy Jnd Final Official Starements that there i s  no property secunng 

the repayment of the Sene\ 1998 Bonds The Tun shall p:cmny.tly deicmune whether the events 

descrihed a b v e  are materid 

(d) Nurite Upon Failure IO Provide Financial DUIU "he Port agree% to 

provide or cduse to be provided, in a timely manner, to each NRMSIR or to the MSRB and to the 

SID. if any. notice of its faliure to p r o d $  tht. ~ n n ~ i l  financial infamation descnbed in 

suhwection (h) above on or pnor to the date WI forth in subsectmn (b) above 

(e) Temii~ariO~~~i~n/lWoJI/iLcrrir,n The Pon's obligations to pmvide annual 

financial informutwn a d  notices of malerid evect\ shdi te,.mnate upon the legal defeasance (if 
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notice of such defeasance 1s given as provided above) or payment In full of all of the Series 1998 

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

opinion of nationally recognized bond counsel to the effect that those portions of the Rule which 

require this section, or any such provision. have been repealed retroactively or othcrwise do not 

apply to the Series 1998 Bonds, and (2) notifies each then existing NRMSIR and the SID, if any, 

of such opinion and the cancellation of this %cnon Notwithstanding any other provision of this 

Senes Resolution, the Port may amend this Section 15 and any provisaon of this Section 15 may 

be waived. in accordance with the Rule 

In the event of any amendment of or waver of a provision of this Section 15, the Port 

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

applicable, a narratzve explanation of the reason for the amendment or waver and its impact on 

the type (or in the case of a change uf accounting principles, en ihe presentation) of financial 

information or operating data being presented by the Port In addition. if the amendment relates 

to the accounting principles to be followed in prepmng Gnanciul statemenrs. (I)  notice of such 

change shall be given iil the same manner as for a nirterial event under Subscctionk), nnd 

(ii) the Annual Disclosure Report for the year in which the change is made should present a 

comparison (in narrative torm and also, if fcasible, in quantitative form) between the financial 

statcments as prepued on the buis  of tlie new accounting principles and those prepared on the 

brsis of the former accounting principles 

(0 Rrptrrrd Owner's U R ~  Rrrlrfic.iul Chvnrrs' Remedirie., Under this Section. 

A Rcgistered Owner's and the Beneficial Owner\' right to enforce the provieions of this %ection 

shall be limited to a nght to obtain epwific enforcement of thc Port's obligations hereunder. and 

my failure by the Port to comply with the provi\ions of this undertaking shall not be a Series 

Default 

(g) Additionul InfOrniution Norhing in this Section 15 shdi be deemed to 

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

forth in this Section t5 or any other means of communication, or including my other information 

in m y  Annual Disiosun. Report or nl%ict :if accurrznce of a ma:md went ,  in addition to t h a  

which 15 required by ths Section is If the Port choows to include any information in any 

Annual Disclosure Report or notice of the a'cumnce of a material event in addition to that 

spzcificrlly required ay this Section 15. the Pon shali have no obligation under ihis Series 
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Resolution to update such information or to include it in any future Annual Disclosure Report or 

notice of Occurrence of a material event 

Section 16 MuniciDal Bond Insurance Polics, Provisions Relatine to Municiaal Bond 

In\urer -- Section 16 Bond Insurant:: 

(a) Series 1998A Bonds 

( 1 )  AcceDtance of Ins- In accordance with the offer of Underwriters to 

purchase the Series I998A Bonds, the Port hereby approves the commitment of the Series I998A 

Insurer to prowde a bond insurance policy guaranteeing the payment when due of pnncipd of 

and interest on tile Sews 1998A Bonds (the "Sene5 1998A Bond Insurance Policy") The Port 

further authorizes and directs all proper officers, agents, attorneys and employees of the Port to 

cooperate with the Series 1998A Insurer in preparing such additional agreements, certificates, 

and other documentation on behalf of the Port ;IS shall be nececsary or advisable in providing for 

the Series 1998A Bond Insurance Policy 

(2) : 
(A) In the even! that. on the second business day, and agwn on the 

bumess day, prior to the payment date on the Sene\ 1998A Bonds, the Registrar has not 

received sufficient money to p q  dl pnncipal of and interest on the Series 1998A Bonds due on 

the second following or following, iw the wse may be, business day. the Registrar shall 

immediately notify the Insurer or its dewgnee on the same business day by telzphone or 

telegraph, confirmed in wniing by registered or certified mail, of the amount of the deficiency. 

(9) If :he deficrency is made up in whole or in part prior to or on the 

payment date, the Registrar shall \CJ notify the Series 1998A 'Insurer or its designee. 

(C) In dddiiion, if the Registrar h a  notice that any Registered Owner 

of a Series 1998.4 Bond h a  been required to dicgorge payments of principal or interest on the 

Sene\ 1998A Bonds to ik trustee in bmkruptcy or credrtors or otkrs p u n u i t  to a f ind JudgnKnt 

by a court of competent jurisdiction that such payment constitutes an avoidable pmferencc to 

such Registered Owner of a Series 1998A Bond within the meaning of my iipplicablc 

banhrupicy Iawc, i h e ~  the Rpgistrar shall notily the lnsuier or its designee of such fact by 

telephone or teiegraphic notice. confirmed in writing by ngistend or certified mal  

(DI The Registrar is hereby irrevocably designated, appointed, drrcctcd 

and authorired to act as attorney-in-fact for owners of the Senes 1998A Bonds as follows. 
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(I) If and to the extent there i s  a deficiency in amounts 

required to pdy interest on the Senes 1998A Bonds, the Registrar shall (x) execute and deliver to 

State Street Bank and Trust Company, N A ,  or its succewos under the Senes 1998A Bond 

Inrurdnce Policy (the "Seriec 1998A Insurance Paying Agent"). in form satisfactory to the Senes 

1998A Insurance Paying Agent. an instrument appointing the Senes 1998A Insurer as agent for 

wch owners in any legal procecdinz related to the payment of such interest and an assignment to 

the Senes 1998A lncuier of the clams for interest to which such deficiency relates and which are 

paid by the Senes 1998A Insurer, (y) receive as de4ignee of the respective owners (and not as 

Senes 1998A Registrar) in accordance with the tenor of the Series 1998A Bond Insurance Policy 

payment from the Senes 1998A Insurance Paying Agent with respect to the claims for interest so 

assigned, and (z) disburse the samc to such respectire owners, and 

(11) If and to the extent of a deficiency in amounts required to 

pay principal of the Series 1998A Bonds, the Registrar shall (I) execute and deliver to the Senes 

1998A Insurmce Paying Agent i s )  form satisfactory to the Series 1998A Insurance Paying Agent 

dn instrument appointing the Series 1998A Insurer as agent for such owner in any leg& 

proceeding relating to the payment of such principal and an assignment to the Senes 1998A 

Insurer of m y  of the Sene\ 199RA Bonds surrendered to the Series 1998A Insurance Paying 

Agent of so much of the pnncipal mount  thereof as has not previously h e n  paid or for which 

moneys are not held by the Registrar and avilllable for such payment (but such assignmenl shdl 

be delivered only if pdynlpnt from the Senes 1998A Insurance Paying Agent is received), 

(11) receive il\ dcsignce of the respective ownen (and not as Senes 1998A Registrar) in 

accordance with the tenor of the Series 1998A Bond Insurance Policy payment therefor trom the 

Series 1998A Inwrance Pdying Agent, and (iii) disburse the same to such owner 

(E) Payments with respect to cllums for inlerest an and pnncipal of 

Series 199849 Bonds disburbed by the Registrar trom proceeds oi the Series 1998A Bond 

Iwuraooe Policy shall not be considered to dircharge the obligation of the Port with respect to 

wch Series IW8A Bonds, dnd the Series 1998A insurer shdl  become the owner of such unpaid 

Sene\ 1998A Bonds and claims for the interest in accor6annce with the tenor of the assignment 

niadc to it under the provisions of this subsection or otherwise 

! 

i ' 
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(F) Irrespective of whether any such assignment is executed and 

delivered, the Port and the Registrar hercby agree for the benefit of the Senes 1998A Insurer 

that 

(I) They recognize that to the extent the Senes 1998A Insurer 

makes payments, directly or indirectly (as by paying through the Registrar), on account of 

principal of or interest on the Senes 1998A Bonds, the Senes 1998A Insurer will be subrogated 

to the rights of such Registered Owners to receive the amount of such pnncipal and interest from 

the Port, with interest thereon as provided and solely from the sources stated in this Senes 

Resolution and the Series 1998A Bonds, and 

(11) They will accordingly pay to the Series 1998A hsurer the 

m o u n t  of such principal and interest (including pnncipal and interest recovered under 

suhparagraph (11)of the first paragraph of the Senes 1998A Bond Insurance Policy, which 

pnncipal and intercst shall bc deemed past due and not to have been pad), with interest thereon 

its provided in this Senes Resolution and the Senes 1998A Bonds. but only fmm the sources and 

in the manner provided herein for the payment of pnncipd of m d  interest on the Senes 1998A 

Bonds to ownen, and will otherwise treat the Series 1998A Insurer as the owner of such nghts to 

the m o u n t  of such pntrcipal and interest 

(3) iW-&.QfSeries 1998A In sure[ 

(A) In connw cion with the i~suancc of Future First Lien PFC Bonds. 

the Port shall delivei to the Senes 1998A insurer a copy of the disclosure document, if any, 

cisculired with respct to such Future First Lien PFC Bonds 

(B) The Series 1998A Insurer shall receive copies of the Port's audited 

financid statements and unnual budget 

(C) Copies of my amendnmts iilsde to the documents executed in 

connection with the issudnce of the Series IW8A Bonds which an consented to by thc Series 

1998A lnsurei shall be sent to Standard& Poor's Ratings Services, a Division of The 

McGrrw-Hilt Companies. Inc 

(D) The Series tWXA Insurer shall receive notice of the resignation or 

renewal of the Regislrar and the appointment of a Y U C C C S T ~ ,  other than the designated state fiscal 

6lgent 
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(E) Any notices required to be given by any party under this Series 

Resolution shall also be given to the Series 1998A Insurer and sent by registered or certified mad 

addressed to MB!A Insurance Corporation, 113 King Street, Armonk, New York 1050.1, 

Attention Surveillance 

(bl Senes 1998B Bonds 

(I) Acceotance of Insurance In accordance with the offer of Underwnters tc 

purchaye the Senes 19988 Bonds, the Port hereby approves the commitment of the Senes 19988 

Insurer to provide a bond insurance policy guaranteeing the payment when due of pnncipal of 

md interest on the Series 19988 Bonds (the "Series 1998B Bond Insurance Policy") The Port 

further authorizes and directs all proper officers, agents, attorneys and employees of the Port to 

cooperate with the Senes 19988 Insurer in preparing such addmtional agreements, certificates, 

and other docuinentation on behalf of the Port as shall be necessary or advisable in providing for 

the Series 1W8B Bond Insurance Policy, 

(2) Pa\ments Undxthe Sene5 19988 Bon d lnsurance Policy As long the 

Sene5 l998E Bond lnturance Policy shall be !n full force and effect, the Port agrees to compfy 

with the fdlowing provisions 

(A) At Icut one day prior to any interest payment date, the Port will 

determine whether there will hc sufficient fund\ in the Fin1 Lien Bond Account to pay the 

principal of or intercrt on the Sene\ 1998B Bondv on such interest payment drte If  the Port 

determines that therc will be inwfficient funds in such fund, it shall 50 notify the Sene5 19988 

Insurer Such notice shall specify the mount of the rntrciputed deficiency, the Senes 19988 

Bonds to which such deficiency is applicable mind whether such Sene5 19988 Bond5 will be 

deficient ,vs to principal or interest, or both. If the Port has not so notified the Senes 19988 

inwrer at lea\( onc dry prior to an interert payment drte. the Sencs 19988 Insurer will make 

payments of principal or interest due on !he Scriw 19988 Bonds on or before the first day next 

following the date on which the Senes 19988 Insurer shall have received notice of nonpaymnt. 

(B) The Port shdl, hfter giving notice to the Senes 19988 Insurer us 

provided in (Aj above, mAe avullahle to 1h;. Serm iW83 Insurer and, at the Series 199SB 

Inwrer'\ direction. to the United States Trust Company of New York. as imurance trustee for the 

Scrrea 19988 insurer or any succeuor insurance trustee (the "Scnes 19988 Insurance Trustee"), 
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the regigtration books of the Port miuntiuned by the Registrar, if any, and all records relating to 

the funds and accounts maintained under this Series Resolution 

(C) The Port shall provide the Series 1998B Insurer and the Senes 

19988 Insurance Trustee with a list of Registered Owners of Series 19988 Bonds entitled to 

receive principal or interest payments from the Senes 19988 Insurer under the terms of the 

Series 19988 Bond Insurance Policy, and shall make arrangements with the Senes 19988 

Insurance Trustee (x) to mail checks or drafts to the registered owners of Series 1998B Bonds 

entitled to receive full or partial interest payments from the Series 1998B Insurer and (y) to pay 

principal upon Sene9 1998B Bonds surrendered to the Insurance Trustee by the registered 

owners of Series 1998B Bonds entitled to receive full or partial pnnripal payments from the 

Series 19988 Insurer 

(D) The Port shall, at the time it provides notice to the Senes 1998B 

Insurer pursuant to (A) above, notify registered ownen of Series 1998B Bonds entitled to receive 

the payment of pnncipal or interest thereon from !he Series 1998B Iwurer (I) as to the fact of 

such entitlement, (11) that the Series 1998B Insurer will remit to thcm d1 or a pari of the interest 

payments next coming due upon proof troin the Registered Owner of a Serie5 19988 Bond of 

entitlement to interest payment5 and delivery to the lnsurmce Trustee. in form saticfwtory to the 

Series 1998B Insurmce Truuee, of an appropriate *ssignment 01 the regtbtered owner's right lo 

payment, (iii) that should they he entitled to receive full payment of principal from the Sews 

19988 Insurer, they mukt surrender their Seriec 19988 Bmds (dong with M appropnate 

instrument ot asugnment in form sati\factory to the Insurunce Trustee to permit ownership of 

wch Series 1998B Bonds to be regi\tered in the n m e  of the Series 19988 Inwser) for payment 

to the Sene\ l998B inwrmre Trustee, w d  (iv) that should they be entitled to receive partial 

payment of principal from the Senes 199EB Insurer, they must surrender their Sene% 19988 

Bond\ for payment thereon first to the Registrar who shall ttote on such Series 1998B Bonds the 

portion of the principal pud by the Registrdr. wid then, dong with an appropriate instrument of 

awgnment in form ualisfirctory to the Senes 19988 lnsurance Tnrstee. to the Series 19988 

Insurance 'Fm\!ee. which will then pay the u i p i d  portion of pnncipal 

(E) In the event that the Registrar has notice that my payment of 

principal of or interes? on a Series 19988 Bond which has become due for payment and which IS 

m& to ,i Registered Owner of a Series 19988 Bond by or on behalf of the Port has been 
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deemed d preferential transfer and theretofore recovered from its registered owner pursuant to 

the United States Bankruptcy Code by a trwtee in bankruptcy in accordance with the final, 

nondppeahble order of d court having competent jurisdiction, the Registrar shall, at the time the 

Series 1998B Insurer is notified pursuant to (A) above, notify all registered owners that in the 

event thdt any registered owner's payment is so recovered, such registered owner will be entitled 

to payment from the Series 1998B Insurer to the extent of such recovery if sufficient funds are 

not otheiwise available, and the Registrar shall fuinish to the Series 1998B Insurer i ts records 

evidencing the payments of principal of and interest on the Series 19988 Bonds which have been 

made by the Registrar, and subsequently recovered from registered owners and the dates on 

which such payments were made 

(F) In addition to those rights geanted the Series 1998B Insurer under 

this Series Resolution, the Senes 19988 Insurer shall, to the extent it makes payment of principal 

of or interest on Senes iW8B Bonds, become subrogated to the rights of the recipients of such 

payments in accordance with the terms of the Serieq 1998b EGZI Insurance Policy, and to 

evidence such subrogation ( I )  in the case of subrogation ds to claims for put due interest. the 

Registrar shall note the Seiies 39988 Inkurer's rightr as subrogee on the registration books of the 

Port maintained by the Regfstrar upon receipt l'rorn the Senes lYY8B Insurer of proof of the 

payment of interebt thereon to the registered owners of the Senes 1998B Bonds. and (11) in the 

case of subrogation as to clarns for p&\t due principrl, the Registrar sliall note the Series 19988 

lnsurei's rights ill subrogee on the registration books of the Port maintained by the Registrar 

upon surrender of the Series 199x8 Bonds by the regirtered owners thereof together with proof 

of the payment of principal thereof 

(3) Cofiient of the Series LW8B Any provision of this Series 

Resolution expressly and ~gecifically recognizing or granting rights In or to the Series 19988 

Insurer may not be amended in any manner which affects the right\ of the Series i998B Insurer 

hereunder without the prior wntten consent of the Series I998B Insurer 

(4) q m u o n  s to C o n d  &mi 

J99XB Rpgrbrered Ownen Unless otherwise provided in this xction. rhc Sencs 19988 Insurer's 

consent shall be required in addition to bondholder consent, when required, for the following 

purpu\es (i)execution and delivery of any amendment, supplement or change to or 

modificdtion of thrg Series Resolution. (11) removd of the Registrar and selection llnd 

B 
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appointment of any s~ccessor Registrar (other than the designated State fiscal agent), and 

(111)  m y  initiation or approval of any aetion not described in (I) or (11) above which requires 

bondholder consent of Registered Owners of Series 19988 Bonds 

( 5 )  Consent of the Series 19988 Insurer in the Event of Insolvency Any 

reorgmization or liquidation plan with respect to the Port must be acceptable to the Senes 19988 

lnsurer In the event of any reorganrzdtion or liquidation, the Senes 1998B Insurer shall have the 

right to vote on behalf of all Registered Owners of Sene$ 1998B Bonds who hold Ambac 

Assurance Corporation-insured bonds absent a default by the Senes 19988 Insurer under the 

Sene\ 1998B Bond Insurance Policy 

(6j Consent of the Senes 19988 Insurer Uwn Defacll! Anything in this 

Senes Resolution to the contrary notwithstanding, upon the Occumence and continuance of a 

Default, the Senes 1998B Inwrer shall be deemed to be a Registered Owner of the Senes 1998B 

Bonds it in\ures for purposes of enforcement of all nghts and remedies granted to the Registered 

Owner of Series 19988 Bonds for the benefit or" such Registered Owners under th:s Senes 

Re\olution 

(7) The Senes 1998B Insurer as Third Partv Beneficiary To the extent that 

thi\ Seiies Rooolution confers upon or gives or grants to the Senes 1998B Insurer any nght, 

remedy or c lam under or by reason of thi\ Series Resolution, the Senes 19988 Insurer is hereby 

explicitly recognized as being a third-party beneficiary hereunder and may enforce any such 

right, remedy or claim confened. given or granted hereunder 

(8) Parties Interested Herein Nothing in this Section expressed or implied is 

intended or shdl be coiiqtrucd to confer upon, or to give or grant to, my  person or entity, ocher 

than ttic Port, the Sene5 IY98B Insurer or the Registrar. and the Registered Owners of the Series 

1998B Bonds, any right, remedy or claini under or by reason of this Senes Resolution or any 

covenant, condition or \tiplalion hereof, and all covenaots. stipulntions. promises or agreements 

in this Series Resolution contained by and on behalf of the Port shall be for the sole and 

exclusive benefit of the Port, the Series 1998B Insurer, the Registrar. and the Registered Owners 

of the Series 1998B Bond5 

(9) Rights of Senes I 9988 Insiuer. While the Series 19988 Bond Insurance 

Policy ib  in effect. the Port shall furnish to the Series 1998B Insurer (IO the attention of the 

Surveillance Departmer.:, unless otherwise indicated). 
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(A) as soon as practicable after the filing thereof, a copy of any 

financial statement of the Port dnd a copy of any audit and annual report of the Port, 

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

Series 19988 Bond\, including. without limitation, notice of any redemption of or defeasance of 

Sene5 19988 Bond?, and m y  certificate rendered pursuant to this Series Resolution relating to 

the security for the Series 19988 Bonds, and 

(C)  such additional information the Series 1998B Insurer may 

reaondbly request 

(18) The Port shall notify the Senes 1998B Insurer of any failure of the Port to 

provide relevant notices or certificates 

( 1 1 )  The Port will permit the Serres 19988 Insurer to discuss the affiurs, 

finances and accounts of the Pon or any information the Series 1998B Insurer may reasonably 

request regarding the secunty for the Sene% 19988 Bonds wrth appropriate officers of the Port. 

The Port will permit the Senes 19988 lnrurer to have access to and to make copies of all books 

and records relating to the Senes 1W8B Bonds at any reasonable time. 

(12) The Senes L9c)llB Insurer shall have the nght to direct an accounting at the 

Port's expense, and the Port's failure to comply with s w h  direction wnthin 30 days after receipt of 

wntlen notice 81 the dmction from the Senes I998B Insurer shall be deemed a default 

hereunder, provided, however. that if compliance cannot wcur within such perrod, then such 

pcriod will be extended so long i~s compliance I\ begun within such penod and drligently 

purwed, but only if mch extension would not matenally adversely affect the interests of any 

rcgi\tered owner of the Series 19988 Bonds 

(13) Notwithstanding my  other p ~ ~ v i i t o n  of this Sene5 Resolution, the Port 

h d l  inimcdrately notify the Series 1998B Insurer if at any time there are insufficient money to 

make m y  payments of principal andlor interest ds required 

ssm!au I f  any one or more of the covenants or agreements provided 

in this Series Resolution to be performed on rhe part of the Port shall bc declared by any court of 

competent jurisdiction to be contrary to law. then such c o w m i  or covenants, agreenwnt or 

agrccments. \hall be null dnd void and shall be deemed separable irom the remaining covenants 

an3 agreements in this Senes Reiolution and shall in no way affect the validity of the other 

provisions of this Series Rc\otution oc of any Fint L,icn PFC Bonds, 
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Section 18. Effective Date. This Senes Resolution shall be effective immediately 

I 

upon its adoption 

ADOPTED by the Port Commission of the Port of Seattle at a special meting thereof, 

held this /&&day of ru{v , 1998, and duly authenticated in open Sebsion by the 

signatures of the commissioners voting in favor thereof and the seal of the commission duly 

affixed 

PORT OF SEATTLE. WASHINGTON 

I '  

i 

, 
i 
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CERTIFICATE 
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I,  the undersigned, Secrrtary of the Port Commission (the “Commission”) of thc Port of 

Seattle, Washington (the “Port”), Do HEREBY CERTIFY- 

1 That the attached resolution n u m m  as amended (the “Resolution”), is a 

true and w m c t  copy of a resolution of the Port, 89 finally adopted at a meeting of the 

Commission held on the &$day of 2 +, 1998, and duly mded in my office. 

2 That said meeting WBS duly convened and held m all ~espects in a c w W  with 

law, and to the extent reqlured by law. due and propr notw of such mecting was g~vm; that a 

quorum of the Commission was present throughout the m n g  and a legally sufficient number 

or members of the C o m s s i o n  voted in the proptr manner for the edoptlon of said Resolution; 

that all other requirements and Procmtings mcident to the proper adoption of said Resolutton 

have been duly fulfillrd m e d  out and othcrwisc obscW4 and that I am autboripd to execute 

ttus certificate. 

IN WITNESS WHEREOF, 1 have h m ; o  set my hend and affixed the official seal of 

the port this/% day of 

I ,  

: 

I 


