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RESOLUTION NO 3 156. AS AMENDED 

A RESOLUTION of the Port Commission of the Port of Seattle, Washington. 
authorizing the sale and issuance of limited tax general obligation bonds of 
the Port in the principal amount of $154,690,000 for the purpose of paying 
the costs of improvements to Port facilities; fixing the date, forms, terms. 
and maturities for such bonds; and authorizing the approval of interest rates 
and sale of such bonds. 

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

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

terminals and properties; and 

WHEREAS, the facilities of the Port are in need of expansion and improvement within the 

terms of the Port's comprehensive scheme of harbor area improvements; and 

WHEREAS, the Port is authorized by RCW 53.36.030 and ch. 39.46 to issue general 

obligation bonds payable, inter alia, from regular tax levies of the Port; and 

WHEREAS. on November 9, 1993. and on December 14, 1993. the Port Commission 

held public hearings on  the issuance of such bonds as required by Section 147(f) of the Internal 

Revenue Code of 1986, as amended; and 

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

bonds be fixed; and 

WHEREAS, it is deemed necessary and desirable that such bonds be sold pursuant to 

negotiated sale as herein provided; 

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

PORT OF SEATTLE, WASHINGTON, as follows. 

Section I .  Definitions. Unless otherwise defined herein, the terms used in this resolution 

shall have the following meanings. 

"Arbitrase Certificate" means the certificate of that name executed and delivered by the 

Port at the time of issuance and deliveiy of the Bonds. 

"Bond Fund" nieans the Port of Seattle Limited Tax General Obligation Bond Fund, 1994 

created in the otfce of the Treasurer of the Port by Section 7 of this resolution. 

"Bonds" ~- means the Port of Seattle. Washington. Limited Tax General Obligation Bonds, 

1994. authorized to be issued by Section 3 ofthis resolution. 

"Bond ___ Re$tg" nieans the registration books 011 which are maintained tlie names and 

addresses of the  owners or nominees of the owners of the Bonds. 

"I30nd Year" iiieans each one-year period that ends on the date selected by the Port. The 

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

of the final maturity date of tlie Bonds or the date that is five years aRer the date of issuance of 



the Bonds, Bond Years end on each anniversary of the date of issue and on the final maturity date 

of the Bonds. 

"Code" means the Internal Revenue Code of 1986, as amended. and shall include all 

applicable regulations and rulings relating thereto. 

"Commission" means the Commission of the Port, o r  any successor thereto as provided by 

law. 

"Computation Date" means the date selected by the Port to  make arbitrage rebate 

computations. 

"Comoutation Period" means the period between Computation Dates. 

"Construction Fund" means the "Construction Fund--Southwest Harbor Project" of the 

Port maintained in the Ofice of the Treasurer. 

"Designated Port .Representative" means the Executive Director or  the Chief Financial 

Oficer of the Port. 

"Discharge" occurs on the date that all amounts due under the terms of the Bonds are 

actually and unconditionally due if cash is available at the place of payment and no interest 

accrues with respect to the Bonds after such date. 

" D x '  means The Depository Trust Company, New York, New York, a limited purpose 

trust company organized under the laws of the State of New York. as depository for the Bonds 

pursuant to Section 6 hereof. 

"Government Obligations" has the meaning given such term in  RCW Ch. 39.53, as now or 

hereafter amended. 

"Letter of Representations" means the letter of representations from the Registrar and the 

Port to DTC. in substantially the form of Exhibit A atlaclied hereto and made a pait hereof by this 

reference. 

"Pavnients" mean: 

(a) 

(b) 

Amounts actually or constructively paid to acquire an investment. 

In  the case of an investment that is first allocated to the Bonds or  

becomes subject to a rebate requirement on a date after it is actually acquired. the 

value of the investment at the beginning ofthe Computation Period. 

(c) I n  the case ofan  investment that was allocated to the Bonds at the 

end of the preceding Coinputation Period. the value of that investment at the 

beginning of the Computation Period. 

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

allocated to the Bonds and subject to the rebate requirements. and on the final 

maturity date of the Bonds. a computation credit of $1,000. 

(e) Any Yield Reduction Payments. 
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"Port" means the Port of Seattle, a municipal corporation of the State of Washington, as 

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

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

Port shall be given by law. 

"Rebatable Arbit-'' means the amount(s) computed pursuant to the Arbitrage 

Certificate. 

"Receipts" mean: 

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

investment such as earnings and return of principal. 

(b) In the case of an investment that ceases to be allocated to the Bonds 

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

it ceases to  be allocated to  the Bonds. 

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

Period. the value ofthat investment at the end of the Computation Period. 

"Registered - Owner" means the person named as the registered owner of a Bond in the 

Rond Register. 

"Registrar" means, collectively, the fiscal agency of the State of Washington in Seattle, 

Washington, and New York. New York, appointed by this resolution for the purposes of- 

registering and authenticating the Bonds. maintaining the Bond Register. and effecting transfer of 

ownership of the Bonds. 

"Treasurer of t h w "  means the Director of Finance of King County, Washington, or  

any other public officer as may hereafter be designated pursuant to law to have tlie custody of' 

Port hnds .  

"Yield Reduction P a y w "  mean pa\iments made to tlie United States i n  the manner 

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

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

Section 2 .  __ Authorization of Projects. The Port is considering the undertaking of one or  

more of the following capital improvements. including the following: 

I .  The Southwest Harbor Development Project (as desct-ibed in the Preliminary 

Official Statement with respect to the Bonds) 

2. Terminal 18, which is situated at 2400 to 2900 - 1 Ith Avenue S . W ,  Seattle, 

Washington 98 134, shall be improved with the following projects: miscellaneous yard 

improvements and container crane upgrade. 

3 
J Terminal 30, which is situated at 2715 East Mal-ginal Way South, Seattle. 

Washington OS 134, shall be improved by container pard development. 
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4. Terminal 46, which is situated at 401 Alaskan Way South shall be improved 

through upgrades of container cranes and improvements to container yard space and other 

miscellaneous improvements to fencing, utilities and gates. 

5. Container crane modernization and replacement including various crane 

improvements projects and acquisitions at various Port terminals. 

6. Terminal 108, which is situated at East Marginal Way at Diagonal Way South shall 

be expanded and improved through the acquisition of unimproved land located in the 4500 Block 

of Diagonal Way South and preliminary planning and development. 

7.  Piers 27/28 which are situated at 2715 E. Marginal Way South, Seattle, 

Washington 98 134, shall be improved by property acquisition and development of a container 

yard. 

8. Terminal 37 which is situated at 1201 Alaskan Way South, Seattle, Washington 

98134 shall be improved by demolition of a container freight station and development of a 

container yard. 

9. Pier 48, which is situated at 101 Alaskan Way South, Seattle, Washington 98104, 

shall be improved by the rehabilitation of an existing building and underdock. redesign and 

construction of an existing park and the design of a new terminal. 

10. Piers 64/65 which are situated at 2201 Alaskan Way, Seattle. Washington 98121, 

shall be improved by construction of transient moorage facilities, including breakwater and floats. 

i I .  Pier 64. which is situated at 2201 Alaskan Way, Seattle, Washington. shall be 

improved by demolition of timber structure and installation of seismic bracing to the underdock 

structure, development of additional Port staff of ice  space. modifications to heating and 

ventilation systems, and demolition of sheds and the acquisition of adjacent property. 

12. Terminal 91, which is situated at 200 I West Garfield, Seattle. Washington 98 1 19, 

shall undergo miscellaneous improvements including roof replacement and rehabilitation of timber 

apron. 

13. Terminal 105. which is situated at 4260 West Marginal Way, S.W., Seattle, 

Washington 98134, shall be improved by the inspection and repair of terminal piling, straighten 

shoreline, f i l l  uplands and yard improvements. 

The foregoing items (1-13) are referred to collectively as the "Project". The total costs of 

the Southwest Harbor Project are estimated to be approximately $210,000,000 a portion of which 

shall be paid from the proceeds of the Bonds. The Port may allocate Bond proceeds among the 

foregoing components of the Project at its discretion. 

Section 1. Authorization of Bonds and Bond Details. 

(a) Authorization. For the purpose of paying the costs of the Project and costs of 

issuance, the Port shall issue the Bonds in the principal amount of $154,690,000, The Bonds shall 
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be designated as "Port of Seattle, Washington. Limited Tax General Obligation Bonds, 1994," 

shall be  registered as to both principal 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 March 1. 1994, shall be in the denomination of $5,000 each or any 

integral niultipie of $5.000, provided that no Bond shall represent more than one maturity. shall 

bear interest from March 1. 1994 until the Bond bearing such interest has been paid or  its 

payment duly provided for, payable on November 1, 1994, and semiannually on the first days of 

each May and November thereafter, and shall mature on May 1 of the following years in the 

following amounts: 

Maturity Years 

1995 
I996 
1997 
19% 
I999 
2000 
200 1 
2002 
2003 
2004 
2005 
2006 
2007 
2008 
2009 
2010 
201 I 

.- (May 1) Principal Amounts 
$ 4,600,000 

4,780,000 
4,995,000 
5,230.000 
5,485.000 
5,760.000 
6,055,000 
6,375,000 
6.71 5.000 
7.080.000 
7,475,000 
7,900.000 
8,345,000 
8.81 5,000 
9,330,000 
9.890,OOO 

I0.490.000 

Interest Rates 
3.55% 
4.20 
4.50 
4.70 
4.80 
5.00 
5.10 
5.15 
5.25 
5.35 
5.50 
5.50 
5.50 
5.50 
5.50 
5.85 
5.90 

2014 35,370.00G 5.75 

(b) Place and Medium of Pavment Both principal of and interest o n  the Bonds shall 

be payable in lawfiil money of the United States of America. For so long as all Bonds are in fully 

immobilized form. payments of principal and interest thereon shall be made as provided in the 

Letter of Representations 

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

shall be paid by check or draft mailed (or by wire transfer to a Registered Owner of Bonds in 

azgregate principal amount of$I.G00,000 or more who so requests) to the Registered Owners of 

the such series at the addresses for such Registered Owners appearing on  the Bond Re&. lister on 

the 15th day of the montli preceding the interest payment date. Principal of the Bonds shall be 

payable upon presentation and surrender of the Bonds by the Registered Owners at the principal 

office of  the Registrar. 
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Section 4. Redemption and Purchase. 

(a) Optional Redemption, The Bonds maturing on and prior to May 1, 2004 are not 

subject to redemption in advance of their scheduled maturity. The Bonds maturing on and after 

May I ,  2005 are subject to redemption at the option of the Port on and after May I ,  2004 in 

whole or  in part on any date, and if in part, with maturities to  be selected by the Port and by lot 

within a maturity as determined by the Registrar at the following prices expressed as a percentage 

of par plus accrued interest to the date of redemption: 

Redemption Dates Redemption Price; 

May 1, 2004 through April 30, 2005 
May I ,  2005 through April 30. 2006 
May 1,2006 and thereafter 100% 

102% 
I O l %  

(b) Mandatory  redemption^ Unless previously redeemed pursuant to the foregoing 

optional redemption provisions, the Bonds maturing in the year 2014 are subject to mandatory 

redemption on May 1 of the following years at a price of par plus accn:ed interest to the date of 

redemption: 

Redemption Years Redemption Amount 

2012 $1 1. I20,OOO 
2013 I1.775,OOO 
20 I4* 12,475,000 

* Final Maturity. 

(c) Selection of Bonds for Redemption. If Bonds are called for redemption. portions 

of the principal amount of such Bonds, in installments of $5,000 or any integral multiple of 

$5,000, may be redeemed. If less than all of the principal amount of any Bond is redeemed. upon 

surrender of such Bond at the principal ofice of the Registrar there shall be issued to the 

registered owner. without charge therefor. for the then unredeemed balance of tile principal 

amount thereOK a new Bond or Bonds. at the option of the registwed owner. of like inatuiity and 

interest rate i n  any denomination authorized by this resolution. 

(d) Purchase of Bonds for Retirement. The Port further reserves the right to use at 

any time any legally available funds to purchase any of the Bonds for retirement. 

Section 5. Notice of Redem&. 

(a) Official Notice. Unless waived by any owner of Bonds to be redeemed, official 

notice of any such redemption shall be given by the Registrar on behalf of the Port by mailing a 

copy of an official redemption notice by first class mail at least 30 days and not more than 60 days 

prior to the date fixed for redemption to the registered owner of the Bond or Bonds to be 

iredeemed at the address shown on the Register or at such other address as is furnished in  writing 

by such registered owner to the Re&' ~ . t r a r .  
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All official notices of redemption shall be dated and shall state: 

(i) the redemption date. 

(ii) the redemption price, 

(iii) if fewer than all outstanding Bonds are to be redeemed. the identification 

(and, in the case of partial redemption, the respective principal amounts) of the Bonds t o  be 

redeemed, 

(iv) that on the redemption date the redeniption price will become due and 

payable upon each such Bond or portion thereof called for redemption. and that interest thereon 

shall cease to accrue from and afler said date, and 

(v) the place where such Bonds are to be surrendered for payment of the 

redemption piice, which place of payment shall be the principal office of the Registrar. 

On or  prior to any redemption date. the Port shall deposit with the Registrar an amount of 

money sufficient to pay the redemption price of all the Bonds or portions of Bonds which are to  

be redeemed on that date. 

(b) Effect of Notice; B o n d s .  Official notice of redemption having been given as 

aforesaid, the Bonds or portions of Bonds so to be redeemed shall. on the redemption date. 

become due and payable at the redemption price therein specified, and from and afler such date 

(unless the Port shall default in the payment of the  redemption price) such Bonds or portions of 

Bonds shall cease to bear interest. Upon surrender of such Bonds for redemption in accordance 

with said notice. such Bonds shal! be paid by the Registrar at the redemption price. Installments 

of interest due on or  prior to the redemption date shall he payable as herein provided for payment 

of interest. Upon surrender for any partial redemption of any Bond. there shall be prepared for 

the registered owner a new Bond or Bonds of the same maturity in the amount of the unpaid 

principal. All Bonds which have been redeemed shall he canceled and destroyed by the Registrar 

and shall not be reissued. 

(c.) 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 i v x x :  dcfcn: :tic cEcc;ivenzss ~f a call for 

redemption if notice thereof is given as above prescribed. 

ti) Each fiirther notice of redemption given hereunder shall contain the 

information required above for an oflicial notice of redemption plus (A) the CUSIP numbers of all 

Bonds being redeemed; (B) the date of issue of the Bonds as originally issued; (C) the rate of 

interest borne by each Bond being redeemed; (D) the maturity date of each Bond being 

redeemed; and (E) any other descriptive information needed to identify accurately the Bonds 

being redeemed. 
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(ii) Each further notice of redemption may be sent at least 35 days before the 

redemption date by registered or certified mail or  overnight delivery service to all registered 

securities depositories then in the business of holding substantial amounts of obligations of types 

comprising the Bonds (such depositories now being DTC; Midwest Securities Tnist Coinpany of 

Chicago, Illinois; and Philadelphia Depository Trust Company of Philadelphia. Pennsylvania) and 

shall be sent to one or  more national information services that disseminate notices of redemption 

of obligations such as the Bonds (such as Moody's Investors Service and Standard & Poor's 

Corporation at their respective ofices in New York. New York) and to the Underwriters or  to 

their business successor(s), if any, and to such persons and with such additional information as the 

Treasurer shall deem appropriate, but such mailings shall not be a condition precedent to the 

redemption of such Bonds. 

(iii) Upon the payment of the redemption price of Bonds being redeemed. each 

check or  other transfer of h n d s  issued for such purpose shall bear the CUSIP number identifling, 

by issue and maturity. the Bonds being redeemed with the proceeds of such check or other 

transfer . 

(d) Amendment of Notice Provisions. The foregoing notice provisions of this 

Section 5, including but not limited to the information to  be included in redemption notices and 

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

order to  maintain compliance with duly pi-omulgated regulations and recommendations regarding 

notices of redemption of municipal securities. 

~~ Section 6. Registration. 

(a) Bond R m .  

Washington as the Registrai-. 

Registrar. 

provisions to permit the exchange or registration or transfer ofBonds at its principal ofice.  

The Port hereby appoints the fiscal agency of the State of 

The Port shall cause a bond register to be maintained by the 

So long as any Bonds remain outstanding. the Registrar shall make all necessary 

(b) Recistered Ownership The Port and the Registrar, each in its discretion, may 

deein and treat the Registered Owner of each Bond as the absolute owner thereof for all 

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

Payment of any such Bond shall be made only as described in Section 3 hereof, but such 

registration niay be transferred as herein provided. All such payments made as described in 

Section 4 shall be valid and shall satisfy and discharge the liability of the Port upon such Bond to 

the extent of the amount or  amounts so paid. The Port and the Registrar shall be entitled to treat 

the person in whose nanie any Bond is registered as the absolute owner thereof for all purposes of 

this resolution and any applicable laws. notwithstanding any notice to the contrary received by the 

Registrar 01- the Port. Neither the Port nor the Registrar will have any responsibility or 
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obligations. legal or otherwise, to any other party including DTC or  its successor (or substitute 

depository or its successor), except for the Registered Owners of the Bonds. 

(c) DTC AcceutanceLetters of Reuresentationi. TO induce DTC to accept the Bonds 

as eligible for deposit at DTC. the Port shall execute and deliver a Letter of Representations upon 

the delivery of the Bonds. The Designated Port Representative is hereby authorized to execute 

each Letter of Representations with such changes as may hereafter be approved by the Designated 

Port Representative. and such approval shall be conchi\-ely presumed by the Designated Port 

Representative's execution thereof The Bonds initially issued shall be held in hlly immobilized 

form by DTC acting as depository pursuant to  the terms and conditions set forth in Exhibit B 

attached hereto. 

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

participants or the persons for whom they act as nominees with respect to  the Bonds in respect of 

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

any DTC participant of any amount in respect of the principal of or interest on the Bonds, any 

notice which is permitted or required to be given to Registered Owners under this resolution 

(except such notices as shall be required to be given by the Port to the Registrar or to DTC), or 

any consent given or other action taken by DTC as the Registered Owner. For so long as any 

Bonds are held in fully immobilized form hereunder. DTC or its successor depository shall be 

deemed to  be the Registered Owner for all purposes hereunder, and all references herein to the 

Registered Owners shall mean DTC or its nominee and shall not mean the owners of any 

beneficial interest in the Bonds. 

If any Bond shall be duly presented for payment and funds have not been duly provided by 

the Port on such applicable date, then interest shall continuc to accrue thereatter on the unpaid 

principal thereof at the rate stated on such Bond until it is paid. 

(d) Use of Depositcy. 

( I )  The Bonds shall be registered initially in the name of "Cede & Co.," as 

nominee of DTC. with one Bond maturing on each of the maturity dates for the Bonds of 

each series in a denomination corresponding to the total principal therein designated to 

mature on such date. Registered ownership of such immobilized Bonds. or any portions 

thereof. may not thereafter be transferred except (i) to any successor of DTC or its 

nominee. provided that any such successor shall be qualified under any applicable laws to 

provide the service proposed to be provided by it: (ii) to any substitute depository 

appointed by the Commission pursuant to subsection (2) below or  such substitute 

depositoiy's successor: or (iii) to any person as provided in subsection (4) below. 

(2) Upon the resignation ofDTC or its successor (or any substitute depository 

or its successor) from its functions as depositoiy or a determination by the Commission to 



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

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

depository Any such substitute depositon, shall be qualified under ar?y applicable laws to 

provided the services proposed to  be provided by it .  

(3) in  the case of any transfer pursuant to clause (i) or (ii) of subsection (1) 

above. the Registrar shall, upon receipt of all Outstanding Bonds, together with a written 

request on behalf of the Commission, issue a single new Bond for each maturity of such 

Bonds then Outstanding. registered in the name of such successor or  such substitute 

depository, or their nominees, as the case may be, all as specified in such written request 

of the Commission. 

(4) In the event that (i) DTC or  its successor (or substitute depository or its 

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

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

owners of any series of the Bonds that they be able to obtain such series in the form of 

Bond certificates, the ownership of Bonds may then be transferred to any person or entity 

as herein provided, and such series shall no longer be held in hl ly  immobilized form. The 

Cornmission shall deliver a written request to  the Registrar, together with a supply of 

definitive Bonds. to issue Bonds as herein provided in any authorized denomination. 

Upon receipt of all then outstanding Bonds by the Registrar together with a wi-itten 

request on behalf of the Ccmmission to the Registrar, new Bonds shall be issued in such 

denominations and registered in the nanies of such persons as are requested in such 

written request. 

(e) Ira_n_sfer or Exchanee of Registerec! Ownership; ChanSe in Denominations. The 

registered ownership of  any Bond may be transferred or exchanged, but no transfer of any Bond 

shall be valid unless it is surrendered to the Registrar with the assignment form appearing on such 

Bond duly executed by the Registered Ownet- 01- such Registered Owner's duly authorized agent 

in  a manner satisfactory to the Registrar. Upon such surrender, the Registral- shall cancel the 

surrendered Bond and shall authenticate and deliver. without charge to the Registered Owner or 

transferee therefor, a new Bond (or Bonds at the option of the new Registered Owner) of the 

satne date, maturity and interest rate and for the same aggregate principal amount in any 

authorized denomination, naming as Registered Owner the person or  persons listed as the 

assignee on the assignment form appearing on the surrendered Bond. in exchange for such 

suri-endered and cancelled Bond. Any Bond may be surrendered to the Registrar and exchanged. 

without charge, for an equal aggregate principal amount of Bonds of the satne date, maturity and 

interest rate. i n  any authorized denomination. The Registrar shall not be obligated to transfer or 

exchange any Bond during the 15 days preceding any interest payment or  principal paytnent date. 



(f) Registrar's Ownershio of Bonds. The Registrar may become the Registered Owner 

of any Bond with the same rights it would have if it were not the Registrar, and to the extent 

permitted by law. may act as depository for and permit any of its officers or  directors to act as 

member of, or  in any other capacity with respect to. any committee formed to protect the rights of 

the Registered Owners of the Bonds. 

(g) Renistration Covenant. The Port covenants that, until all Bonds have been 

surrendered and cancelled. it will maintain a system for recording the ownership of each Bond that 

complies with the provisions of Section 149 of the  Code. 

Section 7.  Bond Fund. A special fund of the Port designated the "Port of Seattle Limited 

Tax General Obligation Bond Fund, 1994" (the "Bond Fund") is hereby authorized to be created 

in the office of the Treasurer of the Port for the purpose of paying and securing the payment of 

the Bonds. The Bond Fund shall be held separate and apart from all other h n d s  and accounts of 

the Port and shall be a trust fimd for the owners, from time to time, of the Bonds. 

The Port hereby hrther irrevocably covenants that, unless the principal of and interest on 

the Bonds are paid from other sources, it will make annual levies of taxes upon all o f the  property 

in the Port subject to taxation within and as  a part of the tax levy permitted to port districts 

without a vote of the electors in amounts sufficient to pay such principal and interest as the same 

shall become due. The hll faith, credit and resources of the Port are hereby irrevocably pledged 

for the annual levy and collection of such taxes and for the prompt payment of such principal and 

interest. 

Section 8. Defeasance. In the event that inoney and/or noncallable Government 

Obligations maturing or having guaranteed redemptior! prices at the option of the owner at such 

time or  times and bearing interest to be earned thereon i n  amounts (together with such money. if 

any) sufficient to redeem and retire part or all of the Bonds in accordance with their tei-ms. are 

hereafter irrevocably set aside i n  a special acc.ount and pledged to effect such redemption and 

retirement, then no fiirther payments need be inade into the Bond Fund or any account therein for 

the payment of the principal of and interest on the certain Bonds so provided for and such Bonds 

shall then cease to be entitled to any lien. benefit or security ofthis resolution. except the right to 

receive the funds so set aside and pledged and notices of early redeniption. if any, and such Bonds 

shall no longer be deemed to be outstanding hereunder, or under any resolution authorizing the 

issuance of bonds or other indebtedness of the Port. 

Section 9. Bnstniction Fund. The Treasurer has heretofore created a special hind for 

the Port designated as the "Construction Fund--Southwest Harbor Project" (the "Construction 

Fund"). The pi-oceeds of the Bonds shall be deposited in the Constniction Fund and shall be used. 

along with other moneys deposited in the Constniction Fund by the Port, for the payment of the 

costs ofissuance of the Bonds and the costs oflhe Project. Money in the Construction Fund shall 
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be invested in any legal investment lor Port fiinds. at the direction of the Port provided to the 

Treasurer. When the Project has been completed and all costs thereof paid, the Construction 

Fund may be closed, and all money remaining in the Construction Fund shall be transferred to the 

Bond Fund. 

Section IO. Tax Covenants. 

(a) Arbitrage Covenant. The Port hereby covenants that it will not make any use of 

the proceeds of sale of the Bonds or any other fimds of the Port which may be deemed to be 

proceeds of such Bonds pursuant to Section 148 of the Code and the applicable regulations 

thereunder which. if such use had been reasonably expected on the date of delivery of the Bonds 

to the initial purchasers thereof. would have caused the Bonds to be "arbitrage bonds" within the 

meaning of said section and said regulations. The Port will comply with the requirements of 

Section 148 of the Code and the applicable regulations thereunder throughout the term of the 

Bonds. 

(b) Use of Proceeds of Bonds. 

( I )  The Project includes only facilities that are (A) directly related and essential 

to transferring passengers or cargo to or  fiom docks or wharves or (B) functionally 

related and subordinate to such docks or  wharves (the projects referred to in this 

subsection (b) are hereinafter referred to as the "marine projects"). 

(2) The Port will, at all times while the Bonds are outstanding, be the owner of 

all elements of the Project. If any portion of the Project is the subject of a lease or 

management contract with an entity other than a governmental unit. then the lease or 

management contract must meet the requirements of Section I42jb)( l)(B) of the Code. 

(3)  The Project shall not include any: 

(i) lodging facility. 

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

size necessary to serve passengers and employees. 

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

public located outside the marine terminal, 

(iv) ofiice building for persons who are not employees of a 

governmental unit 01- the Port. 

(v) industrial park or manufacturing facility that is to be used foi- any 

private business use (within the meaning of Section I4 I(b)(6) of the Code). 

(4) Any element of the Project that is an office must be located at the marine 

terminal. and no more than a de niininiis amount of the functions performed at such of ice  

may not be directly related to day-to-day open-ations of the marine terminal. Any storage 

01- training facilities included i n  the Project m i s t  be located at the marine terminal and 
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must be of a character and size commensurate with the character and size of the marine 

terminal. 

( 5 )  Any elements of the marine projects that are functionally related and 

subordinate to the dock and wharf will be of a character and size commensurate with the 

character and size of the marine terminal and include only equipment needed to receive 

and discharge cargo and passengers from a vessel, related storage. handling, of ice  and 

passenger areas. 

(c) Arbitrage Rebate. 

( I )  General Rule. The Port will pay to the United States of America in 

accordance with the provisions of this section (i) rebate installment payments which, when 

added to the future value as of the Cornputation Date of all previous rebate payments 

made with respect to the Bonds. equal at least 90% of the Rebatable Arbitrage with 

respect to the Bonds, and (ii) a final rebate installment payment in an amount which, when 

added to the h t u r e  value of all previous rebate payments made with respect to the Bonds, 

equals 100% of the  Rebatable Arbitrage. 

(2) Computation of Rebatable Arbitraae. As of any Computation Date, the 

Rebate Amount for the Bonds is the excess of the future value, as of such date, of all 

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

(3) Pavment Procedure. (i) The first rebate installment payment will be made 

for a Computation Date that is no later than five years after the issue date of the Bonds. 

Subsequent rebate installment payments will be made for a Computation Date that is not 

later than five years after the previous Computation Date for which rebate installment 

payment was made. Each rebate installment payment will be paid no later than 60 days 

after the Computation Date to which the payment relates. 

(ii) A final rebate payment will be paid within 60 days of the date the 

Bonds are Dischat-ged or  such other period as is permitted by Internal Revenue Service 

regulations. 

(iii) Each payment of Rebatable Arbitrage will be made to the Internal 

Revenue Service Center. Philadelphia. Pennsylvania 19225 and will be accompanied by 

IRS Form 8038-T~ 

(d) Modification of Tax Covenants. The covenants of this Section I O  are specified 

solely to assut-e the continued exemption from regular income taxation of the interest on the 

Bonds. To that end. the provisions of this Section 10 may be modified or eliminated without ally 

requirement for formal amendment thereof upon receipt of an opinion of the Pott's bond counsel 

that such modification 01- elimination will not adversely affect the tax exemption of interest on the 

Bonds. 



- Section I I .  Lost. Stolen or Destroved Bonds. In case any Bond or  Bonds shall be lost, 

stolen or destroyed. the Registrar may execute and deliver a new Bond or Bonds of like date, 

number and tenor to the Registered Owner thereof upon the owner's paying the expenses and 

charges of the Port in connection therewith and upon hislher filing with the Port evidence 

satisfactory to the Port that such Bond was actually lost, stolen or destroyed and of hislher 

ownership thereof, and upon furnishing the Port with indemnity satisfactory to the Port. 

~- Section 12. Form of Bonis 2nd Registration Certificate. 

(a) Bonds. The Bonds shall bc in substantially the following form: 

UNITED STATES OF AMERICA 

STATE OF WASHINGTON 

PORT OF SEATTLE 

LIMITED TAX GENERAL OBLIGATION BOND, 1994 

Maturity Date: CUSlP No. 

Interest Rate: 

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 tlie Registered 
Owner identified above. or registered assigns, on the Maturity Date identified above the Principal 
Amount indicated above and to pay interest thereon from the Bond Fund from March I ,  1994, or 
the most recent date to which interest has been paid or duly provided for or until payment of this 
bond at the Interest Rate set forth above, payable on November I .  1994. and semiannually 
thereafter on tlie first days of each May and November. Both principal of and interest on this 
bond are payable in lawfiil money of tlie United States of America. Interest shall be paid by 
mailing a check or draft to the Registered Owner or assigns at the address sliown on tlie Bond 
Register on tlie 15th day of tlie month pi-ior to tlie interest payment date (or. if this bond is held in 
fiilly immobilized form or otherwise if agreed to by the Port. by wire transfer). Principal shall be 
paid to tlie Registered Owner or assigns upon presentation and surrender of this bond at the 
principal office of tlie fiscal agency of the State of Washington i n  either Seattle, Washington. or 
New York, New York (collectively tlie "Registrai-'I). Capitalized terms used in this bond which 
are not specifically defined have tlie meanings given sucli terms in the Resolution No. 3 156 of the 
Port Commission, as amended (tlie "Bond Resolution"). 

This bond is one of a series of bonds of tlie Port i n  tlie aggregate principal amount of 
S I54.690.000, of like date. tenor and effect. except as to number. amount. rate of interest and 
date of maturity and is issued pursuant to the Bond Resolution to pay the costs of certain capital 
iiiipi-ovements to Port facilities 

The bonds of this issue maturing on and pi-ior to May I .  2004 are not subject to 
I-edemption i n  advance of their scheduled maturity The bonds of this issue maturing on and after 
May I .  2005 are subject to redemption at tlie option of the Port on aiid after May 1. 2004 i n  
whole or i n  part on any date. and if in part. with maturities to be selected by tlie Poit and by lot 
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within a maturity as determined by the Registrar at the following prices expressed as a percentage 
of par plus accrued interest to the date of redemption: 

Redemption Dates Redemption Prices 

May 1,2004 through April 30,2005 
May I ,  2005 through April 30,2006 
May 1, 2006 and thereafter 

102% 
101% 
100% 

Unless previously redeemed pursuant to the foregoing optional redemption provisions, the 
bonds of this issue maturing in the year 2014 are subject to  mandatory redemption on May 1 of 
the following years at a price of par plus accrued interest to  the date of redemption: 

Redemption Years Redemption Amount 

2012 .% 1 1,120,000 
2013 I1.775,OOO 
20 14% 12,475,000 

* Finai Maturity. 

The bonds of this issue are private activity bonds and are not "qualified tax exempt 
obligations" eligible for investinent by financial institutions within the meaning of Section 265(b) 
of the Internal Revenue Code of 1986, as amended. 

This bond is transferable only on the records maintained by the Registrar for that purpose 
upon the surrender of this bond by the registered owner hereof or hislher duly authorized agent 
and only if endorsed in the manner provided hereon, and thereupon a new fully registered bond of 
like principal amount, series, maturity and interest rate shall be issued to the transferee in 
exchange therefor. Such exchange or  transfer shall be without cost to  the registered owner or 
transferee. The Port and Registrar may deem the person in whose name this bond is registered to  
be the absolute owner hereof for the purpose of receiving payment of the principal of and interest 
on the bond and for any and all other purposes whatsoever. 

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

The Port hereby irrevocably covenants that it will levy taxes annually upon all the taxable 
property in the Port within the levy h i t s  permitted to  port districts without a vote of the electors 
and in amounts sufficient, with other money legally available therefor, to  pay the principal of and 
interest on the bonds of this issue as the same shall become due. The full faith, credit and 
resources of the Port are hereby irrevocably pledged for the annual levy and collection of such 
taxes and the prompt payment of such principal and interest. The pledge of tax levies may be 
discharged prior to maturity of the bonds by making provision for the payment thereof on the 
terms and conditions set forth in the Bond Resolution. 

This bond shall not be valid or become obligatory 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 Reb. Jistrar. 

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 and in the issuance ofthis bond have happened, been done and performed. 
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IN WITNESS WHEREOF, the Port of Seattle. Washington, has caused this bond to be 
executed by the manual or facsimile signatures of the President and Secretary of the Port 
Commission. and the corporate seal of the Port to be impressed or a facsimile thereof imprinted 
hereon as of the 1st day of March. 1994. 

PORT OF SEATTLE, WASHINGTON 

BY i s /  
President. Port Commission 

ATTEST: 

Secretary. 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 is 
one of the Limited Tax General Obligation Bonds, 1994 of the Port of Seattle, Washington. dated 
March 1 ,  1994. 

WASHINGTON STATE FISCAL AGENCY, 
Registrar 

By _____ 
Authorized Signer 

(Form of Assignment) 

_____ ASSIGNMENT 

FOR VALUE RECEIVED. the undersigned hereby sells, assigns and transfers unto 
____ 

-__ 
PLEASE INSERT SOCIAL SECURITY C X F Z E R ~ T % ~ G  
TRANSFEREE 

(Please print or typewrite name and address. including zip code of Transferee) 

the within bond and all rights thereunder and does hereby irrevocably constitute and appoint 
- o r  . or its successor, 
as Agent to transfer said bond on the books kept by the Registrar for registration thereof, with full 
power of substitution in the premises. 

-16- CMWOFO W C  94mw09 



DATED: . 19 I-. 

SIGNATURE GUARANTEED: 

NOTE: The signature of this Assignment must 
correspond with the name of the registered owner as 
it appears upon the face of the within bond in every 
particular, without alteration or  enlargement or any 
change whatever. 

(b) Bonds in Certificated Form. In the event the Bonds are no longer in h l l y  

immobilized form, the form of Bonds may be modified to  conform to printing requirements and 

the terms of this resolution. 

Section 13. Execution. The Bonds shall be executed on behalf of the Port with the 

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

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

facsimile thereof imprinted thereon. 

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

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

purpose or entitled to the benefits of this resolution. Such Certificate of Authentication shall be 

conclusive evidence that the Bonds so authenticated have been duly executed, authenticated and 

delivered hereunder and are entitled to the benefits of this resolution. 

In case either of the officers of the Port who shall have executed the Bonds shall cease to 

be such officer or officers of the Port before the Bonds so signed shall have been authenticated or 

delivered by the Registrar. or issued by the Port. such Bonds may nevertheless be authenticated, 

delivered and issued and upon such authentication. delivery and issuance, shall be as binding upon 

the Port as though those who signed the same had continued to be such officers of the Port. Any 

Bond may also be signed and attested on behalf o f the  Port by such persons as at the actual date 

ofexecution of such Bond shall be the proper officers of :he Port although at the original date of 

such Bond any such pel-son shall not have been such officer. 

Section 14. Registrar. The Registrar shall keep, 01- cause to be kept. at its principal 

corporate tnist otfce, sufficient records for [lie registration and transfer of the Bonds wliich shall 

at all times be open to inspection by the Port. The Registrar is authorized, on behalfof the Port, 

to authenticate and deliver Bonds transferred or exchanged in  accordance with the provisions of 

such Eonds and this resolution and to carry out all of the Registrar's powers and duties under this 

resolution. 
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The Registrar shall be responsible for its representations contained in the Certificate of 

Authentication on the Bonds. The Registrar may become. the owner of Bonds with the same 

rights it would have if it were not the Registrar. and to the extent permitted by law, may act as 

depository for and permit any of its officers or directors to act as a member of, or in any other 

capacity with respect to. any committee formed to protect the rights of Registered Owners of the 

Bonds. 

Section 15. &ndarv Market Disc-. The Port appreciates the support of the 

investment community for its financing efforts relating to its outstanding bonds and bonds that the 

Port may issue in the future. The Port, therefore, agrees that it will provide annual audited 

financial statements and other pertinent credit information relevant to the securities of the Port 

(which may be contained in official statements), including the Port's Annual Financial Report, 

upon request. and will provide copies to one or more information providers in the state and local 

government securities market. Periodic credit information also will be provided to rating agencies 

as necessary for maintaining outstanding ratings on the Bonds. The official statements of the Port 

will reflect this commitment. 

- Section 16. Sale ofBonds. The Bonds shall be sold at negotiated sale to an underwriting 

group consisting of Goldman, Sachs & Co.. Lehman Brothers Inc., PaineWebber Incorporated, 

M.R. Beal & Company and Artemis Capital Group, Inc. (the "Underwriters") under the terms of a 

Bond Purchase Contract dated this date (the "Bond Purchase Contract"). The Bond Purchase 

Contract is liereby approved, and the Designated Port Representative is hereby authorized and 

directed to execute the Bond Purchase Contract. The propel- 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 Bonds to the Underwriters thereof and further to 

execute all closing certificates and documents required to effect the closing and delivery of the 

Bonds in accordance with the terms of the Bond Purchase Contract. 

The Chief Financial Officer is authorized to review and to approve for purposes of Rule 

15~2-12  of the Securities and Exchange Commission. on behalf of the Port. the Official Statement 

(and any Preliniinary Official Statement) relating to the issuance and sale of the Bonds and the 

distribution of the Bonds pursuant thereto with such changes. if any. as may be deemed by 

h idhe r  to be appropriate. 
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__- Section 17. Effective Date. This resolution shall be effective immediately upon its 

adoption. 

AD@PTED by the Port Commission of the Port of Seattle at a meeting thereof. held this 

-, 1994, and duly authenticated in opea session by the signatures of the day of March 

commissioners voting in favor thereof and the seal of the commission duly affixed. 

OF SEATTLE. WASHINGTON 

Commissioners 
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EXHIBIT A 

Letter of Representations 
- 

.Attention: General Counsel; Office 
The Depository Trwt Company 
.55 Water Street: 49th Floor 
Sew York. S Y  10041-0099 

Ladies and Gentlemen: 

This letter sets forth our understanding with respect to certain matters relating to the 

h e r e f e r e n c e d  issue (the "Bonds?. Agent will act as trustee, pabing agent. fiscal agent. or other 

agent of Issuer with respect to the Bonds. The Bonds 4 be issued pursuant to a trust indenture. 

bond resolution, or other such document authorizing the issuance of the Bonds dated 

, 199- (the "Document"). - 
, 'Xndcruntcr ' ' 

is distributing the Bonds thmugh The Depository Trust Companv ("DTC). 

To induce DTC to accept the Bonds as eligble for deposit at DTC. and to act in accordance 
with its Rules with respect to the Bonds. Issuer and Agent. if anv. make the foilowin< 
representahons to DTC 



1. Prior to closing on the Bonds on . lW-. there shall be deposited with 
DTC one Bond certificate reqstered in the name of DTCS nominee. Cede & Co.. for each stated 
iiwturih. of the Bonds in the f a x  amounts ret forth on Schedule .\ hereto, the total of which 
represents 100% of the principal amount of such Bonds. If. ho\ve\.er. thc aggregate principal 
.iiriount of an’ mdtunh- exceeds S i x  mdhon. one cwtificate wu be issued with respect to each 
31.30 i!lillion of principal amount and an additional certificate \*ill be issued uith respect to anv 
remaininz principal amount. Each $ 1 3  million Bond certificate shall  bear the follouing legend: 

Cnlrss this rmtific-dte is presented bv an authonzed representatiw ofThe DepositOK Trust 
Companv. a Sew York corpontion (’.DTC). to Issuer or its agent for w o n  of t rkfer .  
e.cchan~e. or parment. and anv certificate issued is regstered in the name of Cede & Co. or in 
such o&er name as is requested bv an iluthonzed representative of DTC (and any pavment is 
nude to Cede & Co. or to such otker entie as is requested bv an authonzed repmentatice of 
DTC). ANY TRANSFER. PLEDGE. OR OTHER USE HEREOF FOR VALUE OR 
OTHERtVISE BY OR TO ANY PERSOS IS tVRONGFUL inasmuch as the registered 
Owner hereof. Cede Q Co.. has an interest herein. 
2. In the event of anv solicitation of consents fmm or voting bv holders of the Bonds. Issuer or 

.\gent shall estabhh a &rd date for such purposes (with no pmision for -on ofconsents or 
votes bv subsequent holders) and shall. to the extent possible. send notice of such record date to 
DTC not less than 15 dendar  da!3 in advance of such record date. 
3. In the event of a full or pdld redemption or an advance refunding of part of the outstanding 

Bonds. Issuer or Agent shall send a notice to DTC speciljlng: (a) the amount of the redemption or 
refunding: (b) in the case of a refundmg. the maturity date(s) estabhhed under the refunding; an:d 
ic) the date such notice is to be mded to beneficial ownen or published (the “Publication Dace"\. 
Such notice shall be sent to DTC by a secure means (e.g.. legible telecopy. registered or cerhfied 
mail. overnight delivery) in a timely manner designed to assure that such notice is in DTC’s 
possession no later than the close of business on the business dav before the Publication Date. 
Issuer or .+gent shall f o d  such notice either in a separate secure tmnsmission for each CUSIP 
number or in a secure transmission for multiple CUSIP numbers (if applicable) which includes d 

manifest or list of each CUSP submitted in that transmission- (The party sending such notice shall 
haw a method to wnfy subsequently the use of such means and the timeliness of such notice.) The 
Publication Date shall be not less than 30 d a ~  nor more than 60 day prior to the redemption date 
or. in the case of an advance refunding. the date that the p d  are deposited in e w w .  

-8. In the event of an invitation to tender the Bonds. notice by Issuer or Agent to Bondholders 
speci&ins the terms of the tender and the Publication Date of such notice shall be sent to DTC by a 
secure means in the manner set forth in the p d n g  Paragnph. 

9. .til notices and payment advices sent to DTC shall contain the CUSIP number of the Bonds 
6. N & m  to DTC pursuant to Paragraph 2 by telecopy shall be sent to DTCi Rearganiation 

Department at (212) 709-6896 or (212) 709-6897. and receipt of such notices shall be 
m n h e d  bv telephoning (212) 7096870. Notices to DTC pursuaiit to Paragmph 2 bv mad or by 
mc other means shall  be sent to: 

Supelvisor: Proxy 
Reorganization Department 
The Depository Trust Companv 
7 Hanover Square: 23rd Floor 
Sew York. YY 10004-2695 



7. Sotices to DTC pursuant to Pwaemph .3 by telecopy shdl be sent to DTC’i CA xohficahon 
Depamnent at t.516’ 27-4IfA or t.516) E T - 1 1 9 0 ~  I t  the pdm. sendme the nohw does not rwL\e A 

telecopv receipt from DTC confirmine that the nohw hits been :aei\ed. such pdm shdl telephone 
.5161 2k-lOX. Sotices to DTC pu&umt to Pardqrdph 3 by mad or by my other mems shall be 

wnt to: 
CAI Sotification Department 
The Depositon- Trust Company 
-1  1 Stewart Avenue 
Garden Cih: SY 11.5.30-4719 

8. Sotim to DTC pursuant to Pwaeraph 4 and notices of other actions tincludine rnandaton 
tenders. exchanges. And capital chanies) bv telecopy shall be sent to DTC’s Reorganizat& 
Department at (-71-7) 709-1093 or (212) 709-104(. and receipt of such notices shall be confirmed b\ 
telephoning 1-7121 70968BL. Sotices to DTC pursuant to the above bv mad or bv . .  dnv other me& 
shall  be sent to: 

kfanager: Reorganization Department 
Reor&ization [findow 
The Depository Trust Companv 
7 Hanowr Square: ard Floor 
Sew York. \Y 10Wi-2695 

9. Transactions in the Bonds shall be eligjble for nextday funds settlement in DTCi Sext-Dav 

.4. Interest patmenb shall be received bv Cede & Co.. as nominee of DTC. or its mstered 
assigns in next-dav funds on each payment date (or the equivalent in accordan& with 
existing arrangements between Issuer or Agent and DTC). Such pawnents shall be made 
payable to the order of Cede & Co. Absent any other existing arrangements such 
payments shall be addressed ds foUows: 

Manager: Cash Receipts 
Dividend Depamnent 
The Depository Trust Company 
7 H a n m r  Square: 24th Floor 
New York NY 10Wi-2695 

Funds Settlement (“NDFS”) witem. 

B. Principal paynenk shall  be received bv Cede & Co.. as nominee of DTC. or its q s t e r e d  
ilrsigns in nextday funds on each payment date (or the equivalent in accordance with 
existing arrangements between Issuer or Agent and DTC). Such payents s h d  be made 
payable to the order of Cede & Co.. and shall be addRssed as follows: 

NDFS Redemption Department 
‘The Depto ry  Trust Company 
55 Water Street: 50th Floor 
New Yo& XY 10041-0099 

10. DTC may direct Issuer or Agent to use anv other telephone number or address s the 
number or address to wtuch notices or payents  of interest or principal mav be sent. 

11. In the event of a redemption. acceleration. or anv other simdar transaction ( e  E . ,  tender made 
and accepted in response to Issuers or Agent’s inkiWion) neressitating a reduction in the w e g a t e  
principal ;unwnt of b n d s  outstanding or ‘an advance r e h n b g  of part of the Bonds outstmdinc. 
DTC. in its discretion: (a) mav request Issuer or Agent to issue and authenticate a new Bond 
cehficate. or (b) mav make an kpropriate notation on the Bond certificate indicating the date md 
amount of such reduction in principal except in the caSe of final matun?. in \rhich case thr 
cemficate d l  be presented to Issuer or Agent prior to pabment if required. 



. 

12. In the event that Issuer determines that beneficial owners of Bonds shall be able to obtain 
Cedkdted  Bonds. Issuer or .\gent shall notifi; DTC of the avdabihh- of Bond certificates. In such 
r\ent. Issuer or .\gent shall issue. transfer. and exchange Bond certificates in dppropnate mounts. 
.LS required bv DTC and others. 

13. DTC may discontinue pmidmg its semces as securities depository with respect to the 
Eon& dt ,in\ time bv @\ing resonable noticr to Issuer or .\gent !at which time DTC \\ill confirm 
with Issuer o r  .\cent t h e  aggregate principal amount of Bonds outstanding). Under such 
c-ircumst,mces. Jt DTC's request Issuer dnd Agent shall rwperate  f u h  with DTC bv taking 
.cppropriate action to m&e .wailable one or more separate cemficates ebldencing Bonds to any 
DTC Participant ha\ing Bonds credited to its DTC accounts. 

14. Sothine herein shall be deemed to require .4gent to Aance fin& on behalf' of Issuer. 

Received and .hxpted: 
THE DEPOSITORY TRUST COMPANY 

Very tmlv voun. 



_ .  
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SCHEDULE B 

SAMPLE OFFICIAL STATEMENT LANGUAGE 
DESCRIBING BOOK-ENTRY-ONLY ISSUANCE 

(Prepared by DTC--bracketed matenal may be applicable only to certam issues) 

1 The DepoSnOn, Trust Company i'DTC7 NW b w l c  NY W I  act as StXuntlBS depDsnory !Or the secuntes ,the 
-Secuntles-) The Secuntles w# be awed as fully-registered secuntles regslered in the name of cede 8 CO iDTC s 
c a r t m i p  miee) One fully-registered SeCunFj cemlcate wll be issued for [each issue ofl the Secuntles [each] >n 
the aggregare p n w  m n t  of s K h  I-. and wdl be dewyted wth DTC [If. however the aggregate pnnclcal 
a m w t  of [any] issue exceeds $ 1 5 0  mikn  one CertmCate wll be issued wth respec t  to eaCh $150 mlliy)n of finnclpa 
am€n.int and an addrtloMl centfcate vnll be issued wth rgpect to any retna~~ing pnncipai amount of SuCh Issue I 

2 DTC is a Iimffed-wwse trust company organzed under the New Ycn-k Bankmq Law a 'bankng organcation 
whin the meaning of the New Ycn-k Banklrq Law a member of the Federal Reserve System a "ck?anng c v a t m  
wthin the m m g  of the k w  YOfk U m f m  cOmmgc& code. and a 'cleanrq agency' rqstered wrsuant to the 
provisions of Section 17A of the Securities Exchange Act of 1934 DTC holds secunlies that 11s participants 
~"Partcipants? deDoyt wth DTC DTC also IacilRatea the settlement among Partcipants of secuntles transactms 
such as transfers and plededges. in dewsited secunttes through electronic compulsnzed book-entry changes n 
PartiCiDantS accounts thereby eliminating the n e e d  for phystcal movement of securities certificates Direct 
PartClpantS inclvds SBcUnMIs broken and deakrs. banks. trust Companies. Ckmrg cuporatims and certan other 
organtzatms DTC is owned by a number of RS hrect Par tuwts  and by lhe W Ya-k Stock Exchange IX the 
Amencan Stock Exchange. IX . and the NatDnai Apsoc~abx~ of SecWmeS Dezrers. IX PCCPSS to the DTC system IS 

alS0 aVadaMe 10 Others such aS SeCUnhes bfCkWi and de&fS. banks md tnet compe~es mat clear through 3r 

mantan a custodal relatmship WrM a D I ~  Partupant. erther 
applrcable to DTC and RS Partcipants am on Me wth the Secwmes and Exchange Commlsson 

3 I'urChaSes Of SecuntwS under Me DTC SyStefn must be made by or through Dmct Paiicipants which will 
receve a ccedR for the SecWnles on DTCB mmUs The owru*ship interest of each acW purchaser of each Sxunty 
('Benefcal ownec") I n turn to be monied on the DKect and Indirect Partopants recads Beneklar Ownerr alii 

not pwchase. but Benew Owners are expected to r e c ~ ~ e  wntten 
confmnams provldng detiJs of Me tranS8ChOn. as well as penobc statements of tk holdings. from the Direct or 
Indmct Partclpant thm whch the Beoefrlal Owner entered into the nansactm Trrnsfers of ownership interests 
in the k u n h e s  are lo be by e n m  made on the books of Participants acting on behan of Benekaal 
OIMleO Benefclal Owners Nd nd cem(icates representing thmr owngghlp intessts in Secuntles. except in 
the Went that Use Of Me bCOk%ntry SyStW fw the %Unties IS dtsconnnued 

4 To facihtato sobseqvent Wmskm. aY Secuntm depmted by Partcipants wrth DTC are registered in the name of 
DTCs partnenhip nomnee. Cede 8 Ca The defxml of Secuntles wrth DTC and Men rwstratm n i l  tiw name of Ceoe 
8 Co effect no change in benefclal ownership DTC has no knowWge of the aclua Eenefcial Owners of The 
Secuntm. DTCs ECXJKJ~ deet only the dennty of lhe DKect Partclpants to whose accounts Such Secunlles are 
credited. whch may or may not he the Benefic& Owners The Participants wll r m a n  responsible for keeping 

5 Conveyance of notlces and other communications by DTC to Direct Participants by Direct Participants to 
Indirect Participants and by Drect PamCipants and Indirect Partcipants to Benefcia Owners wll be governed b i  
anangements among them sumt to any StatulOry or regulatoty requirements as may be in efk t  horn time to 'me 

16 RBdemplion notices shall be sent to Cede 8 Co If k s  than all of the Securrhes wlthin an issue are being 
redeemed. DTC s wactce is to determine by lot the am€n.int of the interest of each h m t  PaiilciPWI in such s u e  10 

7 hle~her DTC mr Cede 8 Co wli c~ lsent  or vote wtth respect to Sxuntes Under 11s usual pr'ocedures I-) 
mails an Omnibus Proxy to the lssuzy as soon as possibb after the record date The Omnibus Pro0 assigns CWe i 
Co s consenting or voting nghts to those Direct Participants to whose accounts the S e c u ~ l s s  are !xclited ir ''13 
record date w%r~tifml In a listing attached lo the Omribus Proxy,) 

or indmct& ('indm Participants') The Rules 

wntten umfmnatwm han DTC of 

account of men howngs on behanof tmrcustm 

bi3redeemedI 



. 

8~ Pnncipal and intereel Payments on the Securities will be made to DTC DTCS practice IS to credit Direct 
Pa~-~~ipants' accounts cm PayaMe date In accordance 'Mth t b r  reSOeCtwe W i g s  shown on DTC's records u n w  
DTC has reason to WeiRve that 11 .&ill not rezwe wymnt on payable date. PaYmentS by Part~ipants lo Benek~al 
Gwrers  ill be governed by Standing :nstructms and customary PracIKffi. as is the Case WRh SeCunlleS held for the 

acccwls 9 c~stomers In bearer form M registered 8n 'Street name.' and WIII be the resmnsibltty of such Part~ipant 
and MI of DTC. the Agent. M the I-. subject to any statutory M regulatcq requirwnenls as may be in effect from 
time to :irne. Jayrnent 31 ormoal ana lnterffif to DTC is the responsibi!ily of the Issuer or the Agent. disbursement of 
such oayments :o Srect Pancipants MI be the responsibility of DTC. and disburrameot of such payments to !be 
Benekia Cwrms Shat IX the responsibilily of Direct and Indirect Part~~ipants. 

19 A Beneficial Owner shall give notice to elect 10 have its Securities purchased or tendered. through 11s 
Panicloant. to the pcwRernarketing) Agent. ard shall effect delivery of such Securities by causing the Direct 
Panlcipant to transfer the Part~~ipanr's mterest in the Secuntles. on DTCs records. to the ~ewIevRemarketingl Agent 
The requirement for ohysical delwery of Securities in connection with a demand for purchase or a rnandatcry 
purchase ml~ be deemed satisfRd .ivhen the Ownership fights in the Secuntles are transfened by Direct Participants on 
DTCS recwds.] 

10. DTC may di?continUe providing its m e s  as secu r r t e  depoytory mth respect to the Secuntles at any !me 
by gMg reasonat& ~ O I K ~  to the Issuer or the Agent. Under such circumstartces. in the event that a successor 

1 1. The Issuer may decde lo discontinue USB of the system of book-entry transfers through DTC (or a successor 

12. The Infwrtam in th6 SBCtm m i n g  DTC and DTC's book-entry -em has been Obta~ned frwn slxlrceS 

SBcUntRs daposnory I not obtaced. security certmcates am requKed to be pnmed and wve4€l! 

secuntles dqmstory). in that BvBnt. Security CeCtmCates wll be Dnnted and delrwed. 

that the lssuerb#mVes10 be raiflkb, bui the Issuer takes M EsPOnsbdny torthe accuraq ltsreof. 


