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RESOLUTION NO. 321 5, as amended 

A RESOLUTION of the Port Commission of the Port of Seattle, 
Wa.shington, authorizing the sale and issuance of Revenue Bonds, 
Series 199649 and Series 19968 of the Port in the principal amounts 
of $3 1,820,000 and $74,520,000, respectively, for the purpose of' 
financing additions and improvements to its properties and faci!ides; 
fixing the date, forms, terms, and maturities for such bonds; 
authorizing the sale of such bonds; and approving an agreement for 
ongoing disclosure. 

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

Washington, owns and operates Seattle-Tacoma International Airport; atid 

WHEREAS, the airport is in need of capital expansion and improvement; and 

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

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

Resolution No. 3214, adopted on March 26, 1996 (the "Master Resolution"); and 

WHEREAS, the Port has issued and currently has outstanding twelve ser1e.s of revenue 

bonds purwant to the Master Resolution, as follows: 

Currently 
Resolution Date of Original Outstanding Final 

Number Issue ( 1/2/96) Maturity Dates Principal Amt. 
I- - 

3060 
3060 
3060 
3111  
3111 
3 120 
3 120 
31b0 
3155  
3155 
3155 
3196 

21 1/90 
211 I90 
21 I I90 
4: I I92 
4/ I I92 
2i 1/93 
21 I193 
I llIl93 
21 I 104 
21 I I94 
21 I i94 
OI 1/95 

(A) $ 66,240,492 OS 
(B) 59,969,771 35 
(C) 24,805.000 00 
(A) 25.450,OGO 00 
(B) I I5.440,OOO 00 
(4) 21.655,OOO 00 
(B) 60.750.000 00 
(C) 21.170,OOO 00 
(A) 27.135,OOO 00 
(B)  50,000,000 00 
(C) 5 1,7S5.000 00 
(A) 26,345,000 00 

$ 41,210,492 OS 

I7,995,000 00 
22,620,000 00 

102,790.000 00 
14.015,OOO 00 
42,385,000 00 
17,270,000 00 
20,375.000 00 

58.059.77 I 35 

50,000.000 00 
46.5 15.000 00 
22 570,000 00 

I Z / l /  14 
12/1/14 
12/1/05 
I ill117 
11/1117 
41 1 IO0 
I l / I / O l  
1/1/99 
imi1 I 
5/1/19 
71 1/09 
2/1/01 

(the "Outstanding Bonds"); and 

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

bonds be fixed, and 

WHEREAS. it is de5med necessary arid desirable that such series of bonds be sold 

pursuant IO negotiated sale as herein provided; 

NOW, THEREFORE, BE I T  KESOLVED BY THE PORT COMMISSION OF THE 

I'OKl OF SEATTLE, WASHINGTON, as f~llows: 

Section L. Definitions. Unless othenvise defined herein, the terms used in this Series 

Resolution. ivc1:iJiny the preamble hereto. which are defined in  the Master Resolution shall have 

the ineaninys set forth in the h,laster Resolution. In addition, the follcwing ternis shall have the 

following nieaiiings in this Series Resolution: 



. ,  

, . .  

Annual Disclosure Reoort" has the meaning given such term in Section 17(bj of this Series 

Resolution. 

"Arbitrage Certificate" means the certificate of that named executed and delivered by the 

Port at the time of issuance and delivery of the Series 1996 Bonds. 

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

to make investment decisions concerning ownership of any Series 1996 Bonds (including persons 

holding Series I996 Bonds through nominees. depositories or other intermediaries). 

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

Port and the Underwriters. 

"Bond Y x "  means 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 the Series 1996 Bonds or the date that is five years after the date of 

issuance of the Series 1996 Bonds, Bond Years end on each anniversary of the date of issue and 

on the final maturity date of the Series 1906 Bands. 

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

applicable regulations and rulings relating thereto. 

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

computations 

, "Cornputation Pcriod" meam the period between Computation Dates. 

"Const~~ctic?n_Fund-1996A" means the account or fund by that name niaintained in the 

office of the Treasurer for the purpose of holding certain proceeds of the Series 1996A Bonds. 

"Constntction Fut1d-1996B" means the account or fund by that name maintained in the 
. .  

oRice of the Treasurer for the purpose of holding certain proceeds of the Series 19968 Bonds. 

"De&&" - has the meaning given such term in  Section I5 of this Series Resolution. 

"Pischar&' occurs on the date that ail mounts due under the terms of a Series 1996 

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

interest ~ C C N ~ S  with respect to such Series 1996 Bond after such date. 

. .  

I'D?'('" 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 

Series I996 bonds pursuant to Section 6 hereof. 

"Future I_- Parity Bonds" means those revenue bonds or o!her revenue obligations which will 

be issued by the Port in the future as Parity Bonds. 

"Governnrent -_I- Obliaations" has the meaning given such term in RCW Ch. 39.53, as now or 

hereakr amended 

"!nsuriince Commitment" means the commitment for the issuance of the insurance Policy 

issued by the Insurer under date of April 1, 1996. 
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"lnsurznce Policy" means each policy of municipal bond insurance delivered by the Insurer 

a: the time of issuance and delivery of each series of the Series 1996 Bonds 

"M means Financial Guaranty Insurance Company, a New York stock insurance 

company, or any successor thereto, as issuer of the Insurance Policies and the Surety Bonds with 

respect to the Series 1996 Bonds 

"Letter of ReDresentations" means a blanket issuer letter of representations from the Port 

to DTC, dated August 28, 1995 

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

on February 2, 1990, as most recently amended hy Resolution No 3214, adopted on March 26, 

I996 

"m means :he Municipal Securities Rulemakiny Board or any successor to its 

functions 

"Net Proceeds." when used with reference to the Series 1996A Bonds, means the principal 

amount of the Series 19Y6A Bonds, plus accrued interest and original issue premium, if any, and 

less original issue discount and proceeds, if any. deposited in the Series 1996A Reserve Account 

"NRMSIR_" means a nationaliy recognized milnicipal securities information repository for 

purposes of the Rule. 

"Outstandina Bonds" means the Port's Revenue Bonds, Series 1990A, Revenue Bonds, 

Series 1990B and Revenue Bonds. Series 1990C. issued pursuant to Resolution No. 3060. as 

amended; the Revenue Bonds. Series 1992A and Series 19928, issued pursuant to Resolution 

No. 3 I k I ,  as  amended; the Revenue Refunding Bonds, Series 1993A and Series 19938, issued 

pursuact io the Resolution No. 3120; the Xevenue Refunding Bonds, Series 1993C, issued 

pursuant to Resolution No 3160; the Revenue Refunding Bonds. Series 1994A. the Revenue 

Bonds. Series 19948. the Revenue Refunding Bonds. Series 1994C issued pursuant to Resolution 

No. 3155, as amended. and the Revenue Refunding Bonds. Series 1995.A issue pursuant to 

Kcsolution No. 3196. as amended. ilnd as further described in the recitals to this 

Series Kcsolution 

"Pavments" means 

(a) 

(b) 

Amounts actually or constructively paid t o  acquire an investnient 

In the case of an invcstnient that is first allocated to the Series I996 Bonds 

or becomes subject to a rebate requirement on a date aNer it is actually acq:iired. the value ofthe 

investment tit the beginning of the Computation Period. 

( c )  In the case of ail investment that was allccated to the Series 1996 Bonds at 

the end ofthe preceding Computation Period. the value ofthat investment at the beginning of the 

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

allocated to the Series 1996 Bonds and subject to the rebate requirements, and on the final 

maturity date of the Series 1996 Bonds, a computation credit of $1.000 

(e) Any Yield Reduction Payments 

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

estate, partnership, association, company or corporation 

"Private Person Use" means the use of property in a trade or business by a Private Person 

if such use is other than as a member of the general public Pnvate Person Use includes 

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

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

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

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

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

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

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

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

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

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

de niirtimis fee to cover custodial expenses. 

"Oualified Insurance" means any non-cancellable niunicipal bond insurance policy or 

surety bond issued by any insurance cDmpany licensed to conduct an insurance business ir. any 

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

insurance companies) (i) which insurartce company or companies, as of she time of issuance of 

such policy or surety bond. are rated in one of the t,wo highest Rating Categories by one or more 

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

(ii) by issuing its policies causes obligations insuied thereby to be rated in one of the two highest 

Rating Categories. 

"Qualified Letter of Credit" means any irrevocahle letter of credit issued by a fiiiancial 

ir.stitution. which institution niaintains an o:?ice, agency or branch in the United States and as of 

the time of issuance of such !etter of credit. is rated in one of the two highest Rating Categories 

by one or niore of the Rating Agencies. 

"Rating I Cateuory" mearis the generic raring categories of the Rating Agency. without 

regard to ariy refinement or gradation of such rating categoiory by a numerical modifier or 

otherwise. 

"Rebatable - A r b w '  means the payment obliyations ofthe Put? calculated as provided in 

the Arbitrage Ceitificate and Section IO(c) ofthis Series Resolution 
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"Receiots" 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 Series 1996 

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

to be allocated to the Series 1996 Bonds 

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

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

"Reaistered Owner" means the person named as the registered owner of a Series 1996 

Bond in the Bond P-egister. 

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

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

registering and authentica!ing the Series 19% Bonds, maintaining the Bond Register and effecting 

transfer of ownership of the Series 1996 Bonds. The terrli "Registrar" shall include any successor 

to the fiscal agency, if any, hereinafter appainted by the Treasurer. 

"Rule" - means Rule Ijc2-12(b)(S) adopted by the SEC under the Securities Exchange Act 

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

"SEC" means the Securities and Exchange Commission 

"Series I996 Bond$" means, collectively, the Series 199bA Bmds and the Series 1996B 

Bonds 

"Series l996A Bond Furud nreans the Port of Seattle Revenue Bond F u I ~ ,  Series 1996A 

created i n  the cffce of the Treasurer by Section 7(a) of this Series Resolution 

"Series 1996A Bonds" means the Pori cf Seattle, Washington. Revenue Bonds. 

Series I996A. authorized to be issued by Section 3(a) ofthis Series Resolution 

"Series 199&Caoitalized Interest Account" means the account of that name created 

pursuant t o  Sectiotl 8(a) of this Series Re.solutioii. 

"Series 1906A Debt Service Account" means the account of that name created in the 

Series 1996A Bond Fund bv Section 7(a)(i) ofthis Series Resolution. 

"Series l W 6 A  Reserve Account" means the account of that name created in the 

Series 199hA Bond Fund by Section ?(a)((i) of this Series Resolution. 

"Series I I996A Reserve Account Reauirenrent" means $2,669,477.77. 

"Series IWbB Bond Fund" niearrs the Port of Seattle Revenue Bond Fund, Series 19968 

created in the crtfice ofthe Treasurer by Sec:ion 7(b) ofthis Series Resolution. 

"Series I99oB Bonds" nieans the Pon of Seattle, Washington, Revenue Bonds. 

Series I'Y)bB, authorized to be issued by Section 3(b) of this Series Resolution. 
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"Series 19968 Caritahzed Interest Account" means the account of that name created 

pursuant to Section 8(b) of this Series Resolution 

"Series 19968 Cebt Service Account" means the account of that name created in the 

Series 1996B Bond Fund by Sectron 7(b)(i) of this Series Resolution 

"Series 1996R Resewe Account" means the account of that name created in the 

Series 1996B Bond Fund by Section 7(b)(ii) of this Series Resolution 

"Series 1996B Reserve Account Reauirement" means $6,25 1,712 23 

"w means any public or private repository or entity designated by the State of 

Washington as the state repository for the purposes of the Rule and recognized as such by the 

SEC. As of the date of adoption of this Series Resoluiion, there is no such state repository. 

"Surew __ Bond Agreement" means each Agreement between the Port and the Insurer with 

respect to each Surety Bond, substantially in the form of Exhibit B to the Surety Commitment. 

"Suretv Bond' means, indi%:idually. each municipal bond debt service refund policy issued 

by the Insilier on the date of issuance and delivery of the Series 1996 Bonds for the purpose of 

satisfping the Series 1996A Reserve Account Requirement and the Series 19968 Resese 

Account Requirement.. 

"Suretv Conmitment" means the commitment for the issuance of the Surety Bonds issued 

by the insurer under date ofApril 1, 1996, 

"Term Bonds" means the Series 1996A Bonds maturing on September I, 2021 

"Trcasurer" means the Kin8 County Finance Department. as ex c+fj7cio treasurer of thc 

-n District. or any successor to the functions of the Treasurer. 

"IJndenvriters" mean. collectively. Goldman, Sachs & Co.; Lehman Brothers Inc.; . .  -- 
PaineWebber Incorporated. Artemis Capital Group, lnc . and M R Beal & Company 

"Yield -- ReductioQ PavnienQ" mean payments made to the llnited States in the manner 

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

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

mu, 
(a) 

Authorization of Series 1996 Bond? 

Swics  f Y Y 6 A  H f m h  The Port shall issue the Series 1996.4 Bonds in the 

principal arnount of $3 1,820,COO for the purpose of providing part of the funds necessary to 

(i) pay the costs of grotind access iniproveinenis. seismic upgrades and parking and other 

improveinents at Seattlu-Tacoma international Airport. (ii)  fund the Series 1906A Reserve 

Accoun: Requirement through the payiiicnt ofa  surety premium for a Surety Bond, (iii) capitalize 

interest on the Series 1406A Bonds during the construction period. and (iv) pay all costs 

incidental to the foregoing and to the issuance outhe Series I906A Bonds including a poition of 

the Insurance Policy premium 
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(b) Series f Y Y 6 B  Ro~tds. The Port shall issue the Series ‘19969 Bonds in the 

principal amount of $74,520,000 for the purpose of providing part of the funds necessary to 

(i) pay the costs of any or all of the projects described on Exhibit A attached hereto, (ii) hnd  the 

Series 1996B Reserve Account Requirement through the payment of a surety premium for the 

Surety Bond, (iii) capitalize interest on the Series 19968 Bonds during the constniction period; 

and (iv) pay all costs incidental to the foregoing and to the issuance of the Series 1996B Bonds 

including a portion of the Insurance Policy premium. 

Section 3. Bond Details. 

(a) Series IYL’liA B o t d s .  The Series 1996A Bonds shall be designated as “Port 

of Seattle, Washington, Revenue Bonds, Series 19964” 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 April 1, 1996, shall be 

in the denomination of $5,000 each or any integral multip!e of $5,000, shall bear interest at the 

rate of 5.50% pet annum, horn April 1, 1996 until the Series 1996A Bond bearing such interest 

has been paid or its payment duly provided for, payable semianndally on the first days of each 

March and September, beginning on September 1, 1996, and shall mature on September I ,  202! 

fbf Series f Y Y 6 H  Hotrdv. The Series 1996B Bonds shall be designated as “Port 

of Seattle, Washington, Revenue Bonds. Series 19968,” shall be registered as to both principal 

and interest and shall be numbered separately in the manner and with any additional designation its 

the Registrar deems necessary for purposes of ident.ification. shall be dated April 1 ,  1996, shall be 

in the denomination of $5.000 each or any integral multiple of $5,000, provided that no 

Series 19968 Bonds shall represent more than one maturity. shall bear interest from April I ,  1996 

until the Series 19968 Bond bearing such interest has been paid or its payment duly provided for, 

payable semiannually on the first days of each March and September, beginning on September I ,  

1996, and shall mature on the following dates in the following r e m  in the following amounts and 

bear interest at the following rater. per annuin 
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Maturity Years 
(September 1)  - 

1999 
2000 
200 1 
2002 
2003 
2004 
2005 
2006 
2007 
2GOS 
2009 
2010 
201 1 
2012 
2013 
2014 
2015 
2016 
2017 

Principal Amounts 

S 3,035,000 
3,130,000 
3,285,000 
2,775,000 
2,925,000 
3,075.000 
3,225,000 
3,390,000 
3,565,000 
3,780,000 
4,010,000 
4,230.000 
4,465.000 
4,720.000 
4,990,000 
5,280,000 
5,590,000 
5.91 5,000 
3,135.000 

Interest Rates 

5.000yo 
5.000 
5.00G 
5.500 
5.000 
5.000 
5.100 
5.200 
6.000 
6.000 
5.500 
5.600 
5.650 
5.750 
5.800 
5.875 
5.875 
5.750 
5.750 

(c) Series I996 Hotid$ ( I  Speciul F~ind Ohliguliorr. The Series 1996 Bonds are 

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

principal of, premium, if any, and interest on the Series 1996 Bonds 

The Series 1996A Bonds shall be obligations only of the Series 19’36A Bond Fund created 

hereunder and shall be payable and secured as provided herein. Tht Series 1996B Bonds shall be 

obligations only of the Series 1096R Bond Fund created hereunder and shall be payable and 

secured as provided herein. The Series 1996 Bonds do not constitute an indebtedness of the Port 

within the meaning ofthe constitutional provisions and limitations of the State of Washington 

Section 4. Redemotion and Purchas. 

(a) Op/imu! Kedempfioir 

(i) The Series 199hA Bonds are subject to redemption on and after 

September 1. 2006 in whole or in part at any h e  at the following prices, expressed as a 

percentage of par. plus accrued interest 1.0 the date of redemption. 

- - Redemption Dates Redemption Prices 

September I ,  2006 through August 3 I ~ 2007 
Septembtx I ,  2007 and thereafter 

101% 
IO036 
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(ii) The Series 19968 Bonds maturing prior to September I .  2009 are 

not subject to redemption prior to their scheduled maturities. The Series 1996B Bonds maturing 

on and after September I ,  2009 are subject to redemption on and after September I ,  2006 in 

whole or in part at any time at the following pric-s, expressed as a percentage of par. plus accrued 

interest to the date of redemption: 

- Redemption Dates Redemption Prices 

September 1,2006 through August 31,2007 
September 1, 2007 and t.hereafter 

101% 
100% 

(b) ii4utrdu/oty Hedemplioti. Unless previously redeeined pursuant to the 

foregoing optional redemption provisions, the Series 1996A Bands are subject to mandatory 

redemption on September I of the following years in the following principal amounts at a price of 

par: 

Redemption Dates Redemption Prices 

2017 $3, I20,000 
2018 6.6 10,000 
2019 6,975,000 
2020 7,355,000 
202 I 7,760,000 

(c) 1'rirc:hme oJSrrics I996 HotidvjiJr Hc/iremrtr/. The Port reserves the right 

to use at any time any surplus Gross Revenue available after providing for the payment required 

by paragraph ea through I;ifth of Section 2(a) of the Master Resolution to purchase for 

retirement any of the Series 1996 Bonds offered to the Port at any price deemed reasonable to the 

Port's Chief Financial Officer. 

(d) I-@,c/ i$Optiiittiil Kt~c/eiri~~/iotr-Prrrc/.trsc.. To the extent that the Port shall 

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

redemption nf such Term Bonds. the Port may reduce the principai am.ount ofthe Term Boitds to 

be redeemed in like principal amount Such reduction may be applied in the year specified by the 

D-signaled Port Representative. 

(e) Seleclioti I$ Srrits 1996 Hotidv Jor Kriletrtp/iot~. As long as the 

Series 1996 bonds of a series are held in book-entry only form, the selection of Series 1996 

Bonds of such series to be redeemed shall be made in accordance with the operational 

arrctngemenls in effect at DTC. If the Series 1996 of a series Bonds are no longer heid in 

uncertificated form, the selection of such Series 1996 Bonds to be redeemed shall be made as 

provided in this subsection (e). If the Port redeems at any one time fewer than all of the 

Series 1996 Bonds having the same maturity date (and series), the particular Series 1996 Bonds 

or portions of Series 1996 Bonds of such maturity and series t~ be redeemed shall be selected by 

lot (or in such  other^ manner determined by the Registrar) in increments ofS5.000. In the case of 

a Series l9<)6 Bond o ia  denomination greater :han '65.000, the Port and Registrar shall treat each 



Series 1996 Bond as representing such number of separate Series 1996 Bonds each of the 

denomination of $5,000 as is obtained by dividing the actual principal amount of such Series 1996 

Bond by $5,000. In the event that only a portion of the principal sum of 2 Series 1996 Bond is 

redeemed, upon surrender of the such Series 1996 Bond at the principal office of the Registrar 

there shall be issued to the Registered Owner, without charge therefor, for the then unredeemed 

balance of the principal sum thereof. at the option of the Registered Owner, a Series 1996 Bond 

or Series 1996 Bonds of like series, maturity and interest rate in any of the denominations herein 

authorized. 

if) Notice of Kedemptiotr 

(i) 01-ficial Notice. Unless waived by any owner of Series I996 Bcnds 

to be redeemed, official notice of any such redemption (which redemption shall be conditioned by 

the Registrar on the receipt of sufficient bnds for redemption) shall be given by the Registrar on 

behalf of the Port by mailing a copy of an official r~edemption notice by first class mail at least 

30 days and not more than 60 days prior to the uate fixed for redemption to the Registered Owner 

of the Series 1996 Bond or Series 1996 Bonds to be redeemed at ihe address shown on the 

Register or at such other address as is furnished in writing by such Register:ed Owner to the 

Registrar. Without the prior written consent of the Insurer, the Port shall not cause notice of 

optional redemption of the Series 1996 Bonds to be given unless the full redemption price of the 

Series 1996 Bonds to be redeemed is on deposit in the appropriate debt service account. 

All otrtcial notices of redemption shall be dated and shall state: 

(A) the redemption date, 

(8)  the redemption price. 

(C) if fewer than all outstanding Series 1996 Bonds are to be 

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

respective principal amounts) ofthe Series 1996 Bonds to be redeemed, 

(D) that on the redemption date the redemption price will 

become due and payable upon each such Series 1996 Bond or portion thereof called for 

redemption. and that interest thereon shall cease to accrue from and after said da!e. and 

(E) the place where such Series 1996 Bonds are to be 

surrendered for payment of the redemption price, 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 io pay the redemption price of all the Series 1996 Bonds 01. portions of 

Series I996 Bonds which ;Ire to he redeemed on that date. 
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Notwi!hstanding the foregoing, if the Series 1996 Bonds are then held in book-entry only 

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

then effect at DTC. 
,. 

... (ii) Effect of Notice; Bonds-. Official notice of redemption having 

been given as aforesaid, !he Series 1996 Bonds or portions of Series 1996 Bonds so to be 

redeemed shall, on the redemption date, become due and payable ai the redenlption price therein 

specified, and from and after such date (unless the Port shall default in the payment cf the 

redemption price) such Series 1996 Bonds or portions of Series 1996 Bonds shall cease to bear 

interest. Upon surrender of such Series 1996 Bonds for rcdemptlon in accordance with said 

ncitice, such Bonds shall be paid by the Registrar at the redemption price. Installments of interest 

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

Upor! surrender for any partial redemption of any Series 1996 Bond, there shall be prepared for 

the Registered Owner a new Series 1996 Bond or Series 1996 Bonds of the same maturity and 

series in the amount of the unpaid principal. All Series 1996 Bonds which have been redeemed 

shall be canceled and destroyed by the Registrar and shall not be reissued. 

(iii) Additional Notice. In addition to thz 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 hrther notice shall in any manner defeat the elfectiveness 

of a call for redenrption if notice thereof is given as above prescribed. Each further notice of 

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

redemption plus (A) the CUSlP numbers of all Series 1996 Bonds being redeemed; (B) the date 

of issue of the Series 1996 Bonds as originally issued; (C) the rate of interest borne by each 

Series 1996 Bond being redeemed; (D) the maturity date of each Series 1996 Bond being 

redeemed. and (E) any other descriptive information needed to identi$ accurately the Series 1996 

Bonds being redeemed Each further notice of redemption may be sent at least 35 days before the 

redemp!ion date to the Insurer and to each NRMSIR. the SID; if any, and to the llnderwriters or 

to their business successor. if anv. and to such persons (including securities repositories who 

customarily at the time receive notices @f redemption in accordance with rules promulgated by the 

SEC) and with such additional information as the Treasurer shall deem appropriate. but such 

mailings shall not be a coodition precedent to the redemption of such Series 1996 Bonds. 

( i v )  Upon the payment of the redemption price of Series 1996 Bonds 

being redeemed. rdch check or other transfer of funds issued for such purpose shall Sea; the 

CUSlP irunibur identifying. by series and maturity, the Series I996 Bonds being redeemed with 

tlic proceeds of such check or other transfer 

(v)  Amendment of Notice Provisions. ’The foreg(,ing notice provisions 

ot’tliis Section 4. including but not limited to !tie information to be included in redemption notices 
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and the persons designated to receive notices, may be amended by additions, deletions and 

changes in order to maintain compliance with duly promulgated regulations and recommendations 

regarding notices of redemption of municipal securities. 

Place and Medium of Pavment. The principal of, premium, if any. and 

interest on the Series 1996 Ronds shall be payable in lawful money of the United States of 

America. Interest on the Series 1996A Bonds shall be calculated on the basis of a 360-day year 

and twelve 30-day months. For so long as all Series 1996 Bonds are in M l y  immobilized form, 

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

arrangements of DTC as referred to in the Letter of Representations. 

Section 5 .  

In the event that the Series 1996 Bonds are no longer in h l ly  immobilized form, interest 

on the Series 1996 Bonds shall be paid by check or draR mailed (or by wire transfer to a 

Registered Owner of such Series 1996 Bonds in aggregate principal amount of $1,000,000 or 

more who so requests) to the Registered Owners of the Series 1996 Bcnds of such series at the 

addresses for such Registered Owners appearing on the Bond Register on the 15th dey of the 

month preceding the interest payment date. Principal and premium, if any, of !he Series 1996 

Bonds shall be payable upon presentation and surrender of suck Series 1996 Bonds by the 

Registered Owners at the principal office of the Registrar 

Section 6. Registration. 

(a) fk*gi,v/rctr Eotd fti,Xi.s/t,r. The Port hereby requests that the Treasurer 

nppoint the fiscal agency of the State of Washington as the Registrar for the Series 1996 Bonds. 

?'he Port shall cause a bond register to be maintained by the Registrar. So long as any 

Series 1996 Ronds remain Outstanding, the Registrer shall make all necessity provisions to 

permit the exchange or registra:ion of transfer of Series 1996 Bonds at its principal corporate 

trust office The Registrar may he :enloved at any time at the option of the Treasurer upon prior 

notice to the Registrar, the Insurer. DTC. each N'KMSIR and SID. if any, and a SLiccessor 

Registrar appointcd by the Treisurer. No resignation or removal of !he Registrar shall be 

erteclivc until a suczcssor shall have been appointed and until the successor Registrar shall have 

accepted the duties of the Registrar liereundcr. Notice of the appointment of a successor 

Registrar shall be given promptly to !he Insurer. The Registrar is authorized, on behalf of the 

Puit. to authenticate and deliver Series 1996 Bonds transferred or exchanged in accordance with 

the provisions of such Series 1996 Bonds and this Series Resolution and to carry out all of the 

Kegistrx's powers and duties under this Series Resolution, The Registrar shall be responsible for 

its representations contained in the Cenilicate of Authentication on the Series 1996 Bonds. 

(b) Ikyp/twd (hwi,r.ship The Pon acd the Registrar. each in its discretior?. 

niay deem and treat :he Regiaered Owner cf each Series 1996 Bond as the absolute owner 

thereof hi- all purposes (eucep! as provided in Section i 7 of this Series Resolution), and neither 
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the Port nor the Registrar shail be affected by any notice to the contrary. Payment of any such 

Series la96 Bond shall bc made only as described in Section 5 hereof. but such Series 1996 Bond 

may be transferred as herein provided. All such payments made as described in Section 5 shall be 

valid and shall satisfy and discharge the liability of the Port upon such Series 1996 Bond to the 

extent of the amount or amounts so paid. 

(c) /IT(' ilccep/atice 'Ixtier r~Hepre.srtifaticti.s. To induce DTC to accept the 

Series 1996 Bonds as eligible for deposit at DTC, the Port has executed and delivered to DTC a 

Letter of Representations. 

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

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

respect to the Series 1996 Bonds in respect of the accuracy of any records maintained by DTC (or 

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

depository) or any DTC participant of any amount in respect of the principal of or interest on 

Series 1996 Bonds, any notice which is permitted or required to be given to Registered Owners 

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

the Registrar or to DTC (or any successor depository) ). o r  any consent given or other action 

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

Series I096 Bonds are held in fully immobilized form hereunder, DTC or its successor depository 

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

to :he Registered Owners shall mean DTC (or any successor depository) or its nominee and shall 

not mean the owners ofany beneficial interest in such Series I996 Bonds. 

If any Series IO06 Bond shall be duly presented fur payment and fiinds have not been duly 

provided by the Port oil such applicable date. then interest shall continue to accrue thereafter on 

the unpaid principal thereof at the rate stated on such Sesies 1996 Bond until such Series 1996 

Bond is paid 

(d) ( h e  f!f/k/!f>.v;t<Jry. 

( i )  The Series 1996 Bonds shall be registered initially in the name of 

"Cede 8r Co.", RS nominee of DTC, with one Series I996 Bond of each Seiies ntaturing on each 

ofthe maturity dates for the Series 1996 Bonds of such Series in il denomination correspwiding to 

the total principal :herein designated to mature on such date. Registered ownership of such 

immobilized Series 1996 Bonds, or any portions thereof. msy not thereafter be transferred except 

(A)  to any successor of DIT 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; (B) to any 

substitute depository appointed by the Commission pursuant to subsection (i i)  below or sl;ch 

substitute depository's successor; or ( C )  to any person as provided in subsection (iv) below. 
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(ii) Upon the resignation of DTC or its successor (or any substitute 

depository or its successor) from its hnctions as depository 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 depository shall be qualified under any applicable laws to provide 

the services proposed to he provided by it. 

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

subsection (i)  above. the Registrar shall. upon receipt of all Outstanding Series 1996 Bonds, 

together with a written request on behalf of the Commission, issue a single new Series 1996 Bond 

for each maturity then Outstanding, registered in the name of such successor or such substitute 

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

Commission. 

(iv) In the event that (,A) DTC or its successor (or substitute depository 

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

obtained, or (B) the Commission determines that i! is in the best interest uf the beneficial owners 

of the Series 1996 Bonds that such owners be able to obtain such bonds in the form of 

Series 1996 Bond certificates, the ownership of such Series 1996 Bonds may then be transferred 

to any person 01' entity as herein provided, and shall no longer be held in fully immobilized form. 

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

definitive Series 1996 bonds, to issue Series 1996 Bonds as herein provided in any authorizrd 

denomination. Upon receipt by the R.egistrar of all then Outstanding Series 1996 Bonds together 

with a written request on behalf of the Commission to the Registrar. new Series 1996 Bonds shall 

be issued in the appropriate denominations and registered in the names of such perso:is as are 

requested in such written request. 

(e) ~ ~ e ~ i . s l r ~ ~ l ~ ~ ~ t ~  of 7ritut.!frr of (htnership or kkciuitfgt'; ( * h i l t t p  Irr 

I)etiomitrtr/io,,s. The transfer of any Series 1996 Bond may be registered and Series I996 Bonds 

may be exchanged, but no transfer of any such Series 1996 Bond shall be valid unless such 

Series 1996 Bond is surrendered to the Registrar with the assignmefit form appearing on such 

Series 1996 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 

shiill cancel the surrendered Series 1996 Bond and shall authenticate and deliver, without charge 

to the Registered Owner or transferee therelor, a new Series 1996 Bond (or Series 1996 Bonds at 

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

for the siinie aggregate principal amount in any authorized denomination, naming as Registered 

Owner the person or persons listed as the assignee on the assignrnent form appearing on the 

surrendered Series 1996 Bond. in excliarige for such surrendered and cancelled Series I996 Bond. 
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Any Series 1996 Bond may be surrendered to the Registrar and exchanged, without charge, for an 

equal aggregate principal amount of Series 1996 Bonds of the same date, maturity and interest 

rate. in any authorized denomination. The Registrar shall not be obligated to register the transfer 

or to exchange any Series 1995 Bond during the I5 days preceding the date any such Series 1996 

Bond is to be redeemed. 

(f) l<egi.sfrd.s Owtiership of Series I Y Y 6  Horids. The Registrar may become 

the Registered Owner of any Series 1996 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 

oficers or directors to act as member of, or in any other capacity with respect tu, any committee 

formed to protect the right of the Registered Owners of Series 1996 Bonds. 

( g )  Heg~.s/rutioti Coveiimf. The Port covenants that, until all Series 1996 

Ilonds have been surrendered and cancelled, it will maintain a system for recording the ownership 

of each Series 1996 Bond that complies with the provisions of Section 144 ofthe Code. 

Section 7. Bond Funds. 

(a) Series IYY6A HoiidFiim/. A special fund of the Port designated the "Port 

of Seattle Revenue Bond Fund, Series 1996A" (the "Series 1996A Bond Fund") is hereby 

authorized to be created in the otiice of the Treasurer of the Port for the purpose of paying and 

securing the payment of the Series 1996A Bonds. The Series 1996A Bond Fund shall be held 

separate and apart tiom all other fiinds and accounts of the Port and shall be a trust fund for !he 

owners, from time to time. of the Series I996A Bonds. 

(i) . W e s  1996.4 l k h :  Survise Accoiorl. A Series 1996A Debt Service 

Account is hereby authorized to be created in the Series 1996A Bond Fund for the purpose of 

paying the principal of, premium, ifany, and interest on the Series 1996A Bonds. 

The Port hereby irrevocably obligates and binds itself for so long as any Series 1996.4 

Bonds remain Outstanding to set aside and pay into the Series 19Y6A Debt Service Account from 

Net Revenues or money in the Revenue Fund, on or prioi to the respective dates on which the 

same become due: 

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

to become due and redemption premium, if any, on Outstanding Series 1'796A Bonds; and 

such amounts as are required to pay maturing principal or (9) 

principal being redeemed of Outstanding Series 1996.4 Bonds. 

(ii) Series IW6A I<e.seriv Accoirtti. A Series 1996A Bond Reserve 

Account (the "Series 1996A Reserve Account") is hereby authorized to be created in the 

Series 11)')6G Bond Fund for the purpose of securing the payment of the principal of, premium. if 

any. i d  interest o n  the Series 193hA Bonds. 
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The Port hereby covenants and agrees that on the date of issuance of the Series 1996A 

Bonds, it will purchase a Surety Bond, as Qualified Insurance. in  the aggregate total policy 

amclunt of $2.669.477.77, in satisfection of the Series 1996A Reserve Account Requirement for 

deposit in the Series 1996A Reserve Account. At the time of issuance of the Surety Bond, the 

Port shall enter into, and the Designated Port Representative is hereby authorized to execute, a 

Surety Bond Agreement, substantially in the form set forth in the Surety Commitment, with only 

those changes agreed upon by the Designated Port Representative which approval may be 

presumed upon the execution of the Surety Bond Agreement by the Designated Port 

Representative. The Designated Port Rzpresentative may negotiate such modifications of said 

Surety Bond Agreement in hidher discretion, and the terms of the Surety Bond Agreements shall 

be deemed approved conclusively by the Port upon the execution of such Surety Bond Agreement 

by tho Designated Port Representative. 

In consideration of the issuance and maintenance of the Surety Bond, the covenants of the 

Port in this Series Resolution and in the Master Resolution are hereby declared to be for the 

further benefit of the Insurer as issuer of the Surety Bond for the Series 1996A Bonds, and said 

corporation shall be a beneficiary of all said covenants. 

In addition. the Port hereby covenants and agrees that any provision of this Series 

Resolution which expressly recognizes or grants rights in or to the lnsurer may not be amended in 

any manner which affects the rights of t.he lnsurer hereunder without the prior written consent of 

the Insurer. ' The consent of the lnsurer shall be required in addition to the consent of the 

Registered Owners, when required. for the following purposes: (1 )  adoption of supplemental 

resolutions and (2) the initiaticn or approval of any other action which requires the consent of the 

Registered Owners. The Designated ?ort Representative may provide such additional information 

and/or notices tu the lnsurer B S  hehhe shall determine in hidher disc.retion. 

The Port further covenants and agrees that it will maintain a Surety Bond or equivalent 

thereof (as provided i n  the following sentence) i,i the Series 1996A Reserve Account in an 

amount a0 least equal to the Series 1996A Reserve Account Requirement to be satisfied initially 

upon thc original issuance and delivery of the Series 1996A Bonds. The Series 1996A Reserve 

Account Requirenient may be maintained by deposits of cash, a Qualified Letter of Credit cr 

Qvaiified Insurance, or a combination of the foregoing. In cnrnputing the amount on hand in the 

Series 1996A Reserve Account, Qualified Insurance anb'or a Qualified Letter of Credit shall be 

valued itt the face amount thereof, and all other obligations purchased as an investment of moneys 

therein shall be valued at ciist~ As used herein, the term "cash" shall include U.S. currency. cash 

equivalents imd evidences thew!: including demand deposits, certified or cashier's check; and the 

deposit to the Series I W i A  Resew Account may be satisfied initially by the transfer of qualified 

investments lo such iiccouiit 
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If the balances on hand in the Series 1994A Reserve Account are sufficient to  satisfy the 

Series 1996A Reserve Account Requirement, interest earnings shall be applied as provided in the 

following sentences. Whenever there is a sufficient amount in the Series 1996A Bond Fund, 

including the Series 1996.4 Reserve Account and the Series 199SA Gebt Service Account to pay 

the prinsipal OK premium, if any, and interest on all outstanding Series 1996A Bonds, the money 

in the Series 1996A Reserve Account may be used to pay such principal and interest. So long as  

the money leR remaining on deposit in the Series 1996A Reserve Account is equal to the Series 

199QA Reserve Account Requirement, money in the Series 1996A Reserve Account may be 

transferred to the Series 1996A Debt Service Account and used to  pay the principal of, premium, 

if any, and interest on the Series 1996A Bonds as the same becomes due and payable. The Port 

also may transfer out of the Series 1996A Reserve Account any money required ip order to  

prevent any Series 1996A Bonds from becoming "arbitrage bonds" under the Code. 

If a deficiency in the Series 1996A Debt Service Account shall occur, such deficiency shall 

be made up from the Series 1996A Reseive Account by the withdrawal of cash therefrom for that 

purpose and by the sale or redemption of obligations held in t!ie Series 1996A Reserve Account, 

in such amounts as will provide cash in the Series 1996A Reserve Account sufficient to make up 

any such deficiency with respect to the Series I99hA Bonds, and if a deficiency still exists 

immediately prior to an interest payment date and after the withdrawal of cash, the Port shall then 

draw from the Surety Bond or any other Qualified Letter of Credit or Qualified Insurance for the 

Series 1996A Bonds in sufficient amoutit to niake up the deficiency. Such draw shall be made at 

such times and under such conditions as the Surety Bond Agreement or the agreement for such 

Qualified Letter of Credit or such Qualified Insurance shall provide. Relrnbusement shall be 

made to the Insurer in accordance with the terms o f t h e  respective Surety Bond Agreement, and 

after making necessary provision for the payments required to be made in paragraphs ;irst and 

If the Port shall have failed to make any 

payment required to  be made under the Surety Bond Agreement fo; the Series 1996A Bonds, the 

Insurer shall be entitled to exercise at1 remedies available at law or under this Series Resolution; 

provided. howevcr. that no acceleration of the Series I996A Bonds shall be permitted. and no 

rernedies which adversely atfect Registered Owtiers o f the  Series 1996A Bonds shall be permitted. 

Any deficiency created IR the Series I996A Reserve Account by reason of any such withdrawal 

shall be made up within one year from Qualified Insurance or R Qualified Letter of Credit or out 

of Net Revenues (or out of any other moneys on hand legally available for such purpose) (in I2 

equal installments) after making necessary provision for the payments required to be made into 

tli? Series Ic)i)6A Debt Sewice Account within such year. 

of Section 2(a) of the Master Resolution. 

In making the payments and credits to the Series 1996A Reserve Account required by this 

Section ?!a)(.ii!, 1:) the exlent that the Port has obtained Qualified Insurance cr a Qualified Letter 
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of Credit for specific amounts required pursuant io  this section to be paid out of the Series 1996A 

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

shall be credited against the amounts required to be maintained in the Series 1996.4 Reserve 

Account by this Section 7(a){ii) to the extent that such payments and credits to be made are 

insured by an insurance company, or guaranteed by a letter of credit from a financial institution. 

In the event of termination of a Qualified Letter of Credit or if the issuer of the Qualified 

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

Series 1996A Reserve Account Requirement shall be satisfied (A)within one year of the 

insolvency or incapacity, but no later than the date of cancellation, with Qualified Insurance or 

another Qualified Letter of Credit, or (B) within three years (in three equal installments) of the 

insolvency of the issuer of a Qualified Letter of Credit or Qualified Insurance or termination of a 

Qualified Letter of Credit out of Net Revenues (or out of money on hand legally available for 

such purpose) after making necessary provisions for the payments required to be made into the 

Series 1996A Debt Service Account. 

(b) Series IYY6H Hotid Fiard. A special fund of the Port designated the "Port 

of Seattle Revenue Bond Fund. Series 19968" (the "Series 19968 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 Series 1996B Bonds. The Series 19968 Bond Fund shall be held 

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

owners, from time to time, ofthe Series 1996B Bonds. 

( i )  Seriev IYY6H /M/ Service Accmtrf. A Series 19(96R Debt Senice 

Account is hereby authorized to be created in the Series 19968 Bond Fund for the purpose of 

paying the principal of, preriuum. ifany. and interest on the Series 19968 8onds. 

The Port hereby irrevocably obligates and binds itself for as long as any Series 19968 

Bonds remain Outstanding to sel aside an3 pay into the Series l996R Debt Service Account from 

Net Revenues or money in the Revenue Fund, on or prior to the respective dates on which the 

same become due: 

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

to become due and redemption preniium. if any, on Outstanding Series 19968 Bonds; and 

(a) such amounts as are required to pay maturing principal or 

principal subject to redemption ofthe Outstanding Series 19968 Bonds, 

( i i )  .%vkss IY96H I ~ L W ~ L ~  Acwlrtrl .4 Series 19968 Bond Reserve 

Account (the "Series 1906B Reserve Account") is hereby authorized to be created in the 

Series IW6S fjond Fund Ior the purpose of securing the peynient of !he principal of, premium. if 

any. and inlerest 011 the Series I096B Bonds 
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The Port hereby covenants and agrees that on the date of issuance of the Series 19968 

Bonds, it will purchase a Surety Bond, as Qualified Insurance, in the aggregate totai policy 

amount of $6.25 1,712.23, in satisfation of the Series 19968 Reserve Account Requirement for 

deposit in the Series 1996B Reserve Account. At the time of issuance of the Surety Bond, the 

Port shall enter into, and the Designated Port Representative is hereby authorized to execute, a 

Surety Bond Agreement, substantially in the form set forth in the Surety Commitment, with only 

those changes agieed upon by the Designated Port Representative which approval may be 

presumed upon the execution of the Surety Bond Agreement by the Designated Port 

Representative. The Designated Port Representative may negotiate such modifications of said 

Surety h i d  Ajyeenient in hidher discretion, and the terms of the Surety Bond Agreements shall 

be deemed approved conclusiveiy by the Pon upon the execution of such Surety Bond Agreement 

by the Designated Port Representative. 

In consideration of the issuance and maintenance of the Surety Bond, the covenants of the 

Port in this Series Resolution and in the Master Resolution are hereby declared to be for the 

further benefit of the Insurer as issuer of the Surety Bond for the Series 1996B Bonds, and said 

corporation shall be a beneficiary of ail said covenants. 

In  addition, the Port hereby covenants and agrees that any provisicn of this Series 

Reso!ution which expressly recognizes 0 1  grants rights in or to the Insurer may not be amended in 

any manner which affects th:: rights of the Insurer hereunder without the prior written consent of 

the Insurer The consent of the Insurer shall be required in addition to the consent of the 

Registered Owners, when required, for the following purposes: ( I )  adoption of supplemental 

resolutions and (2) the initiation or approval of any other action which requires the consent of the 

Registered ONners. The Designated Port Representative may provide such additional information 

and/or notices to the Insurer as he/she shall de!ermine in hidher discretion. 

The Port further covenants and agrees that it will maintain a Surety Bond or equivalent 

thereof (as provided in the following sentence) in the Series 19968 Reserve Account in an 

amount at leas! equzl to the Series I996B Reserve Account Requirement to be satisfied initially 

upon the crriginal issuance and delivery of rhc Series 1996H Bonds. The Series 19968 Reserve 

Account Requirement may be maintained by deposits of cash. a Qualified Letter of Credit or 

Qua!ified Insurance, or a combinatian of the foregoing. In computing the amount on hand in the 

Series 1996R Reserve Account. Qualified Insurance andlor a Qualified Letter of Credit shall he 

valued at the face aniount thereof. and all other obligations purchased as an investment of moneys 

therein shall be valued at cost. As used herein, the term "cash" shall include U.S currency. cash 

eqitivalents aiid evidences thereof, including demand deposits, certified or cashier's check; and the 

deposit to the Series 1996B Reserve Account may be satisfied initially by the transfer of quaiitied 

investinents to such account. 



If the balances on hand in the Series 19968 Reserve Account are sufficient to satisfy the 

Series 19968 Reserve Account Requirement, interest earnings shall be applied as provided in the 

following sentences. Whenever there is a sufticient amount in the Series 19968 Bond Fund, 

including the Series 1996B Reserve Account and the Series 19968 Debt Service Account to pay 

the principal of, premium, if any, and interest on all outstanding Series 1996B Bonds, !he money 

in the Series 19968 Reserve Account may be used to pay such principal and interest. So long as 

the moncy left remaining on deposit in the Series 19969 Reserve Account is equal to the 

Series I9968 Reserve Account Requirement, money in the Series 19968 Reserve Account may 

be transferred to the Series 19968 Debt Service Account and used !o pay the principal of, 

premium, if any, and interest on the Series 19968 Bonds as the same becomes due and payable. 

The Port also may transfer out of the Series 1996B Reserve Account any money required in order 

to prevent any Series 1996B Bonds from becoming "arbitrage bonds" under the Code. 

If a deficiency in the Series 19969 Debt Service Accocnt shall occur, such deficiency shall 

be made up from the Series 1996B Reserve Account by the withdrawal of cash therefrorn for that 

purpose and by the sale or redemption of obligations held in the Series 1996B Reserve Accoufit. 

in such amounts as will provide cash in the Series 19968 Reserve Account sufficient to make up 

any such deficiency with respect to the Series 19968 Bonds, and if a deficiency still exists 

immediately prior to an interest payment date and after the withdrawal of cash. the Port shall then 

draw from the Surety Bond or any other Qualified Letter of Credit or Qualified Insurance for the 

Series 19968 Bonds in suflicient amount to make up the deficiency, Such draw shall be made at 

such limes and under such conditions as the Surety Bond Agreemen1 or the ayreenient for such 

Qualified Letter of Credit or such Qualified Insurance shall provide. Reimbursement shall he 

made to the Insurer in accordance with the terms ofthe respective Surety Bond Agreement. and 

after making necessary provision for the payments required to tie m8de In paragraphs and 

Second of Section 2(a) of the Master Resolution. If the Pcrt shall have failed to make any 

payment required to be made under the Surety Bond Agreement for the Series 19965 Bonds. the 

Insurer shall be entitled to exercise all remedies avaitable at law or under this Series Resolution; 

provided, however. that no acceleration of the Series 1996B Bonds shall be permitted, and no 

remedies which adversely aFect Registered Owners of the Series 19968 Bonds shall be permitted. 

Any deficiency created in the Series 19968 Reserve Account by reason of any such withdrawal 

shall be made up within one year from Qualified lnsurance or a Qualified Letter of Credit or out 

of Net Revenues (or out of any other moneys on hand legally available for such purpose) (in 12 

equal ins:allments) after making necessary provision foi the payments required to be made into 

the Series 10968 Debt Scivice Account within such year. 

In making the payments and credits to the Series 19960 Reserve Account required by this 

Section 7(b)(ii), to the extent that the Port has obtained Qualified lnsurance or a Qualified Letter 



of Credit for specific amounts required pursuant to this section to be paid out of the Series 19968 

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

shall be credited against the emounts required to be maintained in the Series 1991% Reserve 

Account by this Section 7(b)(ii) to the extent that such cayments and credits to be made are 

insured by an insurance company, or guaranteed by a letter of credit from a financial institution. 

In the event of termination of a Qualified Letter of Credit or if the issuer of the Qualified 

Insurance or the Qualified Letter of Credit shall be insolvent or no longer i i  existence, the Series 

1396B Reserve Account Requirement shall be satisfied (A) within one year of the insolvency or 

incapacity, but no later than the date of cancellation, with Qualified Insurance 0: another Qualified 

Letter of Credit, or (R) within three years (in three equal installments) of the insolvency of the 

issuer of a Qualified Letter of Credit or Qualified Insurance or termination of a Qualified Letter of 

Credit out of Net Revenues (or out of money on hand legally available for such purpose) after 

making necessary provisions for the payments required to be made into the Series 19965 Debt 

Service Account. 

(c) Pledge iitrcJLieti, Said amounts so pledged to be paid int3 the Series 1996 

Debt Service Accounts and the Series 1996 Reserve Accounts are hereby declared to be an equal 

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

nature whatsoever. except for Operating Expenses and except that the amounts so pledged are of 

equal lien to the lien and charge thereon of the Outstanding Bonds and to any lien and charge 

thereon which may hereafter be made to pay and secure the payment ofthe principal of, premium, 

if any. and interest on any Future Parity Bonds. 

(d) l/.w i$l<xce.w Motwy. Money in the Series 1996 Bond Funds not needed 

to pay the interest or principal and interest next coming due on any Outstanding Series 1996 

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

Series l996A Bonds within the limitations provided in Section 2 of the Master Resolution. 

Money in the Series 1996 Debt Service Accounts aitd the Series 1996 Reserve Accounts and 

money in the Revenue Fund ofthe Port may be invested in any investments legal for port districts; 

subject to the limitations set forth in Section 18 hereof 

&ction 8 - Disoosition of the Proceeds of Sa!e of Series 1996 B p A .  

Serie.\ fYY6A Lht idv.  The proceeds of the Series 1996A Bonds shall be (a) 

applied as follows- 

[,i) All interest on the Series 1996A Bonds accrued from their date to 

the date of delivery shdi be paid into the Series 1996.4 Debt Service Account; 

( i i )  A sum specified by the Designated Poi? Representative to the 

'Treasurer prior to the closing and delivery of the Series 1996A Bonds shall be deposited in the 

Series IW6A Capitalized Interest Accouiit (heieinnfter authorized to be created); 
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(iii) An allocable portion of the premium cost for the Surety Bond and 

the Insurance Policy for the Series 1996A Bonds designated by the Designated Port 

Representative, shall be paid from the proceeds of the Series 1996A Bonds on the date of 

issuance and delivery of the Series 1996A Bonds, and 

(iv) The remainder of the proceeds of the Series 1996A Bonds shall be 

paid into the Construction Fund-l996A (hereinafter authorized to be created) 

The Treasurer of the Port is hereby authorized and directed to create a special account, 

the "Port of Seattle Series 1996A Capitalized Interest Account" (the "Series 1996A Capitalized 

Interest Account") for the purpose o i  holding Series 1996A Bond proceeds and interest earnings 

thereon to be used and disbursed to pay interest expense on the Series 1996A Bonds pending 

substantial completion of the Projects authorized in Section 2(a) of this Series Resolution. 

The 'Treasurer of the Port is hereby authorized and directed to create E special f h d  or 

account of the Port, designated as the "Port of Seattle Construction Fund, 1996A" (the 

"Construction Fund-1996A") The money on depos;t in the Construction Fund-1996A shall be 

utilized to pay costs of the projects identified in Section 2 hereof and costs incidental thereto, and 

costs incurred in connection with the issuance and sale of the Series 1996A Bonds, to the extent 

designated. by the Port. 

All or part of the proceeds of the Series 1996A Bonds may be temporarily invested in or 

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

of the State of Washington by law which will mature prior to the date on which such money shall 

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

municipality with a credit rating lower than that ofthe Part. 

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 Series 1996k Bands to pay the 

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

best interests of the Port, subject to the limitations of Section 10 of this Series Resolution. 

Any part ofthe proceeds of the Series 1996A Bonds remaining in the Construction Fund- 

1996A and the Series 1996.4 Capitalized Intwest Account after all costs referred to in this section 

have been paid may be used to acquire. construct, equip and make other improvements to the 

Facilities of the Poit subject to the limitations of Section I O  hereof or may be transferred to the 

Series 1996A Bond Fund for the uses and purposes therein provided. 

(h) 

applied as follows: 

.';t.rics IYY61-I B o d v .  The proceeds of the Series 19968 Bonds shdi he 

( i )  All interest on the Series 19968 Bonds accrued from their date to 

!he date of delivery shall be paid into the Series 1096B Debt Service Account; 



t 

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

Treasurer prior to the closing and delivery of the Series 19968 Bonds shall be deposited in the 

Series 1996B Capitalized Interest Account (hereinafter authorized to be created); 

jiii) An allocable portion of the premium cost for the Surety Bond and 

the Insurance Policy for the Series 19968 Bonds designated by the Designated Port 

Representative, shall be paid from the proceeds of the Series 19969 Bonds on the date of 

issuance dnd delivery ofthe Series 1996B Bonds; and 

(iv) The remainder of the proceeds of the Series 1996B Bonds shall be 

pnid into the Construction Fund-19968 (hereinafter authorized to be created). 

The Treasurer of the Port is hereby authorized and directed to create a special account, 

the "Port of Seattle Series 19969 Capitalized Interest Account" (the "Series IY96B Capitalized 

Interest Account") for the purpose of holding Series 19968 Bond proceeds and interest earnings 

thereon to be used and disbursed to pay interest expense on thr: Series 1996B Bonds pending 

substantial completion of the Projects identified in Section 2Cb) of this Series Resolution. 

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

account of the Port, designated as the "Port of Seattle Construction Fund, 1996B" (the 

"Construction Fund-19968"). The money on deposit in the Construction Fund- 19968 shall be 

utilized to pay costs of the projec!s identified on Exhibit B and costs incidental thereto, and costs 

incurred in connection with the issuance and sale of the Series 19949 Bonds, to the extent 

designated by the Port. 

All or part of the proceeds of the Series 19965 Bonds may be temporarily invested in or 

with such institutions or in such obligatiens as may now or hereafter be yenilitted to port districts 

of the State ofwashington by law which wilj mature prior to the date 01: which such money shall 

be needed provided, however. such proceeds shall not be invested in the obligations of *ny 

municipality with a credit rating lower than that of the Port. 

In the event thar it shall not bt  possible or practicable. to accomplish all of the 

improvements specified in Section 2(b), the Port may apply the proceeds of the Series 19969 

Bonds to pay the costs of such portion thereof or such other projects as the Commission shall 

determine to be in the best interests of !he Port, subject to the limitations of Section IO of this 

Series Resolution. 

Any part of the proceeds of the Series 1996B Bonds remaining in the Construction Fund- 

19968 and the Series 19968 Capitalized Interest Account after all costs referred to in  this section 

have been paid may be used to acquire, construct. equip and make other improvements to the 

Facilities of the Port subject to the limitations of Section IO hereof or may be transferred to the 

Series I99hB Bond Fund for the tises and purposes therein provided. 
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Section 9. Defeasance. In the event that money and/or noncallable Goveniment 

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

time or times and bearing interest to be earned thereon in amounts (together with sucli money, if 

any) sufficient to redeem and retire part or all of any Series 1996 Bonds in accordance with their 

terms, are hereafter irrevocably set aside in a special account and pledged to effect such 

redemption and retirement, and, if such Series 1996 Bonds are to be redeemed prior to maturity, 

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

Registrar, then no hrther payments need be made into the Series 1996 Bond Fund or my accocnt 

therein for the paymcnt of the principal of, premium, if any, and interest on the certain Series 1996 

Bonds so provided for and such Series 1996 Bonds shall then cease to be entitled to any lien, 

benefit or security of this Series Resolution, except the right to receive the funds so set aside and 

pledged and notices of unscheduled early redemption, if any, and such Series 1996 Bonds shall no 

longer be deemed to be Outstanding hereunder, or under any resolution authorizing the issuance 

of bonds or otbzr indebtedness of the Port. For as long as the Insurance Policy remains in effect 

with respect to either Series of the Series 1996 Bonds, the Government Obligations used for the 

defeasance of such Series shall be subject to the following additional limitations. ( I )  Only cash, 

direct non-callable obligations of the United States of America and securities fully and 

unconditionally guaranteed as to the timely payment of principal and interest by the United States 

of America, to which direct obligation or guarantee ihe full faith and credit of the United States of 

America has been pledged, REFCORP interest strips, CATS. TIGRs, STRPS. or defeased 

municipal bonds rated A M  by S&P or Aaa bv Moody's (or any combinatiori thereof) shall be 

used to effect defeasance unless the Insurer otherwise approves of such Government Obligations 

(LJ 11 I I IC defeasance of a Series of the Series 1996 Bonds is being accomplished pursuant to a 

plan of adbance refunding, the Port shall cause to be delivered a verification report of an 

independent nationally recognized certified public accountant (3) If a forward supply contract is 

used in connectior. with a rehnding plan, (i) such venfication myort shall expressly state that the 

adequacy of the escrow to accomplish the plan of refunding relies solely on the initial escrowed 

- 
1-. .PAL 

investments and the mattiring principal thcreof and interest income thereon and does not assume 

performance under or compliance with the fonvsrd supply contract, and (ii) the applicable escrow 

agreement shall provide that in the event of any discrepaacy or difference between the terms of 

!he forward supply cnntract and the escrow agreement and this Series Resolution, the terms of the 

escrow agreement and this Series Resolution shall be controlling. The foregoing limitations are 

for the sole benefit ofthe Insurer and may be waived in the sole discretion of the Insurer, without 

the requirement for any additional consent from Registered Owners. 

Notwithstanding anything to the contrary, in the event that the principal and/or interest 

due on the Series 1996 Bonds shall be paid by the Insurer pursuant to the Insurarice Policy, the 



'., .. 

Series 1996 Bonds shall remain Odtstanding for all purposes, not be defeased or otherwise 

satisfied and not be considered paid by the Port, and the assignment and pledge hereunder and 

other obligations of the Port to the Registered Owners shall continue to exist and shail run to the 

benefit of the insurer, and the Insurer shdl be subrogated to the rights of such Registered Owners. 

This Series Resolution shall not be discharged until all amounts due and owing to the Insurer 

under the Surety Bond Agreements have been paid in full 

Within 45 days of any defeasance of Series 1996 Bonds, the Port shall provide notice of 

defeasance of Series 1996 Bonds to Registered Owners of Series 1996 Bonds being defeased, to 

the Insurer and to each NKMSIR and SID, if any, in accordance with Section 17. 

Section LQ. Tax Covenants. 

The Port covenants that it will not take or permit to he taken on its behalf any action that would 

adversely affect the exemption from federal income taxation of the interest on the Series 1996 

Bonds and will take or require to be taken such acts as may reasonahly be within its ability and as 

may from time to time be required under applicahle law to continue the exemption from fedsral 

income taxation ofthe interest on the Series 1996 Bonds. 

(a) Arhilragi. (bvenciti/. Without limiting the generality of the foregoing, the 

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

proceeds orsale ofthe Series 1996 Bonds or any other hnds  of the Port which may be deemed to 

be proceeds of the Series 1996 Bonds pursuant to Section 148 of the Code and the regulations 

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

of the Series 1996 Bonds tn the initial purchasers thereof, would have caused the Series 1996 

Bonds of either Series 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 

Kevenue 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 Series 1996 Bonds. 

(b) ikhittohle Arhilruge. 

(i) Generd Rule. The Port will pay to the United States of America in 

accordance with the provisions of this Section IO(b): (A) rebate instailmect payments which, 

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

with respect to the Series 1996 Bonds, equal at least 90% ofthe Rebatable Arbitrage with respect 

to the Series !996 Bonds; and (B) a final rebate installment payment in an amount which, when 

added to the future value of all previous rebate payments made with respect to the Series 1990 

Bonds, equals 100% ofthe Reharable Arbitrage. 
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(ii) C'mynlrtatiori of Rebatable Arbitrage. As of any Computation 

Date, the Rebatable Arbitrage for the Series 1996 Bonds is the excess of the future value, as of 

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

(iii) fqmer i r  Prucedrrre. (A) 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 

Series 1996 Bonds. Subsequent rebate installment payments will be made for a Computation 

Date that is not later than five years after the prwicus 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. 

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

date the Series 1996 Bonds are Discharged or such other period as is permitted by Internal 

Revenue Service regulations. 

(C) Each payment of Rebatable Arbitrage will be made IO the 

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

IRS Form 8038-T. 

(c) Private Perstin U.w Limilatiori for Series IW6A Bonds. The Port 

covenants that for as long as the Series 1996A Bonds are outstanding, it will no? permit: 

(i) More than 10% of the Net Proceeds of the Series 1996A Bonds to 

be used for any Private Person !Jse; and 

(ii) More than 10% of the principal or interest payments on the 

Series 1996A Bonds in a Bond Year to be directly or indirectly: (A) secured by any interest. in 

propmy used or to be used for. any Private Person Use or secured by payments in respect of 

property used or to be uscd for any Private Person Use. or (€3) derived from payments (whether 

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

Private Person Use. 

The Port further covenants that, if. 

(iii) More than five percent of the Net Proceeds of the Series 1996A 

Bonds are to be used fer any Private Person Use; and 

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

Series 1996A Bcnds in a Bond Year are (under the terms of this Series Resolution or any 

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

be used for any Private Person Use 01. secured by payments in respeet of property used or to be 

used for any Private Person Use, or (B) derived from payments (whether or not made to the Port) 

in respect of property. or borrowed money. used or to be used for any Priva:e Person Use, 

then, i I )  any Private Person Use of the projects described in subsection (iii) hereof or Private 

Person Use payments described in subsection (iv) hereof that is in excess of the five percent 



limitations described in such subsections (iii) or (iv) will be for a Private Person Use that is related 

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

exceed the amount of Net Proceeds of the Series 1996A Bonds used for the state or local 

governmental use pottior. of the project to which the Private Person Use of such portion of the 

Projects relates. The Port further covenants that it will comply with any limitations on the use of 

the projects by other than state and local governmental users that are necessary, in the opinion of 

its bond counsel, to preserve the tax exemption of the interest on the Series 1996A Bonds. The 

covenants of this section are specified solely to assure the continued exemption from regular 

income taxation of the interest on the Series 1996A Bonds. 

(d) Use of Proceeds of the Series 1996B Bonds. The projects financed with 

the Series 1996B Bonds which are listed in Exhibit B (collectively, the "projects") include Gnly 

facilities that are directly related and essential to: 

(i) 

(ii) 

relutsd and subordinate to such airport facilities, 

servicing aircraft or enabling aircraft to take off and land or 

transferring passengers or cargo to or From aircraft or functionally 

The Port will, a! all times while the Series 1996B Bonds are Outstanding be the owner of 

all elements of the projects being financed with such Series 1996B Bonds. If any portion of the 

airport projects is the subject of a lease or management contract with an entity other than a 

governmectal unit, then the lease or management contract must meet the requirements of 

Section 142(b)(l)(B) of the Code. 

The airport projects 3hall not include any: 

(i) lodging facility. 

(ii) 

size necessary to serve pmengers and employees, 

(iii) 

retail faciiity (including food and beverage faciliiies) in excess of a 

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

public located outside the airport, 

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

governmental unit. or the Port, 

(v) industrial park or manufacturing facility. that is to be used for any 

private business use (within the meaning of Section 141(b)(6) ofthe Coda) 

Any element of any airport project that is an office must be located at the airport and no 

more than a de mifrimis amount of the functions performed at such office may not be directly 

related to day-to-day operations of the ai:port. Any storage or training facilities included in awy 

project must be tocnted at the nirport and must be of a character and size commensurate with the 

character and size of the airport. 
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All elements of the airport projects need to be located at or in close priority to the take-off 

and landing area in order to perform their hnctions 

Any land acquired by the Port as a part of the airport projects will be (A) acquired solely 

to mitigate damages attributable to airport noise or (B) land that is adjacent to the airport, 

impaired by a significant level of airport noise and (1) in the case of improved land, use of the land 

and iniprovernents before acquisition is incompatible with the airport noise level, use d e r  

acquisition is compatible with the airport noise level and the post-acquisitioil use is essentially 

diRerent from the pre-acquisition use or (2)  in the case of unimproved land (inc!uding agricultural 

land), use of the land after its acquisition will not be incompatible with the level of airport noise. 

(e) Modification of Tax Covenants. The covenants of this section are specified 

solely to assure the continued exemption From regular income taxation of the interest on the 

Series 1990 Bonds. To that end, the provisions of this section may be modified or eliminated 

without any requirement for formal amendment thereof upon receipt of an opinion of the Port's 

bond counsel that such modification or elimination will '101 adversely sect the tax exemption of 

interest on any Series 1996 Bonds. 

Section 1 1 .  b s L  Stolen. Mutilated or Destroyed Bonds. in case any Series 1996 

Bond or Series 1996 Bonds shall be lost, stolen, mutilated or destroyed, the Registrar may 

execute arid deliver a new Series 1996 Bond or Series 1996 Bonds of like date. number, Series 

and tenor to the ReBistered Owner thereof upon the owner's paying the expenves and charges of 

the Port in connection therewith and upon hidher filing with the Pott evidencc satisfactory to the 

Port that such Series 1996 Bond was actually lost, stolen or destroyed and of h i h e r  ownership 

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

Section 12. 

(a) 

m i s  of Series I996 Bonds and Renistration Certifrcatr; 

St-ries lYYAA httds. The Series 1996A Bonds shall be in substantially the 

following form: 

Financial Guaranty lnsuraiice Company ("Financial Guaranty") has issued a policy 
containing the following provisions with respect to the Port of Seattle. 
Washington. Revenue Bonds. Series 1996A (the "Bonds"), such policy being on 
file at the principal otfice of the fiscal agency of the State of Washington, as paying 
agent (the "Paying Agent"): 

Financial Guaranty hereby unconditionally and irrevocably agrees to pay for 
disbursement to ihe Bondholders that portion of the principal of and interest on the 
Bonds which is then due for payment and which the issuer of the Bonds (the 
"issuer") shall have failed to provide Due for payment means, with respect to the 
principal. the stated maturity date thereot: or the date on which the same shall have 
been duly called for martdmry sinking fund redemption, and does not refer to ariy 
earlier date on which the payment of principal of the Bands is due by reason of call 
for redrrnption (other than manda:ory sinking fund. redemption). acceleration or 
other advancenienr of maturity. and with respect to interest, the stated date for 
payment of such interest 
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Upon receipt of telephonic or telegraphic notice, subsequently confirmed in 
writing, or written notice by registered or certified mail, from a Bondholder or the 
Paying Agent to Financial Guaranty that the required payment of principal or 
interest has not been made by the Issuer to the Paying Agent, Financial Guaranty 
on the due date of such payment or within one business day after receipt of notice 
of such nonpayment, whichever is later, will make a deposit of funds, in an account 
with State Street Bank and Trust Company, N.A., or its successor as its agent (the 
"Fiscal Agent"), sufficient to make the portion of such payment not paid by the 
Issuer Upon presentation to the Fiscal Agent of evidence satisfactory to it of the 
Bondholder's right to receive such payment and any appropriate instruments of 
assignment required to vest all of such Bondholder's right to such payment in 
Financial Guaranty, the Fiscal Agent will disburse such amount to the Bondholder 

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

The policy is non-cancellable for any reason 

FINANCIAL GUARANTY INSURANCE COMPANY 

UNITED STATES OF AMERICA 

STATE OF WASHINGTON 

PORT OF SEATTLE 

REVENUE BOND, SERlES 1996A 

Maturity Date: 

Interest Rate. 

CUSIP No. 

Registered Owner: 

Principal Amount: 

THE PORT OF SEATTLE,, a niunicipii corporation organized and existing under and by 
virtue of the laws of the State 01' Washington (the "Port"), promises to pay to the Registered 
Owner identified above. or registered nssignu, on the Maturity Date identified above, solely from 
the special fund of the Port known as the "Port of Seattle Revenue Bond Fund, Series 1906A" 
(the "Series 1996A Bond Fund") created by Resolution No. 3215 of \he Port Commission. as 
amended (together with Resolution No. 3059, as amended. most recently by Resolution 
No. 32 14. as amended, hereinafter collectively refcrred to as the "Bond Resolution") the Principal 
Amount indicated above and to pay interest thereon from the Bond Fund from April 1. 1996, or 
the most recent date to which interest has been paid or duiy orovided fix or until payment of this 
bend at the Interest Rate set forth above. payable seniiamually on the first days of each March 
and Septeniber. beginning on September I .  1996. The principal of, premium. if any, and interest 
on this bond are payable in lawful money of the United States of America. lnterest shall be paid 
8s provided in the Blanket Issuer Letter of Representations (ihe "Letter of Representations") by 
the Pert to The Depository Trust Company ("DTC"). Principal shall be paid as provided in the 
Letter of Representations to the Registered Owner or assigns upon presentation and surrender of 
this bond at the principal office of the fiscal agency of the Stare of Washington in either Seattle. 
Washington, or New York, New York (collectively the "Registrar") Capitalized terms used in 
this hond which are not specifically defined have the meanings given such terms in thc Bond 
Resolution. 



This bond is one of a series of bonds of the Port in the aggregate principal amount of 
$3 1,820,000, 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 finance additions and improvements 
to its properties and facilities. Simultaneously herewith, the Port is issuing another series of 
revenue bonds, Series 19968, in the aggregate principal amount of $74,520,000. 

The bonds of this issue shall be subject to optional redemption in advance of their 
scheduled maturity on and after September I ,  2006 in whole or in part on any date at the 
following prices, expressed as a percentage of par, plus accrued interest to the date of 
redemption. 

- 

Redemption Periods - Redemption Prices 

Septembei I ,  2006 through Acgust 3 I ,  2007 
September !, 2007 and thereafter 

101% 
100% 

Unless redeemed pursuant to the foregoing optional redemption provisions, the bonds of 
this series shall be redeemed by the Port on September I of the following years in the following 
principal amounts at a price of par, plus accrued interest to the date of redemption: 

Redemption Year - 
2017 
2018 
2019 
2020 
202 I 

Redemption Amount 

$3,120,000 
6,610,000 
6,975.000 
7,355,000 
7,760,000 

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

So long as this bond is held by DTC or its nominee, the manner of selection of bonds of 
this issue within a maturity for redemption and transfer of bonds and tile provision of notice of 
redemption shall be governed by the Letter of Representations and DTC's operational 
arrangements. .The Port and Registrar shall deem the person in whose name this bond is 
registered to be the absolute owner hereof for the purpose of receiving payment of thz principal 
of, premium, ifany. and inkrest on the oond and for any and all other purposes whatsoever. 

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

The Port does hereby pledge and bind itself to set aside from Gross Revenue aAer 
payment of Operating Expenses, and to pay into the Series i996A Bond Fund and the 
Series 1996A Reserve Account created therein the various amounts required by the Bond 
Resolution to be paid into and maintained in said Fund and Account, all within the times provided 
by said Bond Resolution. 

Said amounts so pledged to be paid out of Cross Revenue into the Series 1996A Bond 
Fund and Series 1996A Reserve Account are hereby declared to be a first and prior lien and 
chargc upan the Gross Revenue, subject to payment of the Operating Expenses of the Port and 
equa! in rank lo the lien and charge upon suck Gross Revenue ofthe amounts required to pay and 
secure the payment of the Outstanding Bonds and any revenue bonds of the Port hereafter issued 
on a parity with the Bonds of this issue. 

The Port has fiirthc: bound iiself to maintain all of its properties and facilities which 
contribute in some measure to such Gross Revenue in Bood repair, working order and condition. 
to operite the same in an ellicient manner and at a reasonable cost, and to establish. maintain and 
collect rentals. tariffs, rates and charges in the operaticn of all of its business for as long as any 
bonds of this issue are outstanding that it will make available, for the payment of the principal 
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thereof and interest thereon as the same shall become due, Net Revenues (as the Same are defined 
in the Bond Resolution) in an amount equal to or greater than the Rate Covenant. 

This bond shall not be valid or became 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 Registrar. 

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 of this bond have happened, been done and performed. 

IN WITNESS WHEREOF, the Port of Seattle, Washington, has caused this bond to be 
executed by the manual or facsimile signatures of the President and Secretary of the Port 
Commission, and the corporate seal of the Port to be impressed or a facsimile thereof imprinted 
hereon as of the 1 st day of April, i996. 

POXT OF SEATTLE. WASHINGTON 

BY /si 
President, Port Commission 

ATTEST: 

Isl 
Secretary, Port Commission 

King County Comptrolier's Reference No. __ 
CEKTIFICATE OF AUTHENTICATION 

Date of Authentication, I 

This bond is one of the bonds described in the within mentioned Bond Resolution and is 
one of the Revenue Bonds, Series 1996A of the Port of Seattle. Washington. dated April 1, 1996. 

WASSINGTON STATE FISCAL 
AGENCY, Registrar 

Authorized Signer 

In the event any Series 1996A Bonds are RO longer in fully immobilized form, the form of 

such Bonds may be modified to conform to printins requirements and the terms of this Series 

Resolution 

(b) Srrws IYY6H Hot ids  The Series 19968 Bonds shall be in substantially the 

following form 

Financial Guaranty Insurance Company ("Financial Guaranty") has issued a polky 
containing the follawing provisions with respect to the Port of Seattle, 
Washinytm, Revenue Honds. Series 19968 (the "Bonds"), such policy being on 
file at thc principal oftice of the fiscal agency of the State of Washington, as paying 
agent (the "Paying Agent"): 

. .  
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Financial Guaranty hereby unconditionally and irrevocably agrees to pay for 
disbursement to the Bondholders that portion ofthe principal of and interest on the 
Bonds which is then due for payment and which the issuer of the Bonds (the 
"Issuer") shall have failed to provirle. Due for payment means, with respect to the 
principal, the stated maturity date thsreof, or the date on which the same shall have 
been duly called for mandatory sinking fbnd redemption, and does not refer to any 
earlier date on which the payment of principal of the Bonds is due by reason of call 
for redemption (other than mandatory sinking fund redemption). acceleration or 
other advancement of maturity, and with respect to interest, the stated date for 
payment of such interest. 

Upon receipt of telephonic or telegraphic notice, subsequently confirmed in 
writing, or written notice by registered or certified mail, From a Bondholder or the 
Paying Agent to Financial Guaranty that the required payment of principal or 
interest has not been made by the Issuer to the Paying Agent, Financial Guaranty 
on the due date of such payment or within one business day af tx  receipt 3f notice 
of such nonpayment, whichever is later, will make a deposit of funds, in an account 
with State Street Bank and Tnist Company, N.A., or its successor as its agent (the 
"Fiscal Agent"), sufficient to make the portion of such payment not paid by the 
Issuer. Upon presentation to the Fiscal Agent of evidence satisfactory to it of the 
Bondholder's right to receive such payment and any appropriate instruments of 
assignment required to vest all of such Bondholder's right to such payment in 
Financial Guaranty, the Fiscal Agent will disburse such amount to the Bondholder. 

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

The policy is non-cancellable for any reason 

FINANCiAL GUARANTY lNSURANCE COMPANY 

Maturity Date: 

Interest Rate: 

UNITED STATES OF AMERICA 

PORT OF SEATTLE 

REVENUE BOND. SERIES 19968 

s 
STATE OF WASHINGTON 

CUSlP No. 

Registered Owner: 

Principal Amount: 

THE PORT OF SEATTLE. a municipal corgoration organized and existing under and by 
vinue of the laws of the State of Washington (the "Port"), promises to pay to the Resistered 
Owner identified above, or rehistwed assigss. on the Maturity Date identified above, solely from 
the special fund of the Port known as the "Port of Seattle Revenue Bond Fund, Series 1996B" 
(the "Series 19968 Bond Fund") created by Resolution No. 3215 of the Pon Commission, as 
amended (together with Resolulicjn No. 3059, as amended, most recently by Resolution 
No. 3214, as mended, hereinafter collectively referred to as the "Bond Resolution") the Principal 
Amount indicated above and to pay interest thereon from the Bond Fund from April 1, 1996, or 
the most recent date to which interest has been paid or duiy provided for or unhi payment of this 



. .  

Financial Guaranty hereby unconditionally and irrevocably agrees to pay for 
disbursement to the Bondholders that portion of the principal of and interest on the 
Bonds which is then due for payment and which the issuer of the Bonds (the 
"Issuer") shall have failed to provide Due for payment means, with respect to the 
principal, the stated maturity date thereof, or the date on which the same shall have 
been duly calkd for mandatory sinking fund redemption, and does not refer to any 
earlier date on which the payment of principal of the Bonds is due by reason of call 
for redemption (other than mandatory sinking fUnd redemption), acceleration or 
other advancement of maturity, and with respect to interest, the stated date for 
payment of such interest 

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

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

The policy is non-cancellable for any reason 

Maturity Date: 

Interest Rate: 

FIN4NCIAL GUARANTY INSURANCE COMPANY 

UNITED STATES OF AMERICA 

s 

STATE OF WASHINGTON 

PORT OF SEATTLE 

REVENUE BOND. SERIES 19968 

CUSlP No 

Registered Owner: 

Principal Amount: 

THE PORT OF SEATTLE, a municipal corporation organized and existiag 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 assigas. on the Maturity Dale identified above. solely from 
the special fund of the Port known as the "Pori of Seattle Revenue Bond Fund, Series 1996B" 
(the "Series 19965 Bond Fufid") created by Resdution No. 3215 of the Port Commission, as 
mended (together with Resoletioir No. 3059, as amended, most recently by Resolution 
No. 32 14, HS amended. hereinafter collectiveiy referred to 3s the "Bond Resolution") the Principal 
Amount indicated above and to pay interest thereon from the Bond Fund from April I ,  1996, 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 sea forth above, payable semiannually on the first days of each March 
and September, beginning on September I ,  1996. The principal of, premium. if any, and interest 
on this bond are payable in l a h l  money of the United States of America. Interest shall be paid 
as provided in the 5lanket Issuer Letter of Representations (the "Letter of Representations") by 
the Port to The Depository Trust Company ("DTC"). Principal shall be paid as provided in the 
Letter of Representations to the Registered Owner or assigns upon presentation and surrender of 
this bond at the principal office of the fiscal agency of the State of Washington in either Seattle, 
Washington, or New York. New York (collectively the "Registrar"). Capitalized terms used In 
this bond which are not specificaliy defined have the meanings given such terms in the Bond 
Resolution. 

This bond is one of a series of bonds of the Port in the aggregate principal amount of 
$74,520,000, of like date, tenor and effec.t, except as to number, amount, rate of interest. and date 
of maturity and is issued pursuant to the Bond Resolution to finance additions and improvements 
to its properties and facilities. Simultaneously herewith, the Port is issuing another series of 
revenue bonds, Series 1996A, in the aggregate principal amount of $3 1,820,000. 

The bonds of this issue maturing prior to September I ,  2009 are not subject to redemption 
prior to their scheduled maturities. The bonds of this issue maturing on and after September I ,  
2009 shall be subject to optional redemption in advance of their scheduled maturity on and after 
September I, 2006 in whole or in part on any date (with maturities to be selected by the Port and 
by lot within a maturity) at the following prices, expressed as a percentage of par, plus accrued 
interest to the date of redemption. 

Redemption I Periods - Redemptiari Prices 

September I ,  2006 through August 3 1,2007 
September I. 2007 and thereafter 

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

101Yb 
1 000/0 

So long as this bond is held by DTC or its nominee, the manner of selection of bonds of 
this issue within a maturity for redemption, provisims for notice of redemption and transfer of 
bonds shall be governed by the Letter of Representations and DTC's operational arrangements. 
The Port and Registrar shall 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, premium. if any, 
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 does hereby pledge and bind itself to set aside from the Gross Revenue after 
paynient of Gperating Expenses. and to pay into the Series 19968 Bond Fund and the 
Series 1996B Reserve Account created therein the various amounts required by the Bond 
Resolution to be paid into a d  maintained in said Fund and Account, all within the times provided 
by said Bond Resolution. 

Said amounts so pledged to be paid oDt of Gross Revenue into the Series 199613 Bond 
Fund and Series 1996B Reserve Account are hereby declared to be a first and prior lien and 
charge upon the Gross Revenue, subject to the payment of' the Operating Expenses of the Port 
and equal in rank to the lien and charge u p m  such Gross Revenue of the amounts required to pay 
and secure the payment of the O~+tanding Bonds and any revenue bonds of the Port hereafter 
issued on a parity with the Bonds of this issue 

The Port has further bound itself to maintain all of its properties and hcilities which 
contribute in some measure to such Gross Revenue in good repair, working order and condition, 
to operate the same iri an elficient manner and at a reasonable cost, and to establish, maintain and 
collect rentals, tariff's, rates and charges in the operation of all of its business for as long as any 
bonds of this issue are outstanding that it will make available, for the payment of the principal 
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thereof and interest thereon as the same shall become due, Net Revenues (as the same are defined 
in the Bond Resolution) in an amount equal to or greater than the Rate Covenant. 

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 Registrar. 

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 md things required to be done precedent 
to and in the issuance of this bond have happened, been done and performed. 

IN WITNESS WHEREOF, the Part of Seattle, Washington, has caused this bond to be 
executed by the manlial or facsimile signatures of the President and Secretary of the Port 
Commission, and ihe corporate seal of the Port to be impressed or a facsimile thereof imprinted 
hereon as of the 1 st day of April, 1996. 

PORT OF SEATTLE. WASHmGTON 

BY - Id 
President, Port Commission 

ATTEST: 

Id 
Secretary. Port Commission 

King County Comptroller's Reference No. __ 

CERTIFICATE OF AllTHENTlCATlON 

Date of Authentication - 

'JXs bond is one of the bonds described in the within mentioned Bond Resolution and is 
one of the Revenue Bonds, Series 1996B of the Port of Seattle, Washington, dated April 1, 1996 

WASHINGTON STATE FISCAL 
AGENCY, Registrar 

BY - 
Authorized Signer 

In the event any Series 1996.4 Bonds are no longer in fully immobilized form. the form of 

such Bonds may be mcdified to conform to printing requirements and the terms of this Series 

Resolution. 

Section Is. Execution. The Series 1996 Bonds shall be executed on behalf of the Port 

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

manual or facsimile signature of the Secretary thereof and shell have the seal of the Port 

impressed or a facsimile !hereof imprinted thereon. 

Only such Series 1906 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 

piirpose or entitled to the benefits of this Series Resolution. Such Certificate of Authentication 



shall be conclusive evidence that the Series 1996 Bonds so authenticated have been duly 

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

Resolution. 

In case either of the officers of the Port who shall have executed the Series 1996 Bonds 

shall cease to be such officer or officers of the Port before the Series 1996 Bonds so signed shall 

have been authenticated or delivered by the Registrar, or issued by the Port, such Series 1996 

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 hcd 

continued to be such officers cf the Port. Any Series 1996 Bond may also be signed and attested 

on behalf of the Port by such persons as at the actual date of execution of such Series 1996 Bond 

shall be the proper officers of the Port although at the original date of such Series 1996 Bond any 

such person shall not have been such officer. 

Section 11. 

(a) 

Additional Covenant; Defaults and Remedies. 

LXspiml ofInconie froperlies. In the event of voluntary or involuntary 

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

aviation properties, assets or facilities, the Port shall require that con:emporaneously with such 

disposition. there shall be paid into a special fund a sum which shall be sufficient to defease all 

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

the Port of Seattle maintains primary responsibility for the management and operation of the 

afFected facilities and provided further that all Gross Revenue from such facilities continues to be 

pledged to all Bonds then Outstanding. 

(b) Ue~uuli.~ aid Remedies. The Port hereby finds arid determines that 

the failure or refusal of the Port or any of its officers to perform the covenants and obligations of 

this Series Resolution will endanger the operation of the Facilities and the application of Gross 

Revenue and such other moneys, finds and securities to the purposes herein set forth. Any one or 

more of the following shall constitute a Default under this Series Resolution: 

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

1996 Bond when the same shall become due and payable whether by maturity or scheduled 

redemption prior to maturity; 

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

on any Series 1995 Bond when the same shall become due and payable; 

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

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

Section 17 of this Series Resolution, and such defnult shall have continued for a period of 90 

days, 
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In determining whether a payment default has occurred or whether a payment on the 

Series 1996 Bonds has been made under this Series Resolution, no effect shall be given to 

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

Default, the Registered Owners of the Series i996 Bonds shall be entitled to exercise the 

remedies specified in Section 20 of the Master Resolution; but only with respect to the particular 

series in Default. The Insurer shall receive immediate notice of any payment default and notice of 

any other default known to the Port within 30 days of the Port's knowledge thereof Anything in 

this Series Resolution to the contrary notwithstanding, upon the occursence and continuance of a 

Default, the Insurer shall be entitled to control and direct the enforcement of all rights and 

remedies granted to Registered Owners for the benefi: of Regstered Owners under this Series 

Resolution and under the Master Resolution for as iuiig as the Insurer has not failed to comply 

with its payment obligations under the respective Insurance Policies. To that end, the Insurer may 

be deemed to be the sole holder of Bonds for all purpose of the provisions hereunder governing 

defaults and remedies, except for the giving of notice of Default to Bondholders. The Insurer 

shall be deemed to be a party in interest and a party entitled to (i) notify the Port or any applicable 

receiver of the occurrence of a Default and (ii)request an owners' trustee or a receiver tu 

intervene in judicial proceedings that affect the Series 1996 Bonds or the security therefor. The 

Port hereby authorizes any owners' trustee or receiver for the Port to accept notice of Defauit 

from the Insurer. 

Section IS. Me of Bonds. The Series 1996 Bonds shall be sold by negotiated sale to 

Goldmm. Sachs & Co.; Lehman Brothers Inc; PaineWebber Incorporated; M.R. Beal & 

Company; and Atemis Capital Group, Inc. (collectively, the "llndewriters") under the terms of a 

Bond Purchase Contract, dated this dote (the "Eond Purchase Contract"). The Bond Purchase 

Contract is hereby approved. and the Designa!ed Part Representative is hereby authorized and 

directed to execute the Bond Purchase Contract. Upon the adoption of this Series Resolutim, the 

proper OffiCkdS of the Port inciuding the Designated Port Representative, are authorized and 

directed to undertake all action necessary for the prompt execution and delivery of the 

Series 1096 Bonds to the Uadcnvriters thereof and further to execute all closing certificates and 

documents required to effect the closing and delivery of the Series 1996 Bonds in accordance 

with the terms ofthe Bond Purchase Contract. 
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The Designated Port Representative is authorized to ratify and to approve for purposes of 

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

relating to the issuance and sale of the Series 1996 Bonds and the distribution of the Series 1996 

Bonds pursuant thereto with such changes, if any, as may be deemed by himher to be 

appropriate. 

Section 16. C-. The Commission hereby finds and 

determines a3 required by Section S of the Master Resolution, as follows: 

- First: The Port has not been in default of its covenant under Section 7(a) of the Master 

Resolution for the immediately preceding fiscal yea1 (1995); and 

Second: This Commission has been assured that prior to the issuance and delivery of the 

Series 1996 Bonds, it will have on hand a certificate from the Designated Port Representative 

(prepared as prescribed in subsection S(b) or S(c) of the Master Resolution) demonstrating 

hlfillment of the Coverage Requirement, commencing on thz first full fiscal year following the 

later of (1)  the Date ofCommerciaI Operation of the Facilities to be financed with the proceeds of 

the Series 1996 Bonds or (2) the date on which any portion of interest on the Se&s 1994 Boqds 

no longer will be paid from the proceeds thereof and for the following two fiscal years. 

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

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

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

Series 1996 Bonds shall constitute a lien and charge upon such Net Revenues equal in rarik to the 

lien and charge thereoii of the Outstanding Bonds. 

Section 17. Undertakinu to Provide On&Disclosugg 

(a) (’~,r.rracr/l/iidertf~&~~i~. This section constitutes the Port’s written 

undertaking for the benefit of the Beneficial Owners of the Series 1996 Bonds in order to assist 

the tiriderwriters in complying with Section (b)(5) of the Rule. 

Fsiiciticid .Stut~,n~~/tts . .O~~t.r~tit i~ &tic. ( I  j The Port covenants and agrees 

that riot later than six months a9er the end of each fiscal year (the “Subniission Date”), 

commencing June 30, I W 7  for the fiscal year ending December 31, 1996, the Port shdl provide 

or cause to be provided to each NRMSIR and to the SID. if any, an annual report (the “annual 

Disclosure Report”) that i s  consisteat with the requirements of part (2) of this subsection (b). The 

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

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

this subsection (b); provided that any Audited Financial Statements may be submitted separately 

from the balance of the Annual Disclosure Report and later than the Submission Date if such 

Audited Financial Statements art: not available by the Subniission Date. If the Port’s fiscal year 

changes. the Port shall give notice of such change in the same inenner as notice is to hc given of 

(b) 
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the occurrence of an event listed in subsection 17(c) he:eof, and if for any fiscal year the Port 

does not furnish an Annual Disclosure Report to the NRMSIRs and to the SID, if any, by the 

Submission Date, the Port shall send a notice to each NRMSIR and to the MSRB. 

2. Cmrte91f of Atrtircal Discl~isrire Repnrls. The Port's Annual Disclosure Report shall 

contain or include by reference the following: 

(A) Aiiditedfitratrcial .sfufemrtit.s. Audited financial statements, except that if 

any audited financial statements are not available by the Submission Date, the Annual Disclosure 

Report shall contain unaudited financial statements in a format similar to the audited financial 

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

filed in the same manner as the Annual Disclosuie Report when and if they become available. 

(B) IiUr levy. Updated versions of the type of information contained in the 

final Official Statement in the charts entitled "Recent Tluc Levy Activity" and "Tax Collection 

Record." 

(C) Avicrticitr. Updated versions of the type of infomation contained in the 

final Official Statement: 

( I )  in the charts entitied "Seattle-Tacoma International Airport Primary 

Domestic Origin and Destination Markets 1995" but only to the extent such information is 

provided to the Port by Back Infixmiation Services or by another third-party prior to the 

Submission Date; "Seattle-Tacoma Airport Annual Enplanements 1986- 1995;" "Seattle-Tacoma 

International Airport Enplanement Market Share by Airline I99 1 - 1995;" "Seattlc-Tacoma 

International Airport Landed Weights of Top Ten Passenger Carriers 1991-1905 Landed 

Weights;" and "Port of Seattle Aviation Division Operating Statement 1991-1995;" 

(2) relating to (A) the number of total operations for the year and 

(B) the number of domestic and foreign all-cargo airlines that provide scheduled air-cargo service 

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

year; and 

(3)  relating to any churige in the method of charging for use of Airport 

facilities. 

(D) Muritrr Diiisiotr. Updated versions of the type of information contained in 

the final ORiciai Statement in the charts entitled "Port of Seattle Containeriz.ed Trade (1986- 

19%);'' "Seattle Harbor Top l e n  Foreign Trade Partners Total Exports and Imports (1994);'' and 

"West Cosst Ports hernational Containerized Trade" but only to the extent such information is 

provided :o the Port by a third pafly prioI to the Submission Date; "Major Marine Terminal 

Agreements;" and "Port of Seattle Marine Division Operating Statement 1991-IS95" and 

updated versions of the type of operating data relating to the value and type of goods imported 
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and exported through the Port, but only to the extent information as to the value of such goods is 

provided to the Port by the U.S. Customs Bureau prior to the Submission Date." 

(E) Other Fiticlticiul Informufiun. Updated versions of the type of historical 

financial information and operating data contained in the final Official Statement (i) under the 

headings "Management Discussion of Historical Financial Results 1991-1995" and "Management 

Discussion of Expected Results 1996-2000" and (ii)in the chart entitled "Port of Seattle 

IJistorical Debt Service Coverage (in thousands) for the Years Ended December 3 1 ." 

Any cr all of the items listed above may be included by specific reference to other 

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

have been submitted t 3  each of the KRMSlRs and the SID, if any, or to the SEC. If the 

document included by reference is a final official statement, it must be available from the 

Municipal Securities Rulemaking Board. The Port shall identify clearly each document so 

included by reference. 

If not provided as part of the annual financial information discussed above, the Port shall 

provide the Port's audited annual financia! statements prepared in accordance with regulations 

prescribed by the State auditor pursuant to the statute cited above (or any successor statutes) 

when and if available to each then existing NRMSIR and the SID, if any. 

(c) Muferiul Kwnts. 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 

3f any of the following events with respect to the Series 1996 Bonds, if marerial: 

s 

0 Non-payment related defaults, 

Principal and interest payment delinquencies, 

. Unscheduled draws on debt service reserves reflecting financial difficulties; 

Unscheduled draws on credit enhancements reflecting financial difficulties; 

Substitution of credit or liquidity providers. or their failure to perform; 

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

. . 

. 
Series 1996 Bonds; 

hlodifications to rights of owners; 3 . Optional, contingent or unscheduled Series 1956 Bond calls other than 

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

Exchange Act Release 34-23856; 

* Defeasances; 

. Release, substitution or sale of prcperty securing the repayment of the 
Series 1996 Bonds; and . Rating changes. 

Solely for purposes of information. but without intending to modi@ this agreement, with 

respect to :he notice regarding property securing the repayment of the Seriss 1996 Bonds", the 

-39- cmviauccc suc4m 



Port will statc in its Preliminary and Final Otfrcial Statements that there is no property securing 

the repayment of the Series 1996 Bonds. The Port shall promptly determine whether the events 

described above are material. 

(d) Notice l@n F'uiltire f o  Provide E'ittitnciul Ilaftr. The Port agrees to 

provide or cause to be provided. in a timely manner, to each M W S I R  or to the MSRB and to the 

SID, if any, notice of its failure to provide the annual financial information described in 

subsecticn (b) above on or prior to the date set forth in subseciion (b) above. 

(e) 7krmbtutrcm Mcdijkutim. The Port's obligations to provide annual 

financial information and notices of material events shall terminate upon the legal defeasance (if 

notic? of such defeasance is given as provided above) or payment in full of all of the Series 1936 

Bonds. This section, or any provision hereof, shall be null and void if the Port (1) obtains an 

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

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

apply to the Series 1996 Bonds; and (2) notifies each then existing NKMSIR and the SID, if any, 

of such opinion and the cancellation of this section. Notwithstanding any other provision of this 

Series Resolution. the Port may amend this Section 17 and any provision of this Section I ?  may 

be waived, provided that the following conditions are satisfied: 

(i) If the amendment or waiver relates to the provisions of Section 17(b) or 

(c), it may only be made in connection with a change in circumstances that arises from a change in 

legal requirements. change in law. or  change in the identity, nature or status of an obligated 

person with respect to the Series 1996 Bonds. or the type of business conducted; 

(ii) The undertaking, as amended or taking into account such waiver, would, in 

the opinion of nationally recognized bond counsel, have complied wit.h the requirements of the 

Rule at the time of the original issuance of the Series 1996 Bonds, after taking into account any 

amendments or interpretations ofthe Rule. as well as any change in circumstances; und 

(iii) The amendment or waiver either (A) is approved by the Beneficial Owners 

in the same manner as provided in this Series Resolution for amendments to this Series Resolution 

with the cansent of' Registered Owners, or (B) does not, in the opinion of nationally recognized 

bond counsel. materially impair the interests of the Registered Owners or Beneficial Owners of 

the Series I996 Bonds. 

In the event of any amendment of or waiver of a provision of this Section 17, the Port 

shall describe such amendment in the next ;inned Disclosure Report, and shall include, as 

applicable. a narrative expianation of the reason for the amendment or waiver and its impact on 

the type (or in the case of a change of accounting principles, on the presentation) of financial 

infornution or operating data being presented by the Port. In addition, if the amendment re!ates 

to the accounting principles to be followed in preparing financial statements, (i) notice of such 

c 
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change shall be given in the same manner as for a material event under Subsection (c), and (ii) the 

Annual Disclosure Report for the year in which the change is made should present a comparison 

(in narrative form and also, if feasible, in quantitative form) between the financial statements as 

prepared on the basis of the new accounting principles aiid those prepared on the basis of the 

former accounting principles. 

(f) Hegistered Ow7rer's /&medies Utider this Seciiorr. A Registered Owner's 

right to enforce the provisions of this section shall be limited to a right to obtain specific 

enforcement of the Port's obligations hereunder, and any failure by the Port to comply with the 

provisions of this undertaking shall not he a default with respect to the Series 1996 Bonds under 

this Series Resolution. 

(9) Addi/iorrcil It~ormariotr. Nothing in this Section 17 shall be deemed to 

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

forth in this Section 17 or any other means of communication, or including any other information 

in any Annual Disclosure Report or notice of occurrence of a material event. in addition to that 

which is required by this Section 17. If the Port chooses to include any information in any Annual 

Disclosure Report or notice of the occurrence of a material event in addition to that specifically 

required by this Section 17, the Fort shall have rio obligation under this Series Resolution to 

update such information or to include it in any future Annual Disclosure Report or notice of 

3ccuvrence of a miterial event. 

Section 18. insurance Policies; Provisions Relating to Insurer. The Port has received a 

commitnient dated April 1. I996 (the "lnsutance Commitment") for the issuance of policies of 

municipal bond insurance (each an "Insurance Policy") with respect to each Series of the 

Series 1996 Bonds.. The Designated Port Representative is hereby authorized to execute ihe 

Insurance Commitment and deliver the same to the insurer. The issuance of the Series 1996 

Bonds shall be made in accordance with the Insurance Commitment. with only those changes that 

shall have been agreed upon by the Insurer and the Port which agreement may be presumed upon 

the. issuance and delivery of the Insurance Policies snd the remittance by the Port of the premium 

to the Insurer for such Insurance Policies. l o  that end. the Designated Port Representative is 

hereby further authorized to deliver such ceitificates and additionat documentation as shall be 

necessary te comply with the agreed upon ternis ofthe lnsurance Commitment. 

(a) hiwlnwnt ~;r~idc,ht,.s. If the Port has not adopted an investment policy 

that has been approved in writing by the Insurer pemiitting the waiver of the rollowing 

notification requirement. the Port shall provide notice to the Insurer within 30 days after the 

release of its annual vear-end audit if the total dollar amount of Port hnds invested in investments 

net meeting the minimum investment criteria set forth iri the Insurance Commitmen! (Exhibit E 

thereto) tweeds 25% of the Port's Net Revenues for such fiscal year. 
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(bj  frrfortndom Hepor/irtg. The Insurer shal! be provided with the follmving 

information by the Port: 

(i) Within 120 days after the end of each offiscal year, z budget for the 

new year, annual audited financial statements and, if not presented in the audited financial 

statements, a statement of the net revenues pledged to the payment of Series 1?96 Bonds in each 

such fiscal year; 

(ii) Oficial statement or  other disclosure, if any, prepared in connection 

with the issuance of additional indebtedness by the Fort whether or not on a parity with the 

Series 1996 Bonds within 30 days of the sale thereof; 

(iii) Notice of any draw upon or  deficiency due to market fluctuation in 

the amount, if any. on deposit in the Series 1996 Reserve Accounts; 

(iv) Notice of the redemption, other than mandatory sinking fbnd 

redemption. of any Series 1996 Bonds, or of any advance refunding of Series 1996 Bonds. 

including the series, principal amount, maturities and CUSlP numbers thereof, 

(v) Simultaneously with the delivery of the annual audited financial 

statements: 

(A) P.nnual :ra&c data, including number of enplanementd 

deplanements and number of airlines operating and percentage of enplanementddcplanements 

allocable to each such airline, 

(B) Number and names OF airlines that maintain maintenance 

facilities at Seattle -Tacoma lnternatiotial Airport; 

(C) 

(D) 

(E) 

Current latiding fee rates (Si’lOOO pourads); 

Current terminal space rental rate (Ysqua:e f w t j ;  and 

Expansion and improvement projects planned or  undertaken 

since the last reporting date; and 

(vi) Such additional infornia!ion as the Insurer may reasonably request 

from time to time. 

The foregoing infmnation reporting requirements may be modified as to time of receipt and 

content by agreement between i:ie Inserer and the Port from time to time. 

(c) Antertdnfert/.s ow .Stqydemvt/.t. Any amendment to the Master Resolution, 

other than an amendment or supplement relating to the issuance of Future Parity Bonds, shall be 

subject lo the prior written conseni of the Insurer for so long as the insurance 2olicies remain in 

fitll force and effect and the Insurer is not in dehult thereunder. Notice of any such amendment to 

the Master Resolution and a copy thereof also shall be provided to the Ratiny Agencies thcn 

maintainirtg a rating on the Series IY96 Bonds at least 15 days prior to its execiltion or  adoption 
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The Insurer shall receive a transcript of all proceeding relating to the execution of any such 

amendmen! or supp!ement 

(d) f'i!ymrnf.\ Utidrr /ti.wrciticr I'olicirs 

(I) If, on third day preceding any interest payment date for the 

Series 1996 Bonds, either the Port or the Registrar shall have knowledge that sufficient funds will 

not be available on such upcoming interest payment date to pay all principal of and interest on 

such Series 1996 Bonds coming due on such date, the Registrar shall notify the Insurer and State 

Street Hank and Trust Company, N.A., New York, New York or its successor as fiscal'agent for 

the Insurer (the "Fiscal Agent") immediately (and in any event shall notify the Insurer and "Fiscal 

Agent" immediaiely upon the occurrence "fa payment default) of the amount of such deficiency. 

If, by said interest payment date, the Port has not provided the amount of such deficiency, the 

Registrar shall simultaneously make available to the Insurer and tu the "Fiscal Agent" the 

registration books for !he Series 1996 Bonds maintained by the Registrar In addition. 

(A) The Registrar shall provide the Insurer with a list of 

Registered Owners entitled to receive principal or interest payments from the Insurer under the 

L. 

terms of the applicable Insurance Policy and shall make arrangements for the Insurer and its 

"Fiscal Agent" (I) to mail checks or drafts !o Registered Owners entitled to receive full or partial 

interest payments from the Insurer and (2) to pay principal ofthe Series 1996 Bonds surrendered 

to the Fiscal Agent by the Registered Owners entitled to receive full or partial principal payments 

from the Insurer; and 

(B) The Registrar shall. at the time it makes the registration 

hooks available to the Insurer pursuant to (A) above. notify the Registered Owners entitled to 

receive the payment of principal ofor interest on the Series 1996 Bonds from the Insurer ( I )  as to 

the fact of such entitlement. (2) that the Insurer will :emit to them ali or part of the interest 

payments coming due subject to the terms ofthe respective Insurance Policy. (3) that, except as 

provided in paragraph (ii) below, in the event that any Registered Owner is entitled to receive full 

payment of principal from the Insurer, such Registered Owner must tender his Series 1996 Bond 

with the instrunmt of transfer in the forrii provided on the Series 1996 Bond executed in the 

name of the Insurer. and (4) that, except as provided in paragraph (iij below, in the event that 

such Registered Owner is entitled to receive partial payment of principat from !he hsurer. such 

Registered Owner must tender his Series 1096 Bond for payment first to the Registrar, which 

shall note on such Series 1996 Bond the portion af principal paid by the Registrar. and then, with 

an acceptable form of assignment executed in the name of the Insurer, to the "Fiscal Agent", 

which will then pay the unpaid portion of principni to the Registered Owner subject to the terms 

ofthe respective Insurance Policy. 
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(ii) In the event that the Registrar has notice that any payment of 

principal of or interest on a Series 1996 Bond has been recovered from a Registered Owner 

pursuant to the United States Bankruptcy Code by a trustee in bankruptcy in accordance with the 

final, nonappealable order of a court having competent jurisdiction, the Register shall, at the time 

it provides notice to the insurer, notifi all Registered Owners that in the event that any Registered 

Owner's payment is so recovered, such Regisiered Owner will be entitled to payment from the 

Insurer to the extent of such recovery, and the Registrar shall hrnish to the Insurer its records 

evidencing the payments of principal of ana interest on the Series 1996 Bonds which have been 

made by the Registrar and subsequently recovered from Registered Owners, and the dates on 

which such payments were made. 

(iii) The lnsurer shall, to the extent it makes payment of principal of or 

interest on the Series 1996 Bonds, become subrogated to the rights of the recipients of such 

payments ir. accordance with the ternis of the respective insurance Policies and, to svidence such 

subrogation, (A) in the case of subrogation as to claims for past due interest, the Registrar shall 

note the insurer's rights as subrogee on the registration books maintained by the Registrm upon 

receipt froni the Insurer of proof of the payment of interest thereon to the Registered Owners of 

such Series 1996 Bonds and (B) in the case of subrogation as to claims for past due principal, the 

Registrar shall note the Insurer's rights as subrogee on !he registration books for the Series 1996 

Bonds maintained by the Registrar upon receipt of proof of the payment of principal thereof to the 

Registered Owners of such Series 1996 Bonds. Notwithstanding anything in this Series 

Resolution or the Serips 1996 Bonds to the contrary, the Registrar shall make payment of such 

past due interest and past due principal directly to the Insurer to the extent that the Insurer is a 

subrogee with resnect thereto. 

(e) Nofrcr AJdr~.s.sr.s. Far purposes of delivering notices to the insurer and 

the "Fiscal Agent" required by this Series Resolution, notices may be delivered by first class mail 

to the following 

Financial Guaranty lnsurance Company 
I 15 Broadway 
New York, New York 10006 
Atlention. Genera: Counsel 

"Fiscal Axen!" State Street Bank and Trust Company, N.A. 
61 Broadway 
New Y w k ,  New York 10006 
Attention Corporate Trust Department 

The foregoing notice addresses may be changed hy delivery ofa  written notice ta the Port 

and the Registrar from the Insurer and/or the "Fiscal Agent" 
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s t i o n  19, >r. The Port has received a 

commitment da!cd April 1, 1996 (the "Surety Commitment") for the issuance of municipal bond 

debt reserve fund policies in satisfaction of the Series 1996A Reserve Account Requirement and 

the Series 1996B Reserve Account Commitment, respectively (each a "Surety Bond"). The 

Designated Port Representative is hereby authorized to execute the Surety Commitment and 

deliver the same to the Insurer. The issuance of the Series 1995 Bonds shali be made in 

accordancc with the Surety Commitment, with only those changes that shall have been agreed 

upon by the Insurer and the Port which agreement may be presumed upon the issuance and 

delivery of the Surety Bonds and the remittance by the Port of the premium to the Insurer for 

such Surety Bonds. To that end, the Designated Port Representative is hereby hrther authorized 

to deliver such certificates and additional documentation as shall be necessary to comply Nith the 

agreed upon terms of the Surety Commitment. 

The Insurer shall Ee provided with written notice of the resignation or removal of fhe 

Registrar and the appointment of a successor thereto and of the issuance of additional 

indebtedness ofthe Port at its notice address specified in Section 18 ofthis Series Resoiution. 

In consideration of the issuance of the Surety Bonds, the Port shall maintain rates and 

charges for its services (expressed as a rate covenant in the Master Resolution) at all times 

sufficient to pay amounts due and owing under the Surety Bond Agreements. If any amounts are 

then past due and owing to the Insurer under the Surety Bond Agreements, the issuance of Future 

Parity Bonds shall be subject to the prior written consent of the Insurer. 

Severability. If any one or more of the covenants or agreements provided 

in this Series Rmclution to be performed on the part of the Port shall be declared by any court of 

competent jurisdiction to be contrary to law, then such covenant or covenants, agreement or 

agreements, shall he null and void and shall be deemed separable from the remaining covenants 

and agreements in this Series Resolution and shall in no way &ect the validity of the other 

provisions of this Series Resolution or of any Parity Bonds. 
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Section 21. Effective Data This Series Resolution shail be effective immediately upon 

its adoption. 

ADOPTED by the Port Commission of the Port of Seattle at a meeting thereof, held this 

k - day of Apt; I , 1996, and duly authenticated in open session by the signatures of the 

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

PORT OF SEATTLE, WASHINGTON 

Commissioners 
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EXHIBIT A 

The following are the capital projects at Seattie-Tacoma International Airport, all or part 
of the costs of which may be paid from the proceeds of the Series 1996B Bonds 

Parking and Roadway Improvements, Airfield Improvements. Environmental and Noise 
Mitigation, Seismic Upgrades, Terminal and Baggage System Improvements, Acquisition of 
Shuttle Buses, and Construction of an Equipment Storage Building 
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