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RESOLUTION NO. 3059, AS AMENDED 

A RESOLUTION OF THE PORT COMMISSION OF THE PORT OF 
SEATTLE, WASHINGTON, AUTHORIZING REVENUE BONDS OF 
THE PORT DISTRICT TO BE ISSUED IN SERIES TO 
FINANCE ANY LEGAL PURPOSE OF THE PORT DISTRICT: 
CREATING AND ESTABLISHING A LIEN UPON NET REVENUES 
OF THE PORT DISTRICT FOR THE PAYMENT OF SUCH 
BONDS: AND MAKING COVENANTS AND AGREEMENTS IN 
CONNECTION WITH THE FOREGOING. 

WHEREAS, the Port of Seattle (the "Port"), a municipal cor- 

poration of the State of Washington, owns and operates Sea-Tac 

International Airport and a system of marine terminals and other 

properties; and 

WHEREAS, the Port has issued and there presently are out- 

standing senior lien revenue bonds of the Port issued under the 

following dates and in the following principal amounts (as of 

February 1, 1990): 

Currently 
Rsrolutlon Oats of O r  1 plnsl Outstandlnp Flnal 
W w r b c r - L L L Y P -  . e L h h L m  !mxuLhm 

2286 Fsb. 1.  1969 s 20,000,000 S13.265.000 Fob 1, 1999 
2397 WOV 1, 1971 22,300,000 14.735.000 WOV 1, 2001 
2506 Wov 1, 1973 111.000.000 75,160,000 Wov 1. 2001 
2653 O c t .  1. 1976 55,000,000 33,365.000 Apr 1, 2000 
2764 July 1 ,  1979 55,000,000 U.150.000 July 1. 2009 
2919 Jan. 1, 1984 26,900,000 20,080,000 Jan 1. 1999 
2983 Oec. 1, 1985 40.800.000 36,245.000 Doc 1, 2001 

; and 

WHEREAS, each of the resolutions authorizing the issuance of 

the senior lien bonds permitted the Port to issue revenue bonds 

in the future with a subordinate lien on the revenues of the 

Port: and 

WHEREAS, the Commission hereby further deems it advisable to 

close the lien of the outstanding senior lien revenue bonds and 

issue no bonds ifi the future on a parity therewith except for 

purposes of refunding senior lien revenue bonds as provided 

specifically herein; and 

WHEREAS, the Cor?ission deems it advisable and in the best 

interest of the Port to establish a separate lien of revenue 

bonds of the Port hereafter issued for any of its legal purposes 



under the provisions, terms and conditions of this resolution: 

and 

WHEREAS, the principal of and interest on the bonds author- 

ized by this resolution shall be payable solely from and shall 

constitute a lien and charge against Net Revenues (hereinafter 

defined) ; 

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

PORT OF SEATTLE, WASHINGTON, as follows: 

Section. Definitions. As used in this resolution, the 

following words and phrases shall have the meanings hereinafter 

set forth unless the context clearly shall indicate that another 

meaning is intended: 

"Accreted Value" means (1) with respect to any Capital 

Appreciation Bonds, as of any date of calculation, the sum of the 

amount set forth in the Series Resolution as the amount repre- 

senting the initial principal amount of such Bonds plus the 

interest accumulated, compounded and unpaid thereon as of the 

most recent compounding date, or ( 2 )  with respect to Original 

Issue Discount Bonds, as of the date of calculation, the amount 

representing the initial public offering price of such Bonds plus 

the amount of discounted principal which has accreted since the 

date of issue. In each case the Accreted Value shall be deter- 

mined in accordance with the provisions of the Series Resolution 

authorizing the issuance of such Bonds. 

w qqre 1 Debt .Sen&&" means Annual Debt Service 

for all outstanding Senior Lien Bonds, Outstanding Bonds and all 

Bonds authorized but unissued under a Series Resolution unless 

such Bonds are authorized to provide permanent financing in con- 

nection with the issuance of short-term obligations. 

ebt Service" means the total amount of Debt Service 

for any Senior Lien Bond, Bond or aeries of Bonds in any fiscal 

year or Base Period. 

" u o o n  m i t v  E-" means any Bonds which are so 

designated in the Series Resolution pursuant to which such Bonds 
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are issued. Commercial paper (obligations with a maturity of not 

more than 270 days from the date of issuance) shall be deemed to 

be Balloon Maturity Bonds. 

"Base Period" means any consecutive 12-month period selected 

by the Port out of the 24-month period next preceding the date of 

issuance of an additional series of Bonds. 

"Bonds" means the bonds, notes or other evidences of 

indebtedness issued from time to time in series pursuant to and 

under authority of Section 6 hereof. The term "Bonds" may 

include reimbursement obligations of the Port to the issuer of a 

Credit Facility. 

"CaDital A w r e  ciation Bonds" means Bondfi all or a portion of 

the interest on which is compounded, accumulated and payable only 

upon redemption or on the maturity date of such Bonds. If so 

provided in the Series Resolution authorizing their issuance, 

Bonds may be deemed to be Capital Appreciation Bonds for only a 

portion of their term. On the date on which Bonds no longer are 

Capital Appreciation Bonds, they shall be deemed Outstanding in a 

principal amount equal to their Accreted Value. 

"Commissioq a means the Commission of the Port, or any suc- 

cessor thereto as provided by law. 

"Cpneultant" means at any time an independent consultant 

nationally recognized in marine or aviation matters or an 

engineer or engineering firm or other expert appointed by the 

Port to perform the duties of the Consultant as required by this 

resolution. For the purposes of delivering any certificate 

required by Section 7 hereof and making the calculation required 

by Section 7 hereof, the term Consultant shall also include any 

independent national public accounting firm appointed by the Port 

to make such calculation or to provide such certificate or 

nationally recognized financial advisor appointed by the Port for 

purposes of making such calculation. 

"Costs of C o n s t r w  * " means all costs paid or incurred by 
the Port in connection with the acquisition and construction of 
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capital additions, improvements and betterments to and extensions 

of the Facilities, and the placing of the same in operatlon, 

including, but without limiting the generality of the foregoing, 

paying all or a portion of the interest on the series of Bonds or 

any portion thereof issued to finance the costs of such improve- 

ments during the period of construction of such improvements, and 

for a period of time thereafter; paying amounts required to meet 

any reserve requirement for the fund or account established or 

maintained for such series of Bonds from the proceeds thereof: 

paying or reimbursing the Port or any fund thereof or any other 

person for expenses incident and properly allocable to the 

acquisition and construction of said improvements and the placing 

of the same in operation; aEd all other items of expense incident 

and properly allocable to the acquisition and construction of 

said additions and improvements, the financing of the same and 

the placing of the same in operation. 

N!20veraae R e a u i r a  means Net Revenues equal to or 

greater than 135% of Aggregate Annual Debt Service. 

'-edit F a c u N  means a policy of nunicipal bond 

insurance, a letter of credit, surety bond, line of credit, guar- 

antee, standby purchase agreement or other financial instrument 

which obligates a third party to make payment or provide funds 

for the payment of financial obligations of the Port, including 

but not limited to payment of the principal of, interest on or 

purchase price of Bonds or meeting reserve requirements therefor. 

1 ODeratlpn" means the date upon which any 

Facilities are first ready for normal continuous operation 01, if 

portions of the Facilities are placed in normal continuous opera- 

tion at different times, shall mean the midpoint of the dates of 

continuous operation of all portions of such Facilities, as 

estimated by the Port or, if used with reference to Facilities to 

be acquired, shall mean the date on which such acquisition is 

final . 

" 
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"Debt Service" means, for any period of time, 

(I) with respect to any outstanding Senior Lien Bonds, the 

amounts required to be deposited during that period in the bond 

funds (excluding reserve accounts) established by the Senior Lien 

Resolutions authorizing their issuance: 

(2) with respect to any Outstanding Original Issue Discount 

Bonds or Capital Appreciation Bonds which are not designated as 

Balloon Maturity Bonds in the Series Resolution authorizing their 

issuance, the principal amount thereof shall be equal to the 

Accreted Value thereof maturing or scheduled for redemption in 

such period, and the interest payable during such period: 

( 3 )  with respect to any Outstanding Fixed Rate Bonds, an 

amount equal to (A) the principal amount of such Bonds due or 

subject to mandatory redemption during such period and for which 

no sinking fund installments have been established, (B) the 

amount of any payments required to be made during such period 

into any sinking fund established for the payment of any such 

Bonds, plus ( C )  all interest payable during such period on any 

such Bonds Outstanding and with respect to Bonds with mandatory 

sinking fund requirements, calculated on the assumption that 

mandatory sinking fund installments will be applied to the 

redemption or retirement of such Bonds on the date specified in 

the Series Resolution authorizing such Bonds: and 

( 4 )  with respect to all other series of Bonds Outstanding, 

other than Fixed Rate Bonds, Original Issue Discount Bonds or 

Capital Appreciation Bonds, specifically including but not 

limited to Balloon Maturity Bonds and Bonds bearing variable 

ratas of interest, an amount for any period equal to the amount 

which would have been payable for principal and interest on such 

Bonds during such period computed on the assumption that the 

amount of Bonds Outstanding as of the date of such computation 

would be amortized (1) in accordance with the mandatory redemp- 

tion provisions, if any, set forth in the Series Resolution 

authorizing the issuance of such Bonds, or if mandatory 
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redemption provisions are not provided, during a period 

commencing on the date of computation and ending on the date 30 

years after the date of issuance (ii) at an interest rate equal 
to the yield to maturity set forth in the 40-Bond Index published 

in the edition of The Bond Buv ex (or comparable publication or 

such other similar index selected by the Port with the approval 

of the Consultant, if applicable) selected by the Port and 

published within ten days prior to the date of calculation or, if 

such calculation is being made in connection with the certificate 

required by Section 7 hereof, then within ten days of such cer- 

tificate, (111) to provide for essentially level annual debt 

service of principal and interest over such period. 

With respect to any Bonds payable in other than U. S. Dollars, 

Debt Service shall be calculated as provided in the Series 

Xesolution authorizing the issuance of such Bonds. Debt Service 

shall be net of any interest funded out of Bond proceeds. Debt 

Service shall include reimbursement obligations to providers of 

Credit Facilities to the extent authorized in a Series 

Resolution. 

mated Port Rewresentative" means the Executive Direc- 

tor or the chief financial officer of the Port or such other 

person as may be directed from time to time by resolution of the 

Port Commission. 

"m" means all equipment and all property, real and 

personal, or any interest therein, whether improved or 

unimproved, now or hereafter (for as long as any Bonds of the 

Port shall be Outstanding) owned, operated, used, leased or man- 

aged by the Port and which contribute in some measure to its 

Gross Revenue. 

"w Rate B&" means those Bonds other than Capital 

Appreciation Bonds, Original Issue Discount Bonds or Balloon 

Maturity Bonds issued under a Series Resolution in which the rate 

of interest on such Bonds is fixed and determinable through their 

final maturity or for a specified period of time. If so provided 
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in the Series Resolution authorizing their issuance, Bonds may be 

deemed to be Fixed Rate Bonds for only a portion of their term. 

"Gross Revenue" means all income and revenue derived by the 

Port from time to time from any source whatsoever except: 

(1) the proceeds of any borrowing by the Port and the earn- 

ings thereon (other than earnings on proceeds deposited in 

reserve funds), 

( 2 )  income and revenue which may not legally be pledged for 

revenue bond debt service, 

(3) passenger facility charges, head taxes, federal grants 

or substitutes therefor allocated to capital projects; 

( 4 )  payments made under Credit Facilities issued to pay or 

secure the payment of a particular series of Bonds; 

( 5 )  proceeds of insurance or condemnation proceeds other 

than business interruption insurance; 

(6) income and revenue of the Port separately pledged and 

used by it to pay and secure the payment of the principal of and 

interest on any issue or series of Special Revenue Bonds of the 

Port issued to acquire, construct, equip, install or improve part 

or all of the particular facilities from which such income and 

revenue are derived, provided that nothing in this subparagraph 

(6) shall permit the withdrawal from Gross Revenue of any income 

or revenue derived or to be derived by the Port from any income 

producing facility which shall have been contributing to Gross 

Revenue prior to the issuance of such Special Revenue Bonds; and 

(7) income from investments irrevocably pledged to the 

paymefit of bonds issued or to be refunded under any refunding 

bond plan of the Port. 

I Debt Sery&.~" means, with respect to any 

Outstanding series of Bonds or Senior Lien Bonds, the highest 

remaining Annual Debt Service for such series of Bonds or Senior 

Lien Bonds, as the case may be. 

"Net Rev-" means Gross Revenue less any part thereof 

that must be used to pay Operating Expenses. 
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"QDeratina Ex~en sea" means the current expenses incurred for 

operation or maintenance of the Facilities (other than Special 

Facilities), as defined under generally accepted accounting prin- 

ciples, in effect from time to time, excluding any allowances for 

depreciation or amortization or interest on any obligations of 

the Port incurred in connection with and payable from Gross 

Revenue. 

"Oriainal Issue D iscount B onds" means Bonds which are sold 

at an initial public offering price of less than 95% of their 

face value and which are specifically designated as Original 

Issue Discount Bonds in the Series Resolution authorizing their 

issuance. 

"Outstandinq" means, as of any date, any Bonds or Senior 

Lien Bonds theretofore issued except such Bonds or Senior Lien 

Bonds deemed to be no longer Outstanding as provided in the reso- 

lution authorizing the issuance thereof. 

"Parity Bo-" means any Bonds issued in the future under a 

Series Resolution which provides that such Bonds shall be on a 

parity of lien with other series of Bonds, as provided in 

Section 7 hereof. 

"wins Aaeen shall mean any person, firm, association, 
corporation or public body as designatcd and appointed from time 

to time by resolution of the Commission or by a Series Resolution 

to act as paying agent for one or more ssries of Bonds. 

"Pnrf;" means the Port of Seattle, a municipal corporation of 

the State of Washington, as now or hereafter constituted, or the 

corporation, authority, board, body, commission, department or 

officer succeeding to the principal functions of the Port or to 

whom the powers vested in the Port shall be given by law. 

"Mte Cov e m  " has the meaning given such term in Sec- 

tion 9(a) of this resolution. 

means Moody9s Investors Ser-rice or its 

successors and assigns. Star.dard & Poor's Corporation or its 

successors and assigns, Fitch Investors Services or its 
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successors and assigns and/or such other securities rating agency 

selected by the Port to provide a rating with respect to a series 

of Bonds, or any portion thereof, which Rating Agency, as OF the 

applicable date, shall have assigned a rating to any series of 

Bonds or any portion thereof. 

aReaistraR means any person, firm, association, corporation 

or public body as designated and appointed from time to time by 

resolution of the Commission or by a Series Resolution, to act as 

registrar for one or more series of Bonds. 

"Repair and Renewal Fund" means the special fund authorized 

to be created pursuant to Section 4(b) of this resolution. 

"Revenue Fund" means, collectively, the Portls General Fund, 

Airport Development Fund and any other fund established in the 

office of the Treasurer of the Port for the receipt of Gross 

Revenues. 

nior L ien B onds" means each of the series of revenue ase 

bonds of the Port identified in the recitals to this resolution 

and any refunding bonds issued on a parity therewith pursuant to 

section 3 of this resolution. 

"Senior Lien Resolutio ma means the resolutians authorizing 

the issuance of each series of the Senior Lien Bonds. 

"Series Resol,utinn" means a resolution authorizing the 

issuance of a series of Bonds, as such resolution may thereafter 

be amended or supplemented. Each Series Resolution shall. be 

supplemental to this resolution. 

" S g ? g d , d  Fa-" means particular facilities financed 

with the proceeds of Special Revenue Bonds. 

"-clal_Revenue" means any issue or series of revenue 

bonds, revenue warrants or other revenue obligations of the Port 

issued to directly or indirectly acquire (by purchase, lease or 

otherwise), construct, equip, install or improve part or all of 

particular facilities and which are payable from and secured by 

the income and revenue from such facilities. 
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"aeas urer of the P oft" means the Director of Finance of 

King County, Washington, or any other public officer as may here- 

after be designated pursuant to law to have the custody of Port 

funds . 
Section 2.  Prior Lien of Senior Lien Bonds. The lien and 

charge of the Senior Lien Bonds on Gross Revenue and the obliga- 

tion of the Port to deposit Gross Revenue in the bond funds 

established in the Senior Lien Resolutions have priority over the 

lien and charge of the Bonds. Notwithstanding anything to the 

contrary contained in this resolution, any additional money, 

assets or security pledged to or provided for a series of Bonds 

shall be security only for such series of Bonds and shall not be 

available for payment of the Senior Lien Bonds or any other 

series of Bonds issued pursuant to the terms of this resolution 

Ciicept as may be provided in any Series Resolution. 

Section 3 .  Closure of Senior L ieu. The Port covenants and 

agrees that it will not issue any additional Senior Lien Bonds 

under "he parity conditions establishkd in the Senior Lien Reso- 

lutions as they apply to the Senior Lien Bonds, except that the 

Port expressly reserves the right to issue additional Senior Lien 

Bonds under the terms and conditions set forth in the Senior Lien 

Resolutions as applicable for the purpose of refunding all or any 

Senior Lien Bonds if the Annual Debt Service for all Senior Lien 

Bonds for any fiscal year followinq such refunding is no greater 

than the Annual Debt Service would have been had such refunding 

not occurred. 

As long as any Senior Lien Bonds are Outstanding, the Port 

shall observe and comply with all covenants established therein 

with respect to the Senior Lien Bonds. 

Sectloll 4. Priority of U s e  of Gross Re v3nuelRenair 

Renewal Fq& . (a) The Port's Gross Revenue shall be deposited 

in the Revenue Fund as collected. The Revenue Fund shall be held 

separate and apart from all other funds and accounts of the Port, 
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and the Gross Revenue deposited therein shall be used only for 

the following purposes and in the following order of priority: 

First, to make all payments required to be made with respect 

to Senior Lien Bonds: 

Second, to pay Operating Expenses not paid from other 

sources : 

Third, to make all payments, including sinking fund pay- 

ments, required to be made into the debt service account(s) of 

any Bond redemption fund to pay the principal of and interest and 

premium, if any, on any Bonds: 

Fourth, to make all payments required to be made into any 

reserve account(s) to secure the payment of any Bonds: 

Fifth, to make all payments required to be made into any 
other revenue bond redemption fund and debt service account or 

reserve account created therein to pay and secure the payment of 

the principal of and interest on any revenue bonds or other 

revenue obligations of the Port having a lien upon tile Net 

Revenues and the money in the Revenue Fund junior and inferior to 

the lien thereon for the payment of the principal of and interest 

on any Bonds; 

-, to make all payments required to be made into the 

Repair and Renewal Fund to maintain any required balance therein; 

and 

Sevan+h, to retire by redemption or purchase in the open 

market any Outstanding revenue bonds or other revenue obligations 

of the Port as authorized in the various resolutions of the Com- 

mission authorizing thair issuance or to make necessary addi- 

tions, betterments, improvements and repaire to or extension and 

replacements of the Facilities, or any other lawful Port 

purposes. 

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

Treasurer of the Port ie directed to create a eeparate fund of 

the Port to be designated as the "Repair and Renewal Fund." The 

Port hereby covenants and agrees that it will make deposits into 
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the Repair and Renewal Fund from the Gross Revenue, after making 

provision for the payments provided in paragraphs First through 

Fifth of subsection (a) of this Section 4 sufficient to maintain 

a balance therein at least equal to $ 5 , 0 0 0 , 0 0 0 .  Money in the 

Repair and Renewal Fund may be used by the Port to pay extra- 

ordinary operating and maintenance expenses, make capital 

replacements, additions, expansions, additions, repairs and 

renewals of the Facilities of the Port. If withdrawals are made 

from the Repair and Renewal Fund such that the remaining balance 

therein is less than $ 5 , 0 0 0 , 0 0 0 ,  the Port will restore said bal- 

ance within the next 36-month period. 

Section 5 .  Authorization of Bonds. Revenue bonds of the 

Port, unlimited in amount, to be known as the "Port of Seattle, 

Washington, Revenue Bonds," are hereby authorized to be issued in 

series, and each such series may be issued from time to time 

pursuant to this resolution in such amounts and upon such terms 

and conditions as the Commission may from time to time deem to be 

necessary or advisable, for any purposes of the Port now or here- 

after permitted by law. 

The Bonds and the lien thereof created and established here- 

under shall be obligations only of the special fund(e) 

established in the Series Resolution authorizing t'neir issuance. 

The Bonds shall be payable solely from and secured solely by Net 

Revenues available after providing for the payments specified in 

paragraphs and S e c o a  of Section 4(a) o€ -his resolution; 

provided, however, that any series of Bonds also may be payable 

from and secured by a Credit Facility pledged specifically to or 

provided for that series of Bonds. 

From and after the time of issuance and delivery of the 

Bonds of each series and so long thereafter as any of the same 

remain Outstandlng, the Port hereby irrevocably obligates and 

binds itself to set aside and pay into the special funds created 

for the payment of each series of Bonds out of Net Revenues, on 

or prior to the date on which the interest on or principal of and 
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interest on the Bonds shall become due, the amount necessary to 

pay such interest or principal and interest coming due on the 

Bonds of such series. 

Said amounts so pledged to be paid into such special funds 

are hereby declared to be a prior lien and charge upon the Gross 

Revenue superior to all other charges of any kind or nature what- 

soever except for Operating Expenses and except for the lien on 

Gross Revenue of the Senior Lien Bonds and except for charges 

equal in rank that may be made thereon to pay and secure the 

payment of the priacipal of and interest on Bonds issued under 

authority of a Series Resolution in accordance with the provi- 

sions of Sections 6 and 7 of this Master Resolution. 

The Bonds shall not in any manner or to any extent con- 

stitute general obligations of the Fort or of the State of 

Washington, or of any political subdivision of the State of 

Washington. 

Section 6. Authorization of Series of B o n a  . The Port may 

issue hereunder from time to time one or more series of Bonds by 

means of a Series Resolution for any purpose of the Pcrt now or 

hereafter permitted by law, provided that the Port shall comply 

with the terms and conditions for the issuance of Bonds herein- 

after set forth in this Section 6 and in Section 7 hereof. 

Each series of Bonds shall be authorized by a Series Resolu- 

tion which shall, among other provisions, specify and provide 

for: 

(a) the authorized principal amount, designation and 

series of such Bonds; 

(b) the general purpose or purposes for which such 

series of Bonds is being issued, and the deposit, disbursement 

and application of the proceeds of the sale of the Bonds of such 

series: 

(c) the date or dates, and the maturity date or datea, 

of the Bonds of such serles, and the principal amount maturing on 

each maturity date; 
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(d) the interest rate or rates on the Bonds of such 

series (which may be a rate of zero) and the interest payment 

date or dates therefor, and whether such interest rate or rates 

shall be fixed, variable or a combination of both and, if neces- 

sary, the manner of determining such rate or rates: 

(e) the circumstances, if any, under which the Bonds 

of such series will be deemed to bo no longer Outstanding: 

(f) the currency or currencies in which the Bonds of 

such series are payable: 

(4) the denominations of, and the manner of dating, 

numbering, and, if necessary, authenticating, the Bonds of such 

series : 

(h) the Paying Agent or Paying Agents, if any, for the 

Bonds of such series and the duties and obligations thereof: 

(i) the place or places of payment of the principal, 

redemption price, if any, or purchase price, if any, of and 

interest on, the Bonds of such series: 

(j) the tender agent or tender agents, if any, for the 

Bonds of such series and the duties and obligations thereof: 

(k) the remarketing agent or remarketing agents, if 

any, for the Bonds of such series and the duties and obligations 

thereof: 

(1) the Registrar or Registrars, if any, for the Bonds 

of such series and the duties and obligations thereof: 

(m) the form or forms of the Bonds of such series and 

any coupons attached thereto, which may include but shall not be 

limited to, registered form, bearer form with 01' without coupons, 

and book-entry form, and the methods, if necessary, for the 

registration, transfer and exchange of the Bonds o f  such series; 

(n) the terms and conditions, if any, for the rcdemp- 

tion of the Bonds of such series prior to maturity, including the 

redemption date or dates, the redemption price or prices and 

other applicable redemption terms: 
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( 0 )  the terms and conditions, if any, for the purchase 

of the Bonds of such series upon any optional or mandatory tender 

for purchase prior to maturity, including the tender date or 

dates, the purchase date or dates, the purchase price or prices 

and other applicable terms: 

(p) the manner of sale of the Bonds of such series, 

with or without a premium or a discount, including the sale of 

Original Issue Discount Bonds: 

(9) if so determined by the Port, the authorization of 

and any terms and conditions with respect to credit or liquidity 

support for the Bonds of such series and the pledge or provision 

of moneys, assets or security other than Net Revenues to or for 

the payment of the Bonds of such series or any portion thereof; 

(r) a special fund or account to provide for the pay- 

ment of the Bonds of such series and, if so determined by the 

Port, any other special funds or accounts, including, without 

limitation, reserve funds or accounts, for the Bonds of such 

series and the application of moneys or security therein; and 

(e) any other provisions which the Port deems neces- 

sary or desirable in connection with the Bonds of such series. 

Concurrently with the adoption of this resolution, the 

Commission will adopt Series Resolution No. 3060, as amended, 

authorizing the issuanc3 of $66,240,492.05, $59,969,771.35 and 

$24,805,000, respectively, in aggregate principal amount of Port 

of Seattle, Washington, Revenue Bonds, Series 1990A, Series 1990B 

and Series 199OC, respectively. 

&&ion 7 .  paritv a m .  

All Bonds authorized to be issued under Series Resolutions 

sha 1 be Parity Bonds, having an equal lien and charge upon the 

Net Revenues of the Port upon fulfillment of the conditions of 

this resolution, whether at the time of authorization or issuance 

of such Bonds. Except as provided in subsection (a) below, the 

Port shall not issue any series of Bonds or incur any additional 

indebtedness with a parity lien or charge on Net Revenues (on a 
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parity of lien with Bonds at the time Outstanding) unless (i) the 

Port shall not have been in default of its covenant under Section 

9(a) of this resolution for the immediately preceding fiscal 

year, and (ii) there shall have been filed a certificate (pre- 

pared as described in subsection (b) or (c) below) demonstrating 

fulfillment of the Coverage Requirement, commencing with the 

first full fiscal year following the later of (1) the Date of 

commercial Operation of the Facilities to be financed with the 

proceeds of the Bonds or (2) the date on which any portion of 

interest on the series of Bonds then being issued no longer will 

be paid from the proceeds of such series of Bonds and for the 

following two fiscal years. 

(a) No Certificate Rewired. A certificate shall not 

be required as a condition to the issuance of Bonds: 

(i) if the Bonds being issued are for the purpose 

of refunding Outstanding Bonds or Senior Lien Bonds upon 

compliance with the provisions of Section 0 of this 

resolution; or 

(ii) if the Bonds are being issued to pay Costs 

of Construction of Facilities for which Bonds have been 

issued previously and the principal amount of such Bonds 

being issued for completion purposes does not exceed an 

amount equal to an aggregate of 15% of the principal amount 

of Bonds theretofore issued for such Facilities and reason- 

ably allocable to the Facilities to be completed as shown in 

a written certificate of the Designated Port Representative, 

and there is delivered a Consultant's certificate stating 

that the nature and purpose of such Facilities has not 

materially changed. 

(b) Certificat e of the Fort Without. A Cons m. A 

certificate may be delivered by the Port without a Consultant if 

the Net Revenues, based upon the financial statements of the Port 

for the Base Period, corroborated by the certified statements of 

the Division of Municipal Corporations of the State Auditor's 
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office of the State of Washington, or any successor to the duties 

thereof, or by an independent certified public accounting firm 

for the Base Period, demonstrate that the Coverage Requirement 

will be fulfilled commencing with the first full fiscal year 

following the later of (i) the date of Commercial Operation of 

the Facilities to be financed with the proceeds of the Bonds as 

reasonably estimated by the Port, or (ii) the date on which any 

portion of interest on the series cf Bonds then being issued will 

not be paid from the proceeds of such series of Bonds and for the 

following two fiscal years. 

(c) Consu t t. Except as provided 

in subsections (a) and (b), compliance with the coverage require- 

ments of this Section 7 shall be demonstrated conclusively by a 

certificate of a Consultant. 

In making the computations of Net Revenues for the purpose 

of certifying compliance with the Coverage Requirement of this 

Section 7, the Consultant shall use as a basis the Net Revenues 

for the Base Period. In making such computations the Consultant 

shall make such adjustments as hefshefit deems reasonable. 

Section 8 .  -dins B a .  The Port, by means of a Series 

Resolution adopted in compliance with the provisions of Section 6 

hereof, may issue refunding Bonds hereunder as follows: 

(a) Bonds may be issued at any time for the purpose of 

refunding (including by purchase) Bonds or Senior Lien Bonds, 

including amounts to pay principal thereof and redemption 

premium, if any, and interest thereon to the date of redemption 

(or purchase) and the expenses of issuing the Bonds to purchase 

or refund the same and of effecting such refunding upon delivery 

of a certificate as provided in Section 7 hereof. Such refunding 

Bonds also may be issued without a certificate if the Maximum 

Annual Debt Service on all Bonds and Senior Lien Bonds to be 

Outstanding after the issuance of the refunding Bonds shall not 

be greater than the Maximum Annual Debt Service were such refund- 

ing not to occur. 
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(b) Bonds may be issued at any time for the purpose of 

refunding (including by purchase) any other bonds of the Port, 

including amounts to pay principal thereof and redemption 

premium, if any, and interest thereon to the date of redemption 

of such bonds (or purchase) and the expenses of issuing the Bonds 

to purchase or refund the same and of effecting such refunding: 

provided, however, that prior to the issuance of such Bonds the 

Port must provide a certificate if required by Section 7 hereof. 

(c) Bonds may be issued for the purpose of refunding 

(including by purchase) at any time within one year prior to 

maturity, any Bonds for the payment of which sufficient Net 

Revenues or other moneys are not available, without the require- 

ment of a certificate pursuant to Section 7 hereof. 

Section 9. Specific Covenants. The Port hereby covenants 

and agrees with the owners and holders of each of the Bonds for 

as long as any of the same remain Outstanding as follows: 

(a) That it will at all times establish, maintain and 

collect rentals, tariffs, rates, fees, and charges in the opera- 

tion of all of its business for as long as any Bonds are 

Outstanding that will produce Net Revenues in each fiscal year at 

least equal to the greater of (i) 135% of the amounts required in 

such fiscal year to be paid as scheduled debt service (principal 

and interest) on Outstanding Bonds and Senior Lien Bonds, or 

(ii) amobnts required to be deposited during such fiscal year 

from Net Revenues into bond funds and reserve funds established 

for Outstanding Bonds and Senior Lien Bonds and into the Repair 

and Renewal Fund, but excluding from each of the foregoing, pay- 

ments made from refunding debt and capitalized debt service 

(herein referred to as the "Rate Covenant"). 

The Port hereby covenants that it will not construct, 

operate or enter into any agreement permitting or facilitating 

the construction or operation of any facilities which will 

compete with the operations of the Port in a manner which wlll 

materially and adversely affect its ability to comply with the 

-18- CWU415 POlOZlOl 

i 

i 



covenant set forth in this subsection (a). Compliance with the 

covenant set forth in the preceding sencence may be demonstrated 

by a certificate based upon reasonable belief of the Designated 

Port Representative. 

If the Net Revenues in any fiscal year are less than 

required to fulfill the Rate Covenant, then the Port will retain 

a Consultant to make recommendations as to operations and the 

revision of schedules of rentals, tariffs, rates, fees and 

charges: and upon receiving such recommendations or giving 

reasonable opportunity for such recommendations to be made, the 

Commission, on the basis of such recommendations and other avail- 

able information, will establish rentals, tariffs, rates, fees 

and charges for services and operations which will be necessary 

to meet the Rate Covenant in the fiscal year during which such 

adjustments are made, If the Commission has taken the steps set 

forth in this paragraph and the Net Revenues in the fiscal year 

in which adjustments are made nevertheless are not sufficient to 

meet the Rate Covenant, there shall be no default under this 

Section 9(a) or Default under the provisions of Section 22(c) of 

this resolution during such fiscal year, unless the Port fails to 

meet the Rate Covenant for two consecutive fiscal years. 

(b) That it will duly and punctually pay or cause to 

be paid out of the bond fund for each series of Bonds the prin- 

cipal of and interest on the Bonds at the times and places a13 

provided in each Series Resolution and in said Bonds provided and 

will at all times faithfully perform and observe any and all 

covenants, undertakings and provisions contained in this resolu- 

tion, the Series Resolution, as applicable, and irr the Bonds. 

(c) That it will at all times keep and maintain all of 

the Facilities in good repair, working order and condition, and 

will at all times operate the same and the business or businesses 

in connection therewith in an efficient manner and at a reason- 

able cost. 
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(d) That in the event any Facility or part thereof 

which contributes in some measure to the Gross Revenue is sold by 

the Port or is condemned pursuant to the power of eminent domain, 

the Port will apply the net proceeds of such sale or condemnation 

to capital expenditures upon or for Facilities which will con- 

tribute in some measure to the GrOSS Revenue or to the retirement 

of Bonds then Outstanding. 

(e) That it will keep all Facilities insured, if such 

insurance is obtainable at reasonable rates and upon reasonable 

conditions, against such risks, in such amounts, and with such 

deductibles as the Cmmission or the Designated Port Repre- 

sentative shall deem necessary for the protection of the Port and 

of the owners of Bonds then Outstanding. 

(f) That it will at all times keep or arrange to keep 

in full force and effect policies of public liabilities and prop- 

erty damage insurance which will protect the Port against anyone 

claiming damages of any kind or nature, if such insurance is 

obtainable at reasonable rates and upon reasonable conditions, in 

such amounts and with such deductibles as the Commission chall 

deem necessary €or the protection of the Port and of the owner6 

of the Bonds then Outstanding. 

(9) That it will keep and maintain proper books o f  

account and accurate records of all of its revenue, including tax 

receipts, received from any source whatsoever, and of all costs 

of administration and maintenance and operation of all of its 

business that are in accordance with generally accepted account- 

ing principles as in effect from time to time. That on or before 

120 days after each fiscal year it will prepare or cause to be 

prepared an operating statement of all of the business of the 

Port for  such preceding fiscal year. Each such annual statement 

shall contain a statement in detail of the Gross Revenue, tax 

receipts, expenses of administration, expenses of normal opera- 

tion, expenses of normal and extraordinary maintenance and 

repair, and expenditures for capital purposes of the Port for 
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such fiscal year and shall contain a statement as of the end of 

such year showing the status of all funds and accounts of the 

Port pertaining to the operation of its business and the status 

of all of the funds and accounts created by various resolutions 

of the Commission authorizing the issuance of outstanding bonds 

and other obligations payable from the Gross Revenue. Copies of 

such statements shall be placed on file in the main office of the 

Port, and shall be open to inspection at any reasonable time by 

the owners of Bonds. 

- Section 10. Ad A Dtion o U d 

poses Thereof. The Port may adopt at any time and from time to 

time and without the consent or concurreme of the owner of any 

Bond, a resolution or resolutions amendatory or supplemental to 

this resolution for any one or more of the following purposes: 

(a) To provide for the issuance of a series of Bonds 

pursuant to Section 6 hereof, and to prescribe the terms and 

conditions pursuant to which such Bonds may be issued, paid or 

redeemed : 

(b) To add cogenants and agreements of the Port for 

the purpose of further securing the payment of the Bonds; pro- 

vided that such additional covenants and agreements are not con- 

trary to or inconsistent with the covenants and agreements of the 

Port contained in this resolution; 

(c) To prescribe further limitations and restrictions 

upon the issuance of Bonds and the incurring of indebtedness by 

the Port payable from the Net Revenues which are not contrary to 

or inconsistent with the limitations and restrictions thereon 

theretofore in effect: 

(d) To surrender any right, power or privilege 

reserved to or conferred upon the Port by the tenna of this 

resolution; 

(e) To confirm as further assurance any pledge or 

provision for payment of the Bonds under and the subjection to 

any lien, claim or pledge created or to be created by the 
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provisions of this resolution of the Net Revenues or of any other 

moneys, securities or funds; 

(f) To cure any ambiguity or defect or inconsistent 

provision in this resolution or to insert such provisions 

clarifying matters or questions arising under this resolution as 

are necessary or desirable; provided that such modifications 

shall not materially and adversely affect the rights of any 

owners: 

(9) To qualify this resolution under the Trust 

Indenture Act of 1939, as amended; 

(h) To modify the provisions of this resolution to 

obtain from any Rating Agency a rating on any series of Bonds or 

any portion thereof which is higher than the rating which would 

be assigned without such modification so long as the rating on 

any &her series of Bonds or portion thereof is not adversely 

affected; or 

(1) To modify any of the provisions of this resolution 

in any other respects; provided that such modifications shall not 

materially and adversely affect the rights of any Bondowners. 

Notwithstanding anything in this Section 10 to the contrary, 

without the specific consent of the owner o f  each Bond, no such 

resolution amending or supplementing the provision8 hereof or of 

any Series Resolution shall (1) permit the creation of a lien or 

charge on the Net Revenues superior or prior to the payment of 

the Bonds; ( 2 )  reduce the percentage of Bonds, the ownern of 

which are required to consent to any such resolution amending or 

supplementing the provisions hereof; or ( 3 )  give to any Bond or 

Bonds any preference over any other Bond or Bonds secured hereby. 

Na resolution amending or supplementing the provisions hereof or 

any Series Resolution shall change the date of payment of the 

principal of any Bond, or reduce the principal amount or Accreted 

Value of any Bond, o r  ,..,nge -I.* the rate or extend the time of pay- 

ment of interest thereof, or reduce any premium payable upon the 

redemption or prepayment thereof, or advance the data upon which 
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any Bond may first be called for redemption prior to its fixed 

maturity date (except aE Drovided in the Series Resolution 

authorizing the issuance of such Bond) without the specific con- 

sent of the owner of that Bond; and no such amendment shall 

change or modify any of the rights or obligations of any Paying 

Agent or other agent for a series of Bonds without its written 

assent thereto. 

The provisions of this resolution also may be modified at 

any time or from time to time by a resolution supplemental 

hereto, Subject to the consent of Bondowners in accordance with 

and subject to the provisions of Sections 11 through 19 hereof. 

Section 11. Call of Bondowners' Meetinus. The Port or the 

owners of not less than 25% in principal amount or Accreted Value 

of the Bonds of any series then Outstanding or the owners of not 

less than 25% in principal amount or Accreted Value of all Bonds 

then Outstanding may at any time call a meeting of the owners of 

the Bonds of such series or of all Bonds, as the case may be. 

Every such meeting shall be held at such place as may be speci- 

fied in the notice calling such meeting. Written notice of such 

meeting, stating the place and the time of the meeting and in 

general terms the business to be submitted, shall be mailed to 

the owners of each series of Bonds for which the meeting is to be 

held by the Port or the Bondowners calling such meeting not less 

than 3 0  nor more than 60 days before such meeting, and shall be 

published at least once a week for four successive fiscal weeks 

on any day of the week, the date of first publication to be not 

less than 30 days nor more than 60 days preceding the meeting; 

provided, however, that the mailing of such notice shall in no 

case be a condition precedent to the validity of any action taken 

at any such meeting. Any meeting of Bondowners sball, however, 

be valid without notice if the owners of all Bonds of the 

affected series then Outstanding are present in person or by 

proxy or if notice is waived before or within 30 days after the 

meeting by those not so present. 
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Section 1 2. Notice to Bondowners. Except as otherwise 

specifically provided in this resolution, any provision in this 

resolution for the mailing of a notice or other paper to owners 

of Bonds of any series shall be fully complied with if it is 

mailed by first class mail, postage prepaid, to each registered 

owner of any of the Bonds of that series then Outstanding at his 

address, if any, appearing upon the registration books maintained 

by or on behalf of the Port, and to each owner of any of the 

Bonds of that series payable to bearer who shall have filed with 

the Port an address for notices. Any provision in this resolu- 

tion contained for publication of a notice or other matter shall 

require the publication thereof in a financial journal or daily 

newspaper printed in the English language and customarily pub- 

lished on each business day and of general circulation in each of 

the cities of Seattle, Washlngton and New York, New York. If, 

because of the temporary or permanent suspension of the publica- 

tion or general circulation of any financial paper or newspaper 

in any particular city, the Port deems it impossible to publish 

any such notice in such city in the manner herein provided, then 

there shall be made in lieu thereof such publication as shall be 

decided upon by the Port, and the same shall constitute a suf- 

ficient publication of such notice. 

Section. mades; Pro of of ow-D of E m s ;  Exec- 

o f e n t s  bv B ondowners. Attendance and voting by 

Bondowners at such meetings may be in person or by proxy. Owners 

of registered Bonds or coupon Boride registered as to principal, 

may, by an instrument in writing under their h?nds, appoint any 

person or persons, wlth full power of substitution, as their 

proxy to vote at any meeting for them. 

In order that owners of Bonds payable to bearer and their 

proxies may attend and vote wlthout producing their Bonds, the 

Port may make and from time to time vary such regulations as it 

shall think proper for the deposit of Bonds with or exhibit of 

Bonds to any bank, bankers or trust companles, or other 
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depositaries, including firms and corporations which are members 

of The National Association of Securities Dealers, wherever 

situated, and for the issuance by them to the persons depositing 

or exhibiting such Bonds, of certificates in form approved by the 

Port, which shall constitute proof of ownership entitling the 

owners thereof to be present and vote at any such meeting in the 

same way and if the persons so present and voting, either per- 

sonally or by proxy, were the actual bearers of the Bonds in 

respect of which such certlficates shall have been issued, and 

any regulations so made shall be binding and effective. Copies 

of such regulations shall be kept on file ~y any Paying Agents, 

officers or nominees of the Port may be present or represented at 

such meeting and take part therein, but shall not be entitled to 

vote, except as such officers or nominees are Bondowners or 

proxies for Bondowners. 

Any registered owner of Bonds and any owners of a 

certificate provided for in this Section 13 shall be entitled in 

person or by proxy to attend and vote at bondowners meetings as 

holder of the Bonds registered or certified in his name without 

producing such Bonds (unless the Bonds described in such certifi- 

cate shall be registered in the name of, or be produced by, some 

other person at such meeting), and such persons and their proxies 

shall, if required, produce such proof of personal identity as 

shall be satisfactory to the Secretary of the meeting (appointed 

as hereinafter provided). All other persons seeking to attend or 

vote in such meeting must produce the Bonds claimed to be owned 

or represented ac such meeting. 

The vote at any such meeting of the owner of any Bond 

entitled to vote shall be blnding upon such owner and upon every 

subsequent owner of such Bond (whether or not such subsequent 

owner has notice thereof). 

Any request, direction, consent, revocation of consent, 

approval, ob]ectlon or other instrument in writing required or 

permitted by this resolution to be signed or executed by 
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Bondowners may be in any number of concurrent instruments of 

similar tenor and may be signed or executed by such Bondowners in 

person or by an agent duly appointed by an instrument in writing. 

Proof of the execution of any such instrument shall be sufficient 

for any purpose of this resolution, if made in the following 

manner: the fact and date of the examination by any person of any 

such instrument may be proved by either (A)  an acknowledgement 

executed by a notary public or other officer empowered to take 

acknowledgements of deeds to be recordc2 in the particular juris- 

diction, (B) an affidavit of a witness to such execution sworn to 

before such a notary public or other officer, or ( C )  a signature 

guarantee. Where such execution is by an officer of a corpora- 

tion or association or a member of a partnership on behalf of 

such corporation, association, or partnership, such acknowledge- 

ment or affidavit shall also constitute sufficient proof of his 

authority. 

The foregoing shall not be construed as limiting the Port to 

such proof, it being intended that the Port may accept any other 

evidence of the matters herein stated which to it may seem 

sufficient. 

The right of a proxy for a Bondowner t o  act may be proved 

(subject to the Port's right to require additional proof) by a 

written proxy executed by such Bondowner as aforesaid. 

Section. w u m  at Bondownere Meetings . The owners of 

not less than a majority in principal amount or Accreted Value of 

the Bonds of a series at a meoting of the owners of the Bonds of 

that series or the owners of not less than a majority in prin- 

cipal amount or Accreted Value of the Bonds of all series at a 

meeting of all Bondowners must be present at such meeting in 

person or by proxy in order to constitute a quorum for the trans- 

action of business, less than a quorum, however, having power to 

adjourl, from time to time without any other notice than the 

announcement thereof at the meeting; provided, however, that if 

such meeting is adjourned by less than a quorum for more than ten 
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days, notice thereof shall be published by the Port at least five 

days prior to the adjourned date of the meeting. 

Section 15. Vote R emired t o a d  R esolution . Any amend- 

ment of the provisions of this resolution or any Series Resolu- 

tion in any particular, except the percentage of Bondowners whose 

approval is required to approve such amendment, may be made by a 

supplemental resolution of the Port and a resolution duly adopted 

either: 

(a) at a duly convened and held meeting of the owners 

of Bonds whose contract with the Port will be altered by such 

amendment by an affirmative vote of the owners of not less than a 

maJority in principal amount or Accreted Value of such Bonds 

whose owners are present at such meeting; or 

(b) with written consent as hereinafter provided in 

Section 17 hereof, of the owners of not less than a majority in 

principal amount or Accreted Value of the Outstanding Bonds whose 

contract with the Port Wlii ne altered by such amendment; 

provided, however, that, without the specific consent of the 

owner of each Bond, no such resolution amending or supplementing 

the provisions hereof or of any Series Resolution shall (1) pei- 

mit the creation of a lien or charge on the Net Revenues superior 

or prior to the payment of the Bonds; ( 2 )  reduce the aforesaid 

percentage of Bonds, the owners of which are required to consent 

to any such resolution amending or supplementing the provisions 

hereof; or ( 3 )  give to any Bond or Bonds any preferewe over any 

other Bond or Bonds secured hereby and no such resolution amend- 

ing or supplementing the provisions hereof or any Series 

Resolution shall change the date of payment of the principal of 

any Bond, or reduce the principal amount of any Bond, or change 

the rate or extend the time of payment of interest tnereon, or 

reduce any premium payable upon the redemption or prepayment 

thereof, or advance the date upon which any Bond may first be 

called fcr redemption prior to its fixed maturity date (except as 

provided in the Series Resolution authorizing the issuance of 
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such Bond) without the specific consent of the owner of that 

Bond; provided further, however, that no such amendment shall 

change or modify any of the rights or obligations of any Paying 

Agent or other agent for a series of Bonds without its written 

assent thereto. Nothing herein contained shall be construed as 

making necessary the approval by the owners of the Bonds of any 

series of the adoption of any supplemental resolution authorized 

by Section 10 of this resolution or authorized by any Series 

Resolution. 

section 16. Obtainins Amroval of Amendments at Bondowners 

Meetinas. The Port may at any time adopt a resolution amending 

the provisions of this resolution or any Series Resolution to the 

extent that such amendment is permitted by this resolution, to 

take effect when and as provided in this Section. Upon the adop- 

tion of such resolution, a copy thereof, certified by the 

Secretary of the Commission, shall be filed with the Trustee for 

the affected series of Bonds, if theretofore appointed. At any 

time thereafter such resolution may be submitted by the Port for 

approval to a meeting of the owners of each series of Bonds whose 

contract with the Port will be altered by such resolution, duly 

convened and held in accordance with the provisions of this 

resolution. Any record so signed and verified shall be proof of 

the matters therein stated. If the resolution of the Port making 

such amendment shall be approved by a resolution duly adopted at 

such meeting of Bondowners pursuant to the provisions of 

Section 15 hereof, a notice stating that a resolution approving 

such amendment has been so adopted and briefly summarizing such 

amendment shall be mailed by the Port to the owners of Bonds 

affected thereby (but failure so to mail copies of such resolu- 

tion shall not affect the validity of such resolution), and shall 

be published twice in the manner provided in Section 12 hereof, 

with an interval of not less than seven days between such 

publications, the first publication to be made not more than 15 

days after the date of the adoption of such resolution. Proof of 
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such mailing and publication by the affidavit or affidavits of a 

person or persons having knowledge of the facts shall be filed 

with the Bondowners’ Trustee, if theretofore appointed for that 

series, and with the Port. Such amendatory resolution shall be 

deemed conclusively to be binding upon the Port, the Paying 

Agents and other agents, if any, for that series, and the owners 

of all Bonds of that series and coupons, if any, appurtenant 

thereto, at the expiration of 3 0  days after the first publication 

of the notice provided for in this Section. 

Section 17. Alternate Method of Obtainina Wroval of 

Amendments. The Port may at any time adopt a resolution amending 

the provisions of this resolution or any Series Resolution to the 

extent that such amendment is permitted by this resolution, to 

take effect when and as provided in this Section. A copy of such 

resolution (or summary thereof) together with a request to owners 

of all Bonds whose contract with the Port will be altered by such 

resolution for their consent thereto shall be mailed by the Port 

to the owners of such series of Bonds, and notice thereof shall 

be published once in each fiscal week for four successive fiscal 

weeks on any day of the week in the manner provided in Section 12 

hereof (but failure to mail copies of such resolution and request 

shall not affect the validity of the resolution when consented to 

as in this Section provided). Such resolution shall not be 

effective unless and until there shall have been filed with the 

Port the written consents of the owners of a majority in 

aggregate principal amount or Accreted Value of the Outstanding 

Bonds of the Series whose contract with the Port will be altered 

by such resolution and notice shall have been published as here- 

inafter in this Section provided. Each such consent shall be 

effective only if accompanied by proof of ownership of the Konds 

of the series for which such consent is given, which proof sharl 

be such as is permitted by Section 13 hereof. Any such consent 

shall be binding upon the owner of the Bonds of the series giving 

such consent and on every subsequent owner of such Bonds (whether 
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or not such subsequent owner has notice thereof). A notice, 

stating the substance of the resolution and stating that the 

resolution has been consented to by the owners of a majority in 

aggregate principal amount or Accreted Value of the Bonds of the 

series whose contract with the Port will be altered thereby and 

will be effective as provided in this Section, may be given to 

the owners o f  the Bonds of the affected series by mailing such 

notice to such Bondowners, and shall be given by publishing the 

same twice in tbc nanner provided in section 12 hereof, wiLh an 

interval of not less than seven days between such publications, 

the first publication to be made not more than 15 days after the 

owners of a majority in aggregate principal amount or Accreted 

Value of the Bonds of the affected series shall have filed their 

consent to the resolution. A record, consisting of the papers 

required by this Section to be filed with the Port, shall be 

proof of the matters therein stated, and the resolution shall be 

deemed conclusively to be binding upon the Port the Paying Agents 

and other agents, if any, for that series and the owners of all 

Bonds of that series and coupons, if any, appurtenant thereto, at 

the expiration of 30 days after the first publication of the 

notice last provided for in this Section. 

Section. Bnaencament of Res- in any R e s ~ u  

of a sar iea  . Notwithstanding anything 

contained in the foregoing provisions of this Resolution, the 

rights and obligations of the Port and of the owners of the Bonds 

of any series and coupons, if any, appurtenant thereto, and the 

terms and provisions of the Bonds of any series and of this reso- 

lution and of any Series Resolution, may be amended in any 

respect with the consent of the Port by the affirmative vote of 

the owners of all of the Outstanding Bonds of the series whose 

contract with the Port will be altered by such amendment, at a 

meeting of Bondowners of that series called and held as herein- 

above provided, or upon the adoption of a resolution by the Port 

and the consent of the owners of all of the Outstanding Bonds of 
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the series whose contract with the Port will be altered by such 

amendment, such consent to be given as provided in Section 17, 

except that no notice to Bondowners either by mailing or publica- 

tion shall be required, and the amendment shall be effective 

immediately upon such unanimous vote or written consent of all 

such owners of Bonds. 

Section le. Endorsement of Amendment on Bo nds. Bonds of any 

series delivered after the effective date of any action amending 

this resolution or the Series Resolution with respect to that 

series taken as hereinabove provided may bear a notation by 

endorsement or otherwise in form approved by the Port as to such 

action, and in that case, upon demand of the owner of any 

Outstanding Bond of that series at such effective date and 

presentation of his Bond for such purpose at the principal office 

of the Registrar therefor, suitable notation shall be made on 

such Bond by the Registrar as to any such action. If the Port 

shall so determine, new Bonds of such series, so modified as in 

the opinion of the Port and its counsel to conform to such 

Bondowners’ action, shall be prepared, delivered and upon demand 

of the owner of any Bond of that series then Outstanding shall be 

exchanged without cost to such Bondowner for Bonds of that series 

then Outstanding hereunder, upon surrender of such Bonds with all 

unmatured coupons, if any, appurtenant thereto. 

sxzuna. ~9501 rition a CpnZract with B m .  

This resolution is adopted under the authority of and in full 

compliance with the Constitution and laws of the State of 

Washington, including Title 53 of the Revised Code of Washington, 

as amended and supplemented. In consideration of the purchase 

and acceptance of the Bonds by those who Shall hold the same from 

time to time, the provisions of this resolution and of any Series 

Resolution and of said laws shall constitute a contract with the 

owner or owners of each Bond and the coupons, if any, appurtenant 

thereto, and the obligatione of the Port and its Commission under 

said laws and under this resolution and under any Series 

-31- C W 4 0  9OlOZlOl 



Resolution shall be enforceable by any court of competent juris- 

diction; and the covenants and agreements herein set forth to be 

performed on behalf of the Port shall be €or the equal benefit, 

protection and security of the owners of any and all of the Bonds 

and the coupons, if any, appurtenant thereto. 

Section 21. Moneys Held bv Pavina Aa ents One Year Aft er Due 

Date. Unless otherwise provided in the Series Resolution author- 

izing a series of Bonds, moneys or securities held by the Paying 

Agents in trust for the payment and discharge or purchase of any 

of the Bonds or coupons of a series which remain unclaimed for 

one year after the date when such Bonds or coupons are purchased 

or shall have become due and payable, either at their stated 

maturity dates or by call for earlier redemption, if such moneys 

were held by such Paying Agents at such dats, or for one year 

after the date of deposit of such moneys if deposited with the 

Paying Agents after the date when such Bonds become due and pay- 

able, shall be repaid by the Paying Agents to the Port free from 

the trust created by this resolution and the Paying Agent6 shall 

thereupon be released and discharged with respect thereto, and 

the owners of the Bonds of the series payable from such moneys 

shall look only to the Port for the payment of such Bonds and 

coupons or the purchase price thereof. 

Section 22. Defaults and. The Port hereby finds 

and determines that the continuous operation of the Facilities 

and the collection, deposit and disbursement of Gross Revenue are 

essential to the payment and security of the Bonds and the 

failure or refusal of the Fort or any C? its officers to perform 

the covenants and obligations of this resolution will endanger 

the operation of the Facilities and the application of Gross 

Revenue and such other moneys, funds and securities to the pur- 

poses herein set forth. Accordingly, the provisions of this 

section are specified and adupted for the additional protection 

of the owners from time to time of ?he Bonds. Any one or more of 
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the following events shall constitute a "Default" under this 

resolution: 

(a) The Port shall fail to make payment of the principal of 

any Bonds when the same shall become due and payable whether by 

maturity or scheduled redemption prior to maturity; 

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

of interest on any Bonds when the same shall become due and 

payable; 

(c) The Port shall default in the observance or performance 

of any other covenants, conditions, or agreements on the part of 

the Port contained in this resolution, and such default shall 

have continued for a period of 90 days. 

In such case, so long as such Default shall not have been 

remedied, a Bondowners' Trustee may be appointed for the Bonds of 

any series by the owners of 51% in principal amount or Accreted 

Value of the Bonds of such series by an instrument or concurrent 

instruments in writing signed and acknowledged by such Bondowners 

or by their attorneys-in-fact duly authorized and delivered to 

such Trustee, notification thereof being given to the Port. Any 

Bondorners ' Trustee appointment under the provisions of this 

Section shall be a bank or trust company organized under the laws 

of the State of Washington or the State of New York or a national 

banking association. The fees and expenses of a Bondowners' 

Trustee shall be borne by the Bondowners and not by the Port. 

The bank or trust company acting as a Bondowners' Trustee may be 

removed at any time, and a successor Bondowners' Trustee may be 

appointed by the owners of a majority 17 principal amount or 

Accreted Value of the Btnds Outstanding of the applicable series, 

by an instrument or concurrent instruments in writing signed and 

acknowledged by such Bondowners or by their attorneys-in-fact 

duly authorized. 

The Bondowners' Trustee appointed in the manner herein pro- 

vided, and each successor thereto, is hereby declared to be a 

trustee for the owners of all the Bonds of the series for which 
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such appointment is made and is empowered to exercise all the 

rights and powers herein conferred on the Bondowners' Trustee. 

A Bondowners' Trustee may upon the happening of a Default 

and during the continuance thereof, take such steps and institute 

such suits, actions or other proceedings in its own name, or as 

trustee, all as it may deem appropriate for the protection and 

enforcement of the rights of Bondowners to collect any amounts 

due and owing the Port, or to obtain other appropriate relief, 

and may enforce the specific performance of any covenant, agree- 

ment or condition contained in this resolution. 

Any action, suit or other proceedings instituted by a 

Bondowners' Trustee hereunder shall be brought in its name as 

trustee for the Bondowners and all such rights of action upon or 

under any of the Bonds or the proyrisions of this resolution or 

applicable Series Resolution may be enforced by a Bondowners' 

Trustee without the possession of any of said Bonds, and without 

the production of the same at any trial or proceedings relating 

thereto except where otherwise required by law, and the respec- 

tive owners of said Bonds by taking and holding the same, shall 

be concldsively deemed irrevocably to appoint a Bondowners' 

Trustee the true and lawful trustee to the respective owners of 

said Bonds, with authority to institute any such action, suit or 

proceeding; to receive as trustee and deposit in trust any sums 

that become distributable on account of said Bonds: to execute 

any paper or documents for the receipt of such moneys, and to do 

all acts with respect thereto that the Bondowner himself might 

have done in person. Nothing herein contained shall be deemed to 

authorize or empower any Bondowners' Trustee to consent to accept 

or adopt, on behalf of any owner of said Bonds or appurtenant 

coupons, any plan of reorganization or adjustment affecting the 

said Bond3 or any right of any owner thereof, or to authorize or 

empower the Bondowners' Trustee to vote the claims of the owners 

thereof in any receivership, insolvency, liquidation, bankruptcy, 
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reorganization or other proceeding to which the Port shall be a 

party. 

No owner of any one or more of the Bonds shall have any 

right to institute any action, suit or proceedings at law or in 

equity for the enforcement of the same or coupons appertaining 

thereto, unless Default shall have happened and be continuing, 

and unless no Bondowners' Trustee has been appointed for such 

series as herein provided, but any remedy herein authorized to be 

exercised by a Bondowners' Truitee may be exercised individually 

by any Bondowner, in his own name and on his own behalf or for 

the benefit of all Bondowners, in the event no Bondowners' 

Trustee has been appointed, or with the consent of the 

Bondowners' Trustee if such Bondowners' Trustee has been 

appointed; provided however, that nothing in this resolution, any 

Series Resolution or in the Bonds shall affect or impair the 

obligation of the Port which is absolute and unconditional, to 

pay from Net Revenues the principal of and interest on said Bonds 

to the respective owners thereof and the coupons appertaining 

thereto at the respective due dates therein specified, or affect 

or impair the right of action, which is absolute and uncondi- 

tional, of such owners to enforce such payments. 

The remedies herein conferred upon or reserved to the owners 

of the Bonds and to a Bondowners' Trustee are not intended to be 

exclusive of any other remedy or remedies, and each and every 

such remedy shall be cumulative and shall be in addition to every 

other remedy given hereunder or now or hereafter existing at law 

or in equity or by statute. The privileges herein granted shall 

be exercised from time to time and continued so long as and as 

often as the occasion therefor may arise and no waiver of any 

default hereunder or under any Series Resolution, whether by a 

Bondowners' Trustee or by the owners of Bonds, shall extend to or 

shall affect any subsequent default or shall impair any rights or 

remedies consequent thereon. No delay or omission of the 

Bondowners or of a Bondowners' Trustee to exercise any right or 
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power accruing upon any default shall impair any such right or 

power or shall be construed to be a waiver of any such default or 

acquiescence therein. 

Notwithstanding the foregoing, no default may be waived with 

respect to any series of Bonds or portion thereof secured or 

supported by a Credit Facility unless the Bondowners’ Trustee 

with respect thereto has received written confirmation from the 

issuer thereof that such Credit Facility has been fully 

reinstated. 

Upon any such waiver, such default shall cease to exist, and 

any Default arising therefrom shall be deemed to have been cured, 

for every purpose of this resolution; but no such waiver shall 

extend to any subsequent or other default or impair any right 

consequent thereon. 

Section 23. Severability . If any one or more of the pro- 

visions of this resolution shall be declared by any court of 

competent jurisdiction to be contrary to law, then such provision 

or provisions shall be deemed separable from, and shall in no way 

affect the validity of, any of the other provisions of this reso- 

lution or of the Bonds issued pursuant to the terms hereof. 

ADOPTED by the Port Commission of the Port of Seattle at a 

regular rceeting thereof, held this Lhn- day of -, 
1990, and duly authenticated in open session by the signatures of 

T 
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the Commissioners present and voting in favor thereof and the 

seal of the Port impressed thereon. 

commissioners 

I 

! 
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