
RESOLWTTON NO. 2396 

A P E S ~ , U T X O N  of t h e  Port  Commission of t h e  Port  of 
Seattle, Washington,  Drov id ing  for the! i s s u a n c e  
and sale  of second l i e n  r evenue  w a r r a n t s  of the  
port d i s t r i c t  i n  the aqqregatc p r i n c i p a l  amount of 
$ 1 0 , 0 0 0 , 0 0 0  fox  the purpose 0 5  nrovidnng p a r t  of 
the nioney t o  acauire, c o n s t r u c t ,  i n s t a l l ,  e q u i n  
and make c e r t a i n  Improvements t o  t h c  f a c i l L t l e s  
of t h e  d i s t r ic t  as a u t h o r i z e d  try i ts  comprehensive 
scheme of harbor improvement,  as  amended; providing 
the date ,  form, terms and ma tu r i t i e s  of said 
w a r r a n t s ;  pxov id inq  k h a t  s u c h  w a r r a n t s  be i s s u e d  
on a p a r i t y  w i t h  certain second l i e n  r evenue  bonds 
o f  t h e  port d i s t r ic t ;  p r o v i d i n g  for t h e  payment of 
t h e  principal of and  i n t e r e s t  on sa id  w a r r a n t s  
s u t  of t h e  Second Lien Revenue Bond Redemption 
Fund of t h e  port dis t r ic t  created by R e s o l u t i o n  
No. 2363 of t h e  Port Commission; c r e a t i n g  a c a p i t a l  
insrovement f u n d ;  p r o v i d i n g  and a d o p t i n g  c e r t a i n  
c o v e n a n t s  s a f e g u a r d i n q  t h e  payment of s u c h  p r i n c i p a l  
and i n t e re s t ;  and confirming t h e  sa le  of such  w a r r a n t s .  

WHEREAS, p u r s u a n t  t o  mee t inqs  and hearincjs d u l y  and 

r e g u l a r l y  he ld ,  the o r i q i n a l  comnrchensive scheme of harbor 

improvement of t h e  Port  o f  S e a t t l e  ( h e r e i n a f t e r  c a l l e d  the " P o r t " ) ,  

as  theretofore  amended, was aqain amended and supplemented  by 

R e s o l u t i o n s  Nos. 2162 and 2254 t o  authorize t h e  acqu i s i t i on ,  

c o n s t r u c t i o n  and i n s t a l l a t i o n  of c e r t a i n  improvements t o  t h e  

f a c i l i t i e s  of the Port; and 

WHEREAS, t h e  Por t  is now i n  t h e  process of f u r t h e r  

amendinq such comprehens ive  scheme of harbor improveinent to pro- 

v ide  for t h e  a c q u i s i t i o n ,  c o n s t r u c t i o n  and i n s t a l l a t i o n  of 

additional improvements t o  t h e  f a c i l i t i e s  of t h e  P o r t :  and 

WfIEREAS, i n  order t o  p r o v i d e  part of t h e  money n e c e s s a r y  

t o  acquire,  c o n s t r u c t ,  I n s t a l l ,  make and eauip  c e r t a i n  improve- 

ments  p r o v i d e d  for i n  s a id  comprehens ive  scheme of harbor 

improvements, as  m e n d e d ,  i t  1s deemed necessary and advisable  that 

t h e  Port e s t a b l i s h  a l i n e  of credl t  wzth  a b a n k  or banks t o  accom- 

moaate bor rowings  from time to t i m e  ~ ; p  t h e  p r i n c i u a l  sum of 



$ 1 0 , 0 0 0 , 0 0 0 ;  and 

WI1I:FZRS , t o  p r o v i d e  f l e x i b i l i t j  in drawing t h e  proceeds 

of t h c  bo r rowing ,  r c d u c c  i n t e r e s t  costs and t o  f a c i l i t a t e  repayment ,  

i t  is f u r t h e r  deemed n e c e s s a r y  and a d v i s a b l e  t o  u t i l i z e  t h e  Port ' s  

power t o  issue Warran t s  e v i d e n c i n g  such  borrowing up to  such 

p r i n c i p a l  amount; and 

WHEREAS, it  has been de te rmined  n e c e s s a r y  and advisable 

t h a t  repayment  of such Warrants  s h a l l  be OR a pari ty  w i t h  t h e  

$ 2 , 7 0 0 , 0 0 0  o f  Second L ien  Revenue Bonds of t h e  P o r t  i s s u e d  pur -  

s u a n t  t o  R e s o l u t i o n  No. 2363 adopted J a n u a r y  1 4 ,  1971; and 

WHEREAS, it is n e c e s s a r y  tha t  t h e  date ,  formp terms, 

m a t u r i t i e s ,  c o n d i t i o n s  and c o v e n a n t s  of said w a r r a n t s  now be f ixed:  

NOW, TfIEREFORI:, BE I T  RESOLVED by t h e  P o r t  Commission 

of t h e  Por t  of Sea t t le ,  Washington,  as €allows: 

S e c t i o n  1, As used i n  this r e s o l u t i o n ,  t h e  f o l l o w i n g  

words s h a l l  have t'ie f a l l o w i n g  meanings: 

a. The word "Port"  s h a l l  mean t h e  P o r t  of Sea t t le ,  a 

m u n i c i p a l  c o r p o r a t i o n  d u l y  organized and e x i s t i n g  as a p o r t  

d i s t r i c t  us'der and by v i r t u e  of t h e  laws of the S t a t e  of Washington. 

b. The word "Commission" s h a l l  m a n  the Commission of 

t h e  Por t  as  t h e  same s h a l l  be d u l y  and r e g u l a r l y  c o n s t i t u t e d  from 

t i m e  t o  time. 

c. The words "Comm-chensive Scheme" s h a l l  mean the 

o r i g i n a l  comprehensrvc scheme of harbor improvement of the Port 

( R e s o l u t i o n  113. 17) as such  o r i g i n a l  comprehensive scheme h a s  

been amended and added t o  from t h e  date of t h e  a d o p t i a n  of said 

R e s o l u t i o n  No. 17  t o  and i n c l u d i n g  the date he-eof. 

c i .  The words "Pr ior  L i e n  Bonds" s h a l l  mean t h e  revenue 

bonds of the Post  i s s u e d  p u r s u c : n t  t o  t h e  f o l l o w i n g  R e s o l u t i o n s  

- 2 -  



u n d e r  t h e  f o l l o w i n g  dates : 

- R e s o l u t i o n  No. -Date sf Bonds 

2143 
2242 
2264 
2272 
22e6 
2322 
2330 
2357 
2377 

November 
Novembc r 
November 

F e b r u a r y  
A p r i l  
Augus t  
P e b r  uar y 
June 

J u l y  

1, 1 9 6 3  
1, 1966 
1, 1967 
1, 19C8 
1, 1969 
1, 1970 
1, 1970 
1, 1971 
I ,  1 9 7 1  

The words " P r i o r  L i e n  Bonds" s h a l l  a l so  mean a l l  

revenue bonds  of t h e  Po r t  h e r e a f t e r  i s s u e d  on a p a r i t y  w i t h  t h e  

bonds d e s c r i b e d  above i n  this subsection d. 

e. The words " O u t s t a n d i n g  P a r i t y  Bonds" s h a l l  mean 

t h e  $2 ,700 ,000  p r i n c i p a l  amount of second l i e n  revenue bonds  

of t h e  P o r t ,  dated J a n u a r y  1, 1971,  and d e s i g n a t e d  "Second L i e n  

Revenue Bonds , Series 1971-A. n 

f .  The words "Bond Redemption Fund" s h a l l  mean t h e  

Por t  of S e a t t l e  Second L i e n  Revenue Bond Redemption Fund created 

by S e c t i o n  7 of R e s o l u t i o n  No. 2363 for the purpose of p a y i n g  

&he principal of and i n t e r e s t  on t h e  O u t s t a n d i n g  P a r i t y  Bonds and 

a l l  bonds and  warrants i s s u e d  a n  a p a r i t y  t h e r c t r i t h .  

g .  The word 'IIJilrrants" s h a l l  mean t h e  1971 Second 

L i e n  Revenue ll 'arrants issued p u r s u a n t  t o  and for the purpose p r o v i d e d  

i n  *&is resolution. 

h .  The word " F a c i l i t i e s "  s h a l l  mean a l l  p roper ty ,  rcal 

and personal,  or any in te res t  therein and w h e t h c r  improved o r  

unimproved., now or h e r e a f t e r  ( f o r  as long as any  of the P r i o r  

Lien Bonds, t h e  O u t s t a n d i n g  P a r i t y  Bonds, the Warrants and any 

F u t u r e  P a r i t y  Uoncis are o u t s t a n d i n g )  own&, operated, used, 

leased or managed. by t h e  P o r t  and  which c o n t r i b u t e  i n  some 

measure to  i t s  Cross Revenue. 
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i. The words "Gross Revenue" s h a l l  mean all o p e r a t i n g  

and n o n o p e r a t i n g  income and revenue  derived by tthc Part from time 

t o  time from any source what soeve r ,  e x c e p t  t h a t  income and 

r evenue  which may n o t  be pledged  l e g a l l y  far revenue  bond or 

revenue  w a r r a n t  debt  service. 

j. The words "Net Revenue" s h a l l  mean Gros : Revenue 

less any p a r t  thereof  t ha t  must be used to  pay the normal costs 

of main tenance  and o p e r a t i o n  of t h e  F a c i l i t i e s  of t he  P a r t  and 

normal  costs of ad ' in in i s t r a t ion  of t h e  b u s i n e s s  of t h e  P o r t ,  b u t  

before d e p r e c i a t i o n .  

k. The words " F u t u r e  P a r i t y  Bonds" s h a l l  mean any 

r evenue  bonds o r  revenue  w a r r a n t s  of t h e  Port  i s s u e d  a f te r  the  

da te  of i s s u a n c e  of the Warrants  and which w i l l  have a lien upon 

the Gross Revenue for the payment of t h e  p r i n c i p a l  thereof and 

i n t e r e s t  t h e r e o n  equal t o  t h e  l i e n  created upon such  Gross Revenue 

for the payment of the p r i n c i p a l  of and i n t e r e s t  on  t h e  O u t s t ~ i n 2 -  

i n g  P a r i t y  Bonds and t h e  Warrants .  

1. "Lender"  s h a l l  mean any bank or  banks with which 

a l o a n  agreement  s h a l l  be e x e c u t e d  as h e r e i n a f t e r  provided 

and which,  p u r s u a n t  t o  such  agreement ,  becomes holder (s )  of 

t h e  War ran t s .  

Sect ion 2 .  The Port s h a l l  a c q u i r e ,  c o n s t r u c t ,  i n s t a l l ,  

e q u i p  a n 6  make t h e  f o l l o w i n g  improvements to  t h e  F a c i l i t i e s  of 

the Port: 

a. A c q G i r c  necessary equipment  for Terninal  18; 

b: Develop and e q u i p  T e r m i n a l  25 for  c o n t a i n e r  s h i p  

o p e r a t i o n  : 

c. Acqui re  p r o p e r t y  and f ac i l i t i e s  a t  Termina l  1 0 6 ;  

d. Develop,  improve and  e q u i p  Terminal  115 as a 

barge f a c i l i t y ;  
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e. hcquire n e c e s s a r y  equipment far P i e r  4 6 ;  

i n c l u d i n g  costs of e n g i n e e r i n g  and p lanning , -  and complete w i t h  

al l .  n e c e s s a r y  and p r o p e r  f a c i l i t i e s ,  u t i l i t i e s  and appurtm , ~ c e s .  

S e c t i o n  3 .  For  t h e  purpose  of p r o v i d i n g  money n e c e s s a r y  

t o  pay p a r t  of t h e  cost  of a c q u i r i n g ,  c o n s t r u c t i n g ,  i n s t a l l i n g ,  

e q u i p p i n g  and making the improvements described i n  S e c t i o n  2 

above ,  the  Por t  shal l .  borrow money and i n  e v i d e n c e  thereof i s s u e  

the Warran t s  i n  t h e  t o t a l  p r i n c i p a l  amount of $10 ,080,000.  

The Warran t s  s h a l l  be i s s u e d  i n  v a r i o u s  series from 

t i m e  to  time as de te rmined  by motion of the Commission of t h e  

Po r t ,  and i n  s u c h  denomina t ions  as the b o r r o v i n g s  under  t h e  l i n e  

of c red i t  r e q u i r e .  The Warrants  o€ each series s h a l l  be dated 

as of the date of d e l i v e r y  t h e r e o f .  
I 

The War ran t s  s h a l l  be i s s u e d  i n  denominat ions  which are  

even  m u l t i p l e s  of $100 ,000 ,  s h a l l  be n w b e r e d  c o n s e c u t i v e l y  from 

1 up, may be registered, a t  t h e  o p t i o n  of t h e  h o l d e r ,  a n l v  a5 t o  

both p r i n c i p a l  and i n t e r e s t  i n  t h e  manner and upon t h e  t e r n s  and 

c o n d i t i o n s  s e t  f o r t h  undc- the head ing  " P r o v i s i o n s  fox Registration" 

a p p e a r i n g  on t h e  War ran t s ,  s h a l l  bear interest  payable on the  

f i r s t  d a y s  of J a n u a r y  and J u l y  of each  year from date  of issue,  

and s h a l l  m a t u r e  on t h e  f i rs t  day of J a n u a r y ,  1975. 

Section 4 .  Both p r i n c i p a l  of and i n t e r e s t  crn t he  

Warrants shall bc payable i n  l a w f u l  money of t h e  United States 

of Arne! i ca  a t  the o f f i c e  of t h e  Treasurer of King County i n  

S e a t t l e ,  Washington,  o r ,  a t  the opt ion  of thc! holder, a t  the f i s ca l  

a g e n c i e s  of the S t a t e  of Washington i n  S e a t t l e ,  Washingtcn, and 

N e w  York ,  Ncw York,  and s h a l l  be o b l i g a t i o n s  o n l y  of t h c  Bond 

Redemption Fund. 

S e c t i o n  5.  The Port hcrthy r c s e r v c s  the r i g h t  t o  prepay 
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I 

w i t h o u t  premium any  or a l l  of the Warrants o u t s t a n d i n g  i n  numerical  

order a t  par  p l u s  a c c r u e d  interest to the date  of r edempt ion  a t  

any t i n e .  P r o v i d e d  therc s h a l l  bc no p a r t i a l  prepayment of any 

s i n g l e  Wan;. I:. 

Notice of any  s u c h  i n t c n d c d  prepayment  s h m l l  be given 

i n  w r i t i n g  t o  the  h s l d e r ( s )  of t h e  Warrants t o  be prepaid a t  

i t s  or t h e i r  main off ice  or offices at least  10 days p r io r  t o  

the prepayment  date. In te res t  on any  Warrant 01: Warrants so 

prepaid s h a l l  cease on  such  date u n l e s s  t h e  same are  not paic? 

upon p r e s e n t a t i o n  made p u r s u a n t  t o  suck n o t i c e .  

S e c t i o n  6 .  There is hereby created a special fund 

of the Port  known as "Port  of Sea t t le  1 9 7 1  C a p i t a l  Improvement 

Fund,"  i n t o  which  s h a l l  be p a i d  t he  p r o c e e d s  of t h e  bo r rowings  

and any  and a l l  other  moneys which may be n e c e s s a r y  to  pay t h e  

cost of t h c  a c q u i s i t i o n ,  c o n s t r u c t i o n  and i n s t a l l a t i a n  of the 

improvements  fo r  which  t h e  Vlarrants are i s s u e d .  The Capital 

Improvement Fund s h a l l  be d r a m  upon for the  p u r p o s e  of paying 

the cos t  of the improvements  a u t h o r i z e d  i n  S e c t i o n  2 h e r e o f ,  

and f o r  p a y i n g  all e x p e n s e s  i n c i d e n t a l  t h c r e t o ,  and t o  t h e  

i s suance  of t h e  W a r r a n t s .  

Any moneys r e m a i n i n g  i n  t h c  C a p i t a l  Improvement Fund 

a f t e r  a l l  costs referred to  i n  t h i s  S e c t i o n  have  been paid may 

be used  t o  a c q u i r e ,  c o n s t r u c t ,  equip and make o t h e r  improvements  

t o  the Fac i l i t i e s  of  t h e  P a r t  or may bc transferred to t h e  f3ond 

Redemption Fund for  t h e  u s e s  and purposes h e r e i n  provided. 

S e c t i o n  7 .  Anothe r  spec ia l  fund  of t h e  P o r t  known as 

t h e  " P o r t  of S c a t t l c  Second L i e n  Revcnuc Bond Redcmption Fund" 

h a s  heretofore been created i n  t h e  o f f ice  of t h e  T r e a s u r e r  of King 

County by Resolution IJa. 2 3 6 3  for  t h e  sole purpose of p a y i n g  the  

p r i n c i p a l  o f ,  and i n t e r e s t  o n ,  t h e  O u t s t a n d i n g  P a r i t y  Bonds, t h c  
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W a r r a n t s ,  and any !'uture P a r i t y  Bonds. 

From and a i  cr the time of i s s u a n c e  and d e l i v e r y  of 

t h e  Wb-!rrants and as long t h e r e a f t e r  as any of t h e  sarne remain 

o u t s L m d i n g ,  t h e  Port heroby i r r e v o c a b l y  o b l i g a t e s  and binds 

i tself  t o  set as ide  an4 pay i n t o  t h e  Bond Redemption Fund o u t  

of t h e  Cross Revenue, a t  l eas t  4 5  days prior  t o  t h e  r e s p e c t i v e  

dates on which t h e  i n t e r e s t  on or p r i n c i p a l  of t h e  War ran t s  shall 

become due ,  the amounts n e c e s s a r y  w i t h  other a v a i l a b l c  funds 

t o  pay s u c h  i n t e re s t  or p r i n c i p a l  and i n t e r e s t  n e x t  coming due 

on the N a r r a n t s  c u t s t a n d i n g .  

Sa id  amounts so pledged  to be p a i d  i n t o  t h e  Bond Redemption 

Fund are hereby  declared to  be a lien and c h a r g e  upon the Gross 

Revenue, s u p e r i o r  t o  a l l  o t h e r  charges of any k ind  or  n a t u r e  

whatsoever, e x c e p t  t h e  charges on suck Gross Revenue required to 

pay and s e c u r e  t h e  payment of the p r i n c i p a l  of and interest  

on t h e  P r io r  L ien  Bonds and e x c e p t  that  they  are of ecrual P i e n  

t o  the c h a r g e s  on such  Gross Revenue r e q u i r e d  to pay and s e c u r e  

the payment of p r i n c i p c i l  of and interest  on t h e  O u t s t a n d i n g  

P a r i t y  Bonds and t o  any charges which may hereafter be made 

t h e r e o n  t o  pay and s e c u r e  t h e  payment of the p r i n c i p a l  of and 

in te res t  on any F u t u r e  P a r i t y  Bonds. 

I n  t h e  e v e n t  t h a t  money and/or d i r e c t  o b l i g a t i o n s  of 

t h e  Un i t ed  S t a t e s  of America, ma tu r ing  a t  s u c h  time or times and 

b e a r i n g  i n t e r e s t  to be e a r n e d  t h e r e o n  i n  amounts s u f f i c i e n t  to 

r e p a y  and r e t i r e  t h e  Warrants (or WAY one t h e r e o f )  i n  accord- 

ance w i t h  their terns,  are h e r e a f t e r  se t  aside i n  t h e  Band 

Redemption Fund t o  e f fec t  such  prepayment  and r c t i r c n e n t ,  t h e n  

no f u r t h e r  payments need be made i n t o  the Bond Redemption Fund 

for t h e  pa.*mcnt of t h e  p r i n c i p a l  of and i n t e r e s t  on t h e  Warrants  
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so p r o v i d e d  f a r  and  t h e  W a r r a n t s  so provided for s h a l l  t h e n  cease 

t o  be e n t i t l e d  t o  any  l i e n ,  b e n e f i t s  o r  s e c u r i t y  of t h i s  resakutian,  

except t h e  r i g h t  to  r e c e i v e  t h e  f u n d s  so set  a s i d e  and pledgedp 

and the W a r r a n t s  so p r o v i d e d  for  s h a l l  be deemed not t o  be o u t s t a n d i n g  

h e r e u n d e r ,  o r  under  any r e s o l u t i o n  a u t h o r i z i n g  t h e  i s s u a n c e  of 

t h e  O u t s t a n d i n g  P a r i t y  Bonds o r  F u t u r e  P a r i t y  Bonds. 

Section 8.  The P o r t  h e r e b y  c o v e n a n t s  a n d  agrees w i t h  

t h e  owners and h o l d e r s  of e a c h  of t h e  Warrants for as l o n g  as any 

of t h e  same rema in  O u t s t a n d i n g  as  f o l l o w s :  

a. T h a t  it will a t  a l l  times e s t a b l i s h ,  m a i n t a i n  and  

co l lec t  x e n t a l s ,  t a r i f f s ,  rates and  charges i n  the operation of 

a l l  of i t s  busines: ,  f o r  as l o n g  as  any of the O u t s t a n d i n g  P a r i t y  

Bonds and  the Warrants are o u t s t a n d i n g  t h a t  w i l l  produce Net 

Revenue i n  an  amount s u f f i c i e n t  t o  pay t h e  p r i n c i p a l  of a n d  

i n t e r e s t  on  t h e  O u t s t a n d i n g  P a r i t y  Bonds and t h e  Warrants o u t -  

s t a n d i n g  as  t h e  samr. s h a l l  become due, 

b. T h a t  it w i l l  d u l y  and p u n c t u a l l y  pay ar cause t o  

be paid o u t  of the Bond Redemption Fund t h e  pr inc ipa l  of and 

i n t e r e s t  on  the W a r r a n t s  a t  the t i res  and  places as h e r e i n  and  

i n  sa id  W a r r a n t s  p r o v i d e d ;  t h a t  it w i l l  faithfully do and perform 

and a t  a l l  times o b s e r v e  any and  a l l  c o v e n a n t s ,  under tak ings  and 

p r o v i s i o n s  c o n t a i n e d  i n  t h i s  r e s o l u t i o n  and i n  the  Ida+rants .  

c. T h a t  it w i l l  f o r t h w i t h  p r o v i d e  fo r  the a c q u i s i t i o n ,  

c o n s t r u c t i o n  and i n s t a l l a t i o n  of t h e  improvements authorizec? i n  

S e c t i o n  2 of t h i s  r e s o l u t i o n  for which  t h e  War ran t  proceeds s h a l l  

be a l loca t ed -by  t h e  Por t  Commission. 

6. T h a t  i t  w i l l  at a l l  t i ~ e s  keep and m a i n t a i n  a11 

of t h e  Fac i l i t i e s  i n  good r epa i r ,  working  order and  c o n d i t i o n ,  

and  w i l l  a t  a l l  t i m c s  operate t h e  same and the b u s i n e s s  o r  
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b u s i n e s s e s  i n  c o n n e c t i o n  t h e r e w i t h  in an  e f f i c i e n t  manner and 

a t  a r e a s o n a h l e  cost. -- - 

e. That  i n  t he  e v e n t  any  F a c i l i t y  or  par t  t h e r e o f  

which c o n t r i b u t c s  i n  some measure t o  t h e  Cross Revenue is sold 

by t h e  P o r t  or  i s  condemned p u r s u a n t  t o  the power of e m i n e n t  

domain, t h e  Port  w i l l  a p p l y  the n e t  proceeds of such  sale! or 

c o n d e n n a t i a n  t o  c a p i t a l  e x p e n d i t u r e s  upon or f o r  Faci l i t ies  which 

w i l l  c o n t r i b u t e  i n  some measure t o  t h e  Gross Revenue or  t o  t h e  

r e t i r e m e n t  of the  O u t s t a n d i n g  P a r i t y  Bonds, t h e  Warrants or  t h e  

P r i o r  L i e n  Bands. 

E.  T h a t  it w i l l  keep all F a c i l i t i e s  i n s u r e d ,  if such  

i n s u r a n c e  is e b t a i n a b l e  a t  r e a s o n a b l e  rates and upon r e a s o n a b l e  

c o n d i t i o n s ,  a g a i n s t  such r i s k s ,  i n  such  amounts ,  and w i t h  such 

deduct ib les  as t h e  Commission of t h e  P o r t  s h a l l  deem necessary 

for  t h e  p r o t e c t i o n  of t h e  P o s t  and o€ t he  holders of t h e  War ran t s .  

T h a t  it w i l l  a t  a l l  times keep or arrange to  keep i n  

full force and  e f fec t  pol ic ies  of p u b l i c  l i a b i l i t y  and  p r o p e r t y  

d m a g e  i n s u r a n c e  which  w i l l  protect  t h e  Port a g a i n s t  anyone 

c l a i m i n g  damages of any  k i n d  or n a t u r e  i f  such  i n s u r a n c e  is 

o b t a i n a b l e  a t  r e a s o n a b l e  ra tes  and upon reasonable c o n d i t i o n s ,  

i n  such  amounts  and  w i t h  such  d e d u c t i b l e s  as the Commission of 

the P o r t  s h a l l  deem n e c e s s a r y  €or t he  protect ion of t h e  Por t  and  

of t h e  h o l d e r s  of t he  W a r r a n t s .  

g.  That it w i l l  keep  and ma in ta in  p r o p e r  books of 

a c c o u n t  and  a c c u r a t e  r e c o r d s  o f  all of i t s  r e v e n u e ,  i n c l u d i n g  

t a x  r e c e i p t s ,  received from any sourcc w h a t s o e v e r ,  and of a l l  

costs  of ai n i n i s t r a t i o n  and m a i n t e n a n c e  and  o p e r a t i o n  of a11 

of I ts  b u s i n e s s  t h a t  are  i n  a c c o r d a n c e  w i t h  p r o p e r  awl l ega l  

a c c o u n t i n g  procedure. T h a t  on or before o n e  hundred  and  t w e n t y  
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d a y s  after each calendar year it w i l l  prepare or  cause  t~ be 

prepared an o p e r a t i n g  s t a t e m e n t  of: a l l  of-the b u s i n e s s  of t h e  

Por t  for such  p r e c e d i n g  c a l e n d a r  year. Each such s t a t e m e n t  

s h a l l  c o n t a i n  a s t a t e m e n t  i n  d e t a i l  of t h e  Gross Revenue, t a x  

receipts, expenses of a d m i n i s t r a t i o n ,  expenses of normal operation, 

expenses  of normal  and e x t r a o r d i n a r y  main tenance  and repairs, 

and e x p e n d i t u r e s  fo r  c a p i t a l  pu rposes  of the Port f o r  such c a l e n d a r  

y e a r  and s h a l l  c o n t a i n  a s t a t e m e n t  as of t h e  end of such y e a r  

showing t h e  s t a t u s  of a l l  t h e  f u n d s  and a c c o u n t s  of the P o r t  p e r t a i n i n g  

t o  t h e  o p e r a t i o n  of i t s  b u s i n e s s  ~ I - I  the s t a t u s  of a l l  t h e  funds 

and a c c o u n t s  created by v a r i o u s  r e s o l u t i o n s  of the Commission 

of the Por t  a u t  j r i z i n g  t h e  i s s u a n c e  of o u t s t a n d i n g  bonds and 

w a r r a n t s  p a y a b l e  from the Gross Revenue. Copies of such statement 

and of such  o ther  l i k e  s t a t e m e n t s  as may be from time t o  time 

prepare i t  whe the r  a u d i t e d  or n o t ,  shall be placed on f i l e  i n  

t h e  mail o f f i c e  of t! 1 Port, and  shall be open t o  i n s p e c t i o n  a t  

any rea o n a b l e  time by any holder of any of t h e  Warrants. 

h .  Tha t  i f  the K a r r a n t s  are n o t  p a i d  a t  m a t u r i t y ,  or  

a d e f i c i e n c y  a t  any time e x i s t s  i n  t h e  Bond Redemption Fund, it 

w i l l  e x t e n d  i t s  best  e f fo r t s  t o  refund t h e  Warrants  utilizinq 

r e v e n u e s  and other  sources of moneys which are l e g a l l y  applicable 

t o  t h e  payment of t h e  'IJarrants. 

Sect ion Q .  The P o r t  hereby f u r t h e r  covenants  and 

agrees w i t h  the owners an2 holders o f  each of t h e  Warrants  

for as long  as any of tlie same remain o u t s t a n d i n g  as follows: 

That it w i l l  n o t  issue any bonds or w a r r a n t s  (other 

t h a n  P r i o r  L i e n  Bonds) h a v i n g  a grcatcr o r  equal l i e n  upon the 

Gross Revenue t o  pay or  s e c u r e  t h e  payment of t h e  p r i n c i p a l  of 

and i n t e r e s t  on s u c h  bonds or w a r r a n t s  t h a n  t h e  l i e n  crcated on 
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such  Gross Revenue t o  pay or secure t h e  payment of t h e  p r i n c i p a l  

of and i n t e r e s t  on t h e  O u t s t a n d i n g  P a r i t y  Bonds and t h e  War ran t s ,  

e x c e p t ,  t h a t ,  so long as t h e m  is na d e f a u l t  in t h e  payment of 

t h e  War ran t s  or w i t h  respect t o  any other  covenant  or o b l i g a t i o n  

- 
..I 

of the Tort  h e r e u n d e r ,  

a. I t  r e s e r v e s  the r i g h t ,  for 

F i r s t ,  the purpose  of p r o v i d i n g  funds  t o  a c q u i r e ,  

c o n s t r u c t ,  r e c o n s t r u c t ,  m a i n t a i n ,  i n s t a l l ,  repair  

or replace any equipment ,  a d d i t i o n s ,  betterments, 

o r  improvements t o  the  Faci l i t ies  of t h e  Port  for 

which it is a u t h o r i z e d  by law t o  i s s u e  revenue  bonds 

or  w a r r a n t s ,  or 

Second,  the purpose  of r e f u n d i n g  by exchange,  

c a l l  or purchasel at or  prior to t h e i r  n a t u r i t y ,  any 

o u t s t a n d i n g  revenue  bonds or revenue  w a r r a n t s  of t h e  

Por t  t h a t  have a l i e n  on t h e  Gross Revenue for the 

paynen t  of the p r i n c i p a l  thereof  and i n t e r e s t  thereon 

j u n i o r  and inferior t o  the l i e n  on such  Gross Revenue 

for the payment of the p r i n c i p a l .  of and interest  on t h e  

War ran t s  

t o  i s s u e  p a r i t y  bonds o r  warrants ( h e r e i n b e f o r e  d e f i n e d  as "Future 

P a r i t y  Bonds") and t o  pledge t h a t  payments will be mads o u t  of the 

Gross Revenue i n t o  t h e  Bond Redemption Fund t o  pay and s e c u r e  t h e  

payment of the p r i n c i p a l  of and i n t e r e s t  on such  F u t u r e  P a r i t y  

Bonds on a p a r i t y  w i t h  t he  payments r e q u i r e d  h e r e i n  t o  be made 

out  of such  Gross i :~v@nuc into sucli fund to pay and a e c u r e  t h e  

paynen t  of t h e  p r i n c i p a l  of and i n t e r e s t  oil the O u t s t a n d i n g  

P a r i t y  Bonds and the Warran t s ,  upon compliance w i t h  the f o l l o w i n g  

f u r t h e r  c o n d i t i o n s ;  

1. Tha t  at t h e  t i m e  of t h e  i s s u a n c e  of such  F u t u r e  
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P a r i t y  Bonds there is n o  deficiency i n  t h e  Bsnd Redemption 

Fund. ... - 

2. T h a t  each resolution a u t h o r i z i n g  the i s s u a n c e  

of F u t u r e  P a r i t y  Bonds w i l l  make a p p l i c a b l e  t u  such  

F u t u r e  P a r i t y  Bonds a l l  of t h e  covenan t s  h e r e i n  c o n t a i n e d  

t ha t  are a p p l i c a b l e  t u  t h e  O u t s t a n d i n g  P a r i t y  Bonds 

and t h e  W a r r a n t s  and that may be a p p l i c a b l e  t o  such 

F u t u r e  P a r i t y  Bonds. 

3. T h a t  t h e  " n e t  revenue  ava i lab le  for revenue 

bond debt  service, 'I computed as hereinafter provided 

for each c a l e n d a r  year after the year of issuance of 

such  F u t u r e  P a r i t y  Bands, w i l l  equal a t  least 1.35 times 

t h e  maximum amount requi red  i n  any such  c a l e n d a r  y e a r  

t o  pay t h e  p r i n c i p a l  o f  and interest on all t h e n  

o u t s t a n d i n g  Prior Lien Bonds. 

Such " n e t  income a v a i l a b l e  5 r revenue  bond 

debt s e r v i c e "  s h a l l  be the  N e t  Revenue of t h e  Port 

for  a period of any delve c o n s e c u t i v c  months o u t  of 

the twenty- four  months i n m e d i a t e l y  p r e c e d i n g  rhe date 

of d e l i v e r y  of such F u t u r e  P a r i t y  Bonds as determined 

by n c e r t i f i c a t e  from a cer t i f ied  p u b l i c  accoundmt. 

I f  desirable ,  such  c o n s e c u t i v e  twelvo-month Net Revenue 

may be a d j u s t e d  t o  i n c l u d e  t h e  f o l l o w i n g :  

fa )  Such twe lve  months' N e t :  Revenue may be 

a d j u s t e d  for t h e  f u l l  twelvt.-month period t o  reflect 

any changes made i n  thc rentalsp t a r i f € s ,  rates and 

charges of the P o r t  d u r i n g  s u c h  twelve-month pe r i cd ;  

and may also be a d j u s t e d  t o  reflect any change i n  such 

N e t  Revenue c<used by any new Faci l i t i es  of the P o r t  
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hav ing  been p u t  i n t o  use and o p e r a t i o n  subsequen t  to  

the date of such  cer t i f icate .  -- - 
(b) The estimated N e t  Revenue t o  be derived 

by t h e  P o r t  from t h e  l e a s e ,  use and/or  o p e r a t i o n  of 

t h e  a d d i t i o n s ,  improvements,  b e t t e r m e n t s ,  etc.,  t o  

the Fac i l i t i es  o f  the  P o r t  a c t u a l l y  under  c o n s t r u c t i o n  

b u t  which  will n o t  be p u t  i n t o  use  and o p e r a t i o n  u n t i l  

a f te r  t k e  date of the h e r e i n - r e q u i r e d  c e r t i f i c a t e ,  

as de te rmined  by a cer t i f ied s t a t e m e n t  from an indc-  

p e n d e n t  c o n s u l t i n g  p r o f e s s i o n a l  e n g i n e e r  e x p e r i e n c e d  

i n  the d e s i g n  and o p e r a t i o n  of f ac i l i t i e s  of po r t  

d i s t r i c t s  . 
b. That it may i s s u e  F u t u r e  P a r i t y  Bonds for t h e  

pu rpose  of r e f u n d i n g  by exchange ox p u r c h a s i n g  ox c a l l i n g  and 

r e t i r i n g  a t  o r  p r io r  t o  t h e i r  m a t u r i t y  any  p a r t  or a11 of t h e  

t h e n  o u t s t a n d i n g  P r io r  L ien  Bonds, or  bonds o r  w a r r a n t s  payable out 

of the Bond Redemption Fund, i f  t h e  i s s u a n c e  of such  r e f u n d i n g  

F u t u r e  P a r i t y  Bonds does n o t  r e q u i r e  a g r e a t e r  m o u n t  t o  be 

paid o u t  of the Gross Revenue for  p r i n c i p a l .  of and i n t e r e s t  on 

such  r e f u n d i n g  F u t u r e  P a r i t y  Bonds over t h e i r  Pifr t h a n  is 

r e q u i r e d  t o  be paid out  of such  Gross Revenue for t he  p r i n c i p a l  

of and i n t e r e s t  on t h e  bonds or w a r r a n t s  being re funded  over 

t!!eir l i f e ,  an6 i f  the c o n d i t i o n s  required i n  s u b s e c t i o n s  a-1 

and a-2 of t h i s  s e c t i o n  are complied with. 

c. Nothing h e r e i n  c o n t a i n e d  s h a l l  p r e v e n t  t h e  Por t  

from i s s ~ i n g  revenue  bonds o r  revenue warrants (coupon or  otherwise) 

which are a charge upon the Gross Rcvenue j u n i o r  or i n f e r i o r  t o  

the  payrncnts required by this r e s o l u t i o n  to  be made out of such 

Gross Revenue i n t o  t h e  Bond Redemption Fund and Reserve Account,  
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or  from i s s u i n g  r evenue  bonds t o  r e f u n d  ma tu r ing  bonds o r  warrants 

for t h e  payment of which rrioneys are n o t  o t h e r w i s e  available. 
-- - 

Section 1 0 .  The Warrants s h a l l  be i n  s u b s t a n t i a l l y  

the f o l l o w i n g  form: 

UNITED STATES OF W R J C A  

PORT OF SEATTLE 

SECOND LIE?? REVENUE WARRANT 

SERIES 

THE PORT OF SEATTLE, a muncipal  corpor ,tion o r g a n i z e d  

and e x i s t i n g  under and by v i r t u e  of the Paws of t h e  S t a t e  

of Washington, he reby  acknowledges i t se l f  i n d e b t e d  and for  

value received promises  t o  pay t~ 5earer ~ r ,  if registered, 

t o  t:ie registered holder hereof , the p r i n c i p a l  s m  of 

DOLLARS 

on the f i r s t  day of I 19 _I , w i t h  i n t e r e s t  

t h e r e o n  from the  date hereof a t  t h e  ra te  of % per mnm 

u r , t i l  such  p r i n c i p a l  sum is paid or payment has been duly 

p r o v i d e d  for, p a y a b l e  OR the €irs t  days  of 

and 

w a r r a n t  sha3.1 be made only upon p r e s e n t a t i o n  and s u r r e n d e r  

- 

1 . Payment of t h e  i n t e r c s t  on this - 

of t h e  coupons r e p r e s e n t i n g  such  i n t e r e s t  as t h e  same re- 

s p e c t i v e l y  f a l l  due,  or i f  this warrant s h a l l  be r e g i s t e r e d  

t o  t h e  r e g i s t e r e d  h o l d e r .  

Both p r i n c i p a l  of and i n t e r e s t  on t h i s  warrant arc payab le  

i n  lawful  money of t h e  t h i t e d  States of Arnerica a t  the office 

of t h e  Treasurer of King County, Washington, i n  Sea t t le ,  
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Washinqton, or,  a t  the o p t i o n  of t h e  h o l d e r ,  a t  t he  f i s ca l  

agencies of t h e  State of Washington i n  the C i t i e s  of Sea t t l e ,  

Washington, o r  N e w  Ysrk, New York, s o l e l y  a u t  of the s p e c i a l  
- -- 

fund of t h e  p o r t  d i s t r i c t  known as the "Port  of Seatt le  

Second L i e n  Revenue Bond Redemption Fund" created by R e s o l u t i o n  

No. 2363 of the Commission of the port  d i s t r i c t .  

The Por t  of Sea t t le  has reserved t h e  r i g h t  to prepay 

and redeem any or all of the w a r r a n t s  OP this issue outstanding, 

i n  numer i ca l  order a t  par p l u s  accrued i n t e r e s t  t o  t h e  date 

of redemption a t  any t i m e .  

Notice of any such i n t e n d e d  prepayment s h a l l  be g i v e n  

i n  w r i t i n g  t o  the o r i g i n a l  p u r c h a s e r  ~r p u r c h a s e r s  from 

the p o r t  district of the w a r r a n t s  t o  be redeemed a t  its 

or t h e i r  main o f f i c e  or offices a t  l eas t  10 days pr io r  

t o  t h e  prepayment date.  

T h i s  warrant: is one of an i s s u e  of s e v e r a l  warrants 

o€ t h e  port dis t r ic t  i n  v a r y i n g  amountsp of l i k e  t e n o r  except 

as t o  date and number, i n  the aggregate p r i n c i p a l  amount not t o  

exceed $10,000,000 and is i s s u e d  p u r s u a n t  t o  dully adopted 

r e s o l u t i o n s  of the Por t  Commission for t he  purpose  of 

providing money t o  pay p a r t  of the cost of a c q u i r i n g ,  

c o n s t r u c t i n g ,  e q u i p p i n g  and making cer ta in  improvements t o  

t h e  f a c i l i t i e s  of t h e  port d i s t r i c t  as authorized by tiie 

comprehensive scheme of harbor improvement of t h e  po r t  

district as amended, all i n  confo rmi ty  w i t h  the laws of 

t h e  S ta t e  of Washington. T h i s  w a r r a n t  and the  w a r r a n t s  

of t h i s  i s s u e  arc payable solely o u t  of t h e  Gross Revenue of 

the port  d i s t r i c t  as such Gross Revenue is def ined  i n  

R e s o l u t i o n  No. 2396 of the Conunission of t h e  p o r t  district. 

The Por t  of S s a t t l e  hcreby covenan t s  and agrees w i t h  t h e  
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owner and holder of t h i s  warrant  tha t  i t  will keep and perform 

a l l  the covenants of t h i s  warrant and of Resolution No. 2396 

t o  be by i t  kept and performed,  

The P o r t  of Sea t t l e  does hereby  p l edge  and b i n d  i tself  

t o  set  aside from such Gross Revenue!, and t o  pay into 

sa id  Bond Redemption Fund the various amounts required by 

sa id  Resolution No, 2396 t o  be paid i n t o  and ma in ta ined  in 

sa id  Fund, a l l  w i t h i n  t h e  times provided by sa id  resolut ion.  

Said amounts so pledged  t o  be paid out of Gross Revenue 

i n t o  s a id  Bond Redemption Fund are hereby  declared t o  be 

a f i r s t  and pr ior  l i e n  and charge upon such  Gross Revenue, 

e x c e p t i n g  o n l y  the l i e n  and charge upon such Gross Revmue 

of t h e  Amounts r e q u i r e d  to pay and s e c u r e  t h e  payment of 

the revenue  bonds of the p o r t  d i s t r ic t  i s sued  under dates 

of November 1, 1963,  Novenber 1, 1966 ,  November 1, 1967,  

July  1, 1368,  Februa ry  1, 1 9 6 9 ,  A p r i l  1, 1970, August 1, 1970,  

Februa ry  1, 1971  and June 1, 1971 and any revenue  bonds 

of the p o r t  district: i s s u e d  on a p a r i t y  w i t h  such  bonds, an? 

e q u a l  i n  r ank  to t h e  l i e n  and c h a r g e  t h e r e o n  t o  pay and 

secure the payment of t h e  revenue bonds of t h e  port  d i s t r i c t  

issued under date  o€ J a n u a r y  1, $971, and any revenue  bonds 

or w a r r a n t s  o€ the dis t r ic t  hereafter i s sued  on a. p a r i t y  w i t h  

such  bonds and t h e  warrants  of this i s s u e .  

The Por t  of Sea t t le  has f u r t h e r  bound itself tc: main ta in  

a l l  of i t s  p r o p e r t i e s  and fac i l i t i es  which c o n t r i b u t e  i n  

some measure t o  such Gross Rcvcnuc i n  good r e p a i r ,  working 

order  and c o n d i t i o n ,  t o  o p e r a t e  t h e  same i n  an e f f i c i e n t  

manner and a t  a reasonable cost,  and to  establish, m a i n t a i n  

and collect  r e n t a l s ,  t a r i f f s ,  rates and charges ir- the 

operation of a11 of i t s  business  €or a s  long as any of the 
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w a r r a n t s  of t h i s  i s s u e ,  and any bonds or w a r r a n t s  i s s u e d  on 

a p a r i t y  t h e r c w i t h ,  are o u t s t a n d i n g  t h a t  w i l l  make a v a i l a b l e  

n e t  r evenue  s u f f i c i e n t  t o  pay t h e  p r i n c i p a l  of and i n t e r e s t  

on a l l  of such  bonds and w a r r a n t s  o u t s t a n d i n g .  

.. 

Unless  registered, t h i s  t i a r r a n b ,  and the w a r r a n t s  of 

this i s s u e ,  arc hereby  declared t o  be f u l l y  negotiable i n s t r u -  

ments  w i t h i n  the p r o v i s i o n s  and i n t e n t  of t h e  Paws of the 

S t a r e  of Washington. 

I t  is he reby  ce r t i f i ed  and declared t h a t  this w a r r a n t  

and the w a r r a n t s  of this issue are i s s u e d  p u r s u a n t  t o  and i n  

s tr ict  compl iance  w i t h  the C o n s t i t u t i o n  and laws of the Sta te  

of Washington and r e s o l u t i o n s  of t he  Commission of the Port 

of Sea t t l e ,  and tha t  a l l  ac t s ,  condi t ions and t h i n g s  r e q u i r e d  

t o  be done p r e c e d e n t  to and i n  t he  i s s u a n c e  of this w a r r a n t  

have happened, beeE done and performed.  

IN WITNESS WIiEmOF, the P a r t  of Seattle has caused  t h i s  

w a r r a n t  t o  be e x e c u t e d  i n  i ts  name by t h e  fac,imile or manual 

s i g n a t u r e  of t n e  P r e s i d e n t  of i t s  Commission, t o  be attested 

by t h e  facsimile  or  manual s i g n < ; t u r e  of the S e c r e t a r y  of i t s  

Commission, t!ie corporate seal  of the P o r t  of S e a t t l e  t o  be 

impressed  h e r e o n ,  and the in te res t  coupons attachad hereto 

t o  be s i g n e d  w i t h  t h e  f a c s i m i l e  s i g n a t u r e s  of said o f f i c i a l s ,  

t h i s  day of I 197 . 
PORT OF SEATTLE , W'WIINCTOM 

- 

BY 
P r c s i d e n  t of i t s  CanuiussLon 

ATTEST : 

S e c r e t a r y  of i t 5  Commission 
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I 

The' i n t e r e s t  coupons a t t a c h e d  to t h e  Warrants s h a l l  be 

i n  s u b s t a n t i a l l y  t he  f o l l o w i n g  fom: 
Y +  

K I N G  COUNTY TPLASURER' S 
REFERCNCC NO. $ 

On t h e  f irst  day of I 19 t h e  Por t  of 

Sea t t l e  will pay t o  b e a r e r  a t  the  office of $he Treasurer 

of King County,  in Seat t le ,  Washington, or,  a t  the o p t i o n  

of the holder ,  a t  the f i s c a l  agencies of t he  State sf Washington, 

i n  the C i t i e s  of Seatt le,  Washington, or New York, New York, 

the amount shown hereon  i n  l a w f u l  m n e y  of t h e  United States  

of the United States  of America, o u t  of t he  special fund 

of the p o r t  district  e n t i t l e d  "Port of Sea t t l e  Second L i e n  

Revenue Bond Redemption Fundr"  s a id  amount b e i n g  the i n t e r e s t  

due t h a t  day on i t s  Revenue Warrant, Series , dated  

r 197 - , and numbered . 
BBRT OF SEATTXS:, WASHINGTO?J 

BY 
President or' i ts  Commission 

ATTEST : 

S e c r e t a r y  a€  i t s  Commission 

The Warrants  s h a l l  have endorscd thereon the following 

r e g i s t r a t i o n  certificate: 

PROV I S I Oi?S FOR REGISTRAT I ON 

T h i s  w a r r a n t  r a y  be registered i n  the name of t h e  holder 

a t  thc off ice  of the T r e a s u r e r  of King County, i n  Seattle, 

Washington, on '  y as t o  both p r i n c i p a l  and i n t e r e s t ,  such r e g i s t r a t i o n  

b e i n g  n o t e d  he reon  by said Regis t ra r  i n  t h e  r e g i s t r a t i o n  

b l a n k  belo:;, a f t e r  which no t r a n s f e r  s h a l l  be valid u n l e s s  
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made by t h e  registered ho lde r  or  h i  duly a u t h o r i z e d  a g e n t ,  

and s i m i l a r l y  n o t e d  i n  t h e  r e g i s t r a k i o n - b l a n k  below: b u t  

i t  may be discharged  from k c g i s t r a t i o n  by be ing  t r a n s f e r r e d  

to bearer, a f t e r  which it s h a l l  be t r a n s f e r a b l e  by d e l i v e r y  

and may a g a i n  be registered as before. 

Date of In 1Jhose N a m e  Manner of S i g n a t u r e  
Rcgistrati ra t ion  of Registrar 

. . . . . . . . . . . . . . 
0 . : . . . . . . . . . . . . . . 

S e c t i o n  11. The Warrants  shall be executed on behalf 

of the P o r t  w i t h  the facsimile o r  manual s i g n a t u r e  of t h e  P r e s i d e n t  

of i t s  Commission, shall be attested by the facsimile or  manual 

s i g n a t u r e  of che S e c r e t a r y  thereof, ( a t  least one  of which siq- 

n a t u r e s  shall be manual) and s h a l l  lLLvc t h e  seal of t h e  P o r t  

impressed  thereon. 

S e c t i o n  12. The i s s u a n c e  of t h e  Warrants  t o  the 

Lender  upon the terms acd c o n d i t i o n s  s p c i f i e l l  h e r e i n  is hereby 

i n  a l l  respects r a t i f i e d ,  confirmed and approved. 

The proper of f i c i a l s  of thc Post are hereby a u t h o r i z e d  

and directed to do a l l  th ings  necessary for t he  prompt execution 

and dciivcxy of t h e  Warrants  and for  the proper use and applica- 

t i o n  of the pr  ceeds thereof, i n c l u d i n g  a t  n o t  limited t o  t h e  

e x e c u t i o n  of a Loan Agreement on behalf  of t h e  Port  which may 

c o n t a i n  s u c h  terns and c o n d i t i o n s ,  n o t  i n c o n s i s t e n t  h e r e w i t h ,  

as said o f f i c i a l s  and the Lender  may aqree upon. 

S e c t i o n  1 3 .  

a. The Comnrssion from time to  time and a t  any t i m e  



may a d o p t  a r e s o l u t i o n  o r  r e s o l u t i o n s  supplemental hereof, which 

r e s o l u t i o n  or r e s o l u t i o n s  t h e r e a f t e r  s h a l l  become a p a r t  sf t h i s  

r e s o l u t i o n ,  f o r  any one or  more or a l l  o f  t h e  f o l l o w i n g  purposes: 

1. To add t o  t h e  covenan t s  and agreements  of t h e  

Port i n  this rcsolut ian contained other covenan t s  and 

agreemen t.s thereafter to be obse rved  , or  t o  s u r r e n d e r  

any r i g h t  or  power h e r e i n  reserved t o  or  conferred upon 

the Post. 

2.  To make such  provisions for t h e  pu rpose  of c u r i n g  

any amb p i t i e s  o r  of c u r i n g ,  c a r r e c t i n g  or supplement ing  

any defec t ive  p r o v i s i o n  contained i n  t h i s  r e s o l u t i o n  

or i n  regard t o  matters or q u e s t i o n s  a r i s i n g  under this 

r e s o l u t i o n  as the  Commission may deem n e c e s s a r y  or  

desirable and no t  i n c o n s i s t e n t  w i t h  this resolution and 

which s h a l l  n o t  adversely affect the interest of the 

holders  of the  VJarrants. 

Any such  supp lemen ta l  r e s o l u t i o n  of tha Commission 

may be adop ted  w i t h o u t  the c o n s e n t  of the holders of 

any of t h e  Warrants  a t  any time o u t s t a n d i n g ,  natwifh-  

s t a n d i n g  any of t h e  p r o v i s i o n s  of s u b s e c t i o n  b of t h i s  

section. 

b. With the c o n s e n t  of the holders  of n o t  less t h a n  

65% i n  aggrcgate p r i n c i p a l  mount of t h e  Warrants  a t  the tinre 

o u t s t a n d i n g  the Conmission of t h e  Port: may adopt a resolut ion 

or  r e s o l u t i o n s  s u p p l e v e n t a l  hereto for  the purpose  of add ing  any 

p r o v i s i o r , s  t o  or changing  i n  any manner or e l i m i n a t i n g  any of 

t h e  p r o v i s i o n s  of this r e s o l u t i o n  o r  of any supp lemcn ta l  reso- 

l u t i o n ;  p r o v i d e d ,  however, t h a t  no such supp lemen ta l  r e s o l u t i o n  

shall 

1, E x t e ~ d  the fixccl m a t u r i t y  of any  of t.hc Warrai 
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or r e d u c e  t h e  ra te  of i n t e r e s t  t h e r e o n ,  or e x t e n d  t h e  

time of payments of h n t o r c s t  f p m  the i r  due date or 

r educe  t h e  amount of the p r i n c i p a l  t h e r e o €  w i t h o u t  t h e  

c o n s e n t  of the holder of each Warrant so affected; or 

2. Reduce the aforcs[r:d percentage  Q €  h o l d e r s  of 

Warrants requi rec i  t o  approve any such supplementa l  

r e s o l u t i o n  w i t h o u t  t h e  c o n s e n t  of t he  holders of all 

of t h e  Warrants  t h e n  o u t s  t a n d i n g .  

I t  s h a l l  n o t  be n e c e s s a r y  f o r  t h e  c o n s e n t  of 

t he  Warrant holders mdc, this subsection b t o  approve 

t h e  p a r t i c u l a r  form of any proposed supplementa l  

r e s o l u t i o n ,  but it s h a l l  be s u f f i c i e n t  i f  such  c o n s e n t  

shall approve t h e  s u b s t a n c e  t h e r e o f .  

c. Upon the a d o p t i o n  of any supp lemen ta l  r e s o l u t i o n  

r e l a t i n g  t o  any of the Warrants  p u r s u a n t  t o  the p r o v i s i o n s  of 

this s e c t i o n ,  t h i s  r e s o l u t i o n  s h a l l  be deemed t o  br, modified and 

anended i n  acco rdance  therewith,  and the respective r i g h t s ,  

d u t i e s  and o b l i g a t i o n s  of t h e  P o r t  under t h i s  r e s o l u t i o n  and a l l  

holders of such  Llasrants  o u t s t a n d i n g  he reunde r  s h a l l  t h e r e a f t e r  

be d e t c r m i n e d ,  e x e r c i s e d  and enforced t h e r e u n d e r ,  subject i n  

a l l  rcspccts to  such  modificatior, and anicndmcnts, and all t;hc 

terns and c o n d i t i o n s  of any such supp lemen ta l  r e s o l u t i o n  s h a l l  

be deemed t o  be p a r t  of the  terms and c o n d i t i o n s  of this r e s o l u t i o n  

for  any and a l l  pu rposes  r e l a t i n g  t o  such series. 

d. Warrants execu ted  and delivered af te r  the e x e c u t i o n  

of any supp lemen ta l  r e s o l u t i o n  adopted p u r s u a n t  to  t h e  p r o v i s i o n s  

of t h i s  s e c t i o n  may hear a n o t a t i o n  as t o  any matter p rov ided  

€or i n  such supp lemen ta l  r e s o l u t i o n ,  and i f  such supplementa l  

r e s o l u t i o n  s h a l l  so provide, new W a r r a n t ;  so modified as conform, 
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i n  t h e  o p i n i o n  of t h e  C o m i s s i o n ,  t o  any m o d i f i c a t i o n  of this 

r e s o l u t i o n  c o n t a i n e d  i n  any such  s u p p l c m n t a l  resolution, may 

be prepared by the  Por t  and delivered w i t h o u t  cost  t o  t h e  holders 
- c- 

of the Warran t s  t h e n  o u t s t a n d i n g ,  upon surrender for c a n c e l l a t i o n  

of such  Warrants  i n  e q u a l  a g g r e g a t e  p r i n c i p a l  amounts. 

S e c t i o n  1 4 .  The Commission hereby f i n d s  and d e t e r m i n e s  

t h a t  the r e q u i r e m e n t s  r e l a t i n g  t o  the i s s u a n c e  of p a r i t y  bonds 

and  w a r r a n t s  c o n t a i n e d  i n  S e c t i o n  9 of R e s o l u t i o n  N o .  2363 

have been m e t  and t h a t  t h e  War ran t s  may be i s s u e d  on a p a r i t y  

w i t h  t h e  Outs t a n d i n g  P a r i t y  Bonds. 

ADOPTED by the Port Commission of t h e  Por t  of S e a t t l e  
s eci 1 

a t  a &&$ag meet ing  thereof he ld  t h i s  %TH day of October I 

1971,  and duly  a u t h e n t i c a t e d  i n  open s e s s i o n  by t h e  s i g n a t u r e s  

of t h e  Commissionera p r e s e n t  and voting i n  favor thereof and t h e  

seal  of t h e  Commission. 

PORT OF SEATTLE, WASHINGTON 

Commissioners 

m T  : f' f 
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