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RESOLUTION NO. 3351, AS AMENDED
A RESOLUTION of the Port Commission of the Port of Seattle.
amending Resolution No. 3238, as amended, with respect to certain

definitions and requirements applicable to the Port’s subordinate licn
revenue bonds.

WHEREAS, on March 25, 1997, the Port of Seattle, Washington (the “Port™) adopted
Resolution No. 3238, as amended (the “1997 First Resolution™), authorizing the issuance of its
Subordinate Lien Revenue Bonds, Series 1997 (the “1997 First Series”); and

WHEREAS, Section 7.08 of the 1997 First Resolution permits the Port te Supplemenl or
amend the 1997 First Resolution upon compliance with certain conditions. including receipt of
the consent of the Registered Owners of a majority in aggregate principal amount of the bonds
then Outstanding and the prior written consent of the Bank as defined in the 1997 First
Resolution; and

WHEREAS, it is necessary and desirable to amend certain definitions and requirements
ir: the 1997 Firﬁl Resolution; and -

WHEREAS, the Poﬁ has determined that ther requisite consents will be received and the
rcqﬁisilc conditions _will be met; ‘ |

- NOW, THEREFORE, BE IT RESOLVED BY THE PORT COMMISSION OF THE
PORT OF SiiAﬁ'LE. WASHING'I’ON. as follow5: |

~Sectionl.  Definition_of “Available Revenue.”  The following definition in

Section 1.01 of the 1997 First Resolution is hereby deleted inits cntirety:

“Available Revenue™ means the Gross Revenue of the Port afler providing

for the payments sct forth in parhgraphs First, Second, Third and Fourth of

Section 5.01(b) of this n;solution.

The tollowing definition is hereby added to Section 1.01 of the 1997 First
Resolution: | |

“Availabie Revenue™ means the Gross Revenug of the Port after providing

for the payments set forth in paragraphs First, Second, Third and Fourth of

Scction 5.01(b) of this resolution. Notwithstanding the foregoing, the Port may
adopt a resolution obligating and binding the Port to set aside and pay any part or
parts of, or all of, or a fixed proportion of, or a fixed amount of other receipts (not
prcvionsi)' included in Gross Revenue) at any time as additional security for any

one or more series of Subordinate Lien Parity Bonds; provided that the Port has



also obligated and bound itself to set aside and pay such receipts for the benefit of

Permitted Prior Lien Bonds.

Section 2. Definition of “Debt Service.” The following definition in Section 1.01 of

the 1997 First Resolution is deleted in its entirety:
“Debt Service” means, for any period of time,

(a)  with respect to any Ouistanding Original Issue Discount
Bonds or Capital Appreciation Bonds which are not designated as Balloon
Maturity Bonds in the Subordinate Lien Resolution authorizing their issuance, the
principal amount thereof equal to the Accreted Value thereof maturing or
scheduled for redemption in such period, and the interest payabie during such
period;

(b) | with respect to any Outstanding Fixed Rate Bonds, an
amount equal to (1) the principal amount of such Subordinate Lien Parity Bonds
due or subject to mandatory redemption during such period and for whi¢h no
sinking fund installments have been célublishcd, (2) the amount of any payments
required to be made during such period into any sinking fund established for the
payment of any such Subordinate Licn Parity Bonds. plus (3) all interest payi\bic
during such pc}iodv on any such Subérdinaté Lien Perity Bonds Quistanding and
with respect to Subordinate Lien Parity Bonds with mandatory sinking fund
requirements, calculated on the assumption that mandatory sinking rl'ur‘nd
installtﬁents will be applicd to the redemption or retirement of such Subordinate
Lien Parity Bonds on the date specified in the Subordinqlé Lien Resolution
nuthorizing such Subordinate Lien Parity Bonds; ﬁnd |

(c)  with respect to all other serics of Subordinate Lien Parity
Bonds Outstanding, other lhaﬁ Fixcd,‘Rmé Bonds, Original Issue Discount Bonds
or Capital Appreciation Bonds, specifically including but not limited to Balloon
Maturity Bonds and Subordinate l;icn Parity Bonds bearing variable rates of
interest, an amount for any period equal to the amount which would have been
payublé for principal and interest on such Subordinate Lien Parity Bonds during
such period computed on lh§ assumption that the amount of Subordinate Lien

Parity Bonds Qutstanding as of the date of such computation would be amortized
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(i) in accordance with the mandatory redemption provisions, if any, set forth in
the Subordinate Lien Resolution authorizing the issuance of such Subordinate
Lien Parity Bonds, or if mandatory 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 to provide for essentially level annual debt
service of principal and interest over such period and (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 Buyer (or comparabie 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 5.04 hereof, then within ten days of such certificate.

(d)  With respect to any Subordinate Lien Parity Bonds payable
in other than U. S. Dollars, Debt Service shall be calculaied as provided in
tﬁc Subordinate Lien Resolution authorizing lﬁc issuance of such Bonds.
Debt Service shall be net of any interest funded out of Subordinate Lien
Parity Bond procceds. . Debt Service shall include _reimburscrﬁem
obligations to provideré. of Credit Facilitics to the extent authorized in a

| Subordinate Lien Resolution. |
. The following definition is ﬁcrcby added to Section 1.0} of thé 1997 First Rcéolu_lion:
| “Mﬁgﬂgq" means, for any period of time, |

(a) _A with respect to any Outstnnding Original Issuc Discount

Bonds or Cnpiml' Appreciation Bonds which arc not designated as Balloon
Maturity Bonds in the Subordinate Lien Rcsolﬁticn authorizing their issuance, the
principal amount thereof equal to the Accreted Value thereof ‘maturing or
scheduled for redemption in such period, and the interest payable during such
period; |

() with respect to any Quistanding Fixed Rate Bonds, an |

amount equal 1o (1) the principal aimount of such Subordinate Licn Pz_arity Bonds -
due or subject to mandatory redemption during such period and for which no

sinking fund installments have been established, (2) the amount of any payments



required to be made during such period into any sinking fund established for the
payment of the principal of any such Subordinate Lien Parity Bonds, plus (3) all
interest payable during such period on any such Subordinate Lien Parity Bonds
Outstanding and with respect to Subordinate Lien Parity Bonds with mandatory
sinking fund requirements. célculated on the assumption that mandatory sinking
fund installments will be applied to the redemption or retirement of such
Subordinate Lien Parity Bonds on the date specified in the Subordinate Lien
Resoll_llion authorizing such Subordinate Lien Parity Boncis; and

(c) with respect to all other series of Subordinate Lien Parity
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 Subordinate Lien Parity Bonds bearing variable rates of
intercst, an amount for any period equal to the amount which would have been
payable for principal and intcrest on such Subordinate Lient Parity Bonds during
such period computed on the assumption that the amoumi of Subordinplc Lien
lfari(y Bonds Outstanding as of the date of such coniputation would be amortized
(i) in acc‘ordancc with the mandatory redemption provisions, il any, sél forth in

the Subordinate Lien Resolution authorizing the issuance of such Subordinate .

Lien Pariiy Bonds, or if mandatory redemption provisions arc not provided,

during a period commencing on the date of computation and ending on the date
30 years after the date of issuance to provide for essentinlly level annual debt
service of principal and interest over such period and (if) at an interest rate equal

to the yield to maturity set forth in the 40-Bond Index publishcd in the edition of

The Bond Buyer {or comparable publicasioh or such othe}r 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 daic of caléulétion or, if suéh
calculation is being made in conncction Wili\ the centificate required by
Section 5.04 hereof, then within ten days of such centificate.

(d)  with respect te Derivative Products, the Port Payments
required by contract 10 be paid to a Reciprocal Payor under any éxisting

Derivative Product, offset by the Reciprocal Payments during the seme period
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during the relevant period, on the assumption that if any such payment is not fixed
at the time of execution of the Derivative Product, the amount of such payment
will be calculated at the Estimated Average Derivative Rate prevailing during the
remaining term of the Derivative Product.

With respect to any Subordinate Lien Parity Bonds payable in other than
U. S. Dollars, Debt Service shall be calculated as provided in the Subordinate
Lien Resolution authorizing the issuance of such Bonds. Debt Service shall be
net of any interest funded out of Subordinate Lien Parity Bond proceeds. Debt
Service also shall be net of any principal funded out of Subordinate Lien Parity
Bond proceeds and shall be net of any principal and/or interest (not including any
amounts dcpqsited to any reserve account fqr payment of piincipal and/or
interest) funded ﬁ"om proceeds of any Permitted Prior Lien Bonds-or any other
obligations thereafter issued for such purposes. Debt Service shall include
reimbursement obligations (and interest accruing thereon) to providers of Credit

Facilitics to the extent authorized in a Subordinate Lien Resolution.

Sccﬁon 3.  Definitions Relating to Derivative Products. The following definitions are
hereby added to Section 1.01 of the 1997 First Resolution:

“Derivative Product™ means a writien coniract or agreement between the

Port and a Reciprocal Fayor, which provides that the Port’s obligations thereunder
will be éondﬁioncd 6n the absence of: (i) a failure by the Reciprocal Payor to
~make any payment required thereunder when due and payable, and {ii) a default
thereunder with respect to the financial §talus of the Reciprocal Payor; and
| () under wh_ich the Port is obligated to pay, on one or more
' sﬁheduled and specificd Derivative Payment Dates, the Port Payments in-
exchange for the Rccki;.:mc‘al Payor’s obligation to pay or to causé to be paid to the
Port, on the same scheduled and specified Derivative Payment Dates, the
Reciprocal Payments; i.e., the contract must provide for net payments;
(b)  for which the Port’s obligations tovmake all or any portion
of Port Payments may be sccured by a pledge of and lien on Available Revenue

on an equal and ratable basis with the outstanding Subordinate Lien Parity Bonds:



(c) under which Reciprocal Payments are to be made directly
into a bond fund for the outstanding Subordinate Lien Parity Bonds;

(d)  for which the Port Payments are either specified to be one
or more fixed amounts or are determined according to a formula set forth in the
Derivative Product; and

(¢) for which the Reciprocal Payments arc either specified to
be one or more fixed amounts or are determined according to a formula set forth
in the Derivative Product.

“Estimated Average Derivative Rate” means:

(a) as to the variable rale payments made by any party under
any Derivative Product,
(i) if the Port is the variable rate payor, the greater of
" the then-preva-iling value of the formula set forth in the Derivative Product by
which the variable rate payments to be paid by the Port arc determined or the
évemge of such variable rate formula during the immediately preceding 12
months, or |
(i)  if the Rcéiprocal Payor is the variable rate payor,
-lhc I_c._ss___c_[ of the then-prevailing value of the formula set forth in the Derivative
Product by wﬁich the variable rate payments to be paid by the Rcciproéal l’ayo;
are determined or the averégc—_ of such vatihblc rat.c formula dur_ing .the
‘ ‘immcdialely prccéding 12 months; and
~(b)  when the variable rate to be used in a Derivative Product is
a designated hedge of one or more specified maturitics of the variable mte
Subordinate Licn Parity Bonds, thg variable rate or rates under the Derivative
Product will be deerﬁcd to be the same rate or rates estimated for the specified
maturity or maturities of the specificd Subordinate Lien Parity Bonds; and |
(c) if two or more Derivative Producis each specify the same
index and formula for determining and setting their respective variable rates, on
the same dates, and for the same periods of time, and with respect to identical
derivative principal amounts, all such Derivative Products shail be deemed to

have the same Estimated Average Derivative Rate, calculated in sccordance with
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paragraphs (a)(i) and (a)(ii) of this definition and, where applicable, with respect
to the first of such Derivative Products to become effective.

“Reciprocal Payor” means any bank or corporation, partnership or other

entity whose guarantor maintains or who maintains for itself at least an A rating
from each Rating Agency then maintaining a rating on QOutstanding Subordinate
Lien Parity Bonds that is a party to a Derivative Product and that is obligated to
make one or more Reciprocal Fayments thereunder.

Section 4. Definition of Designated Port Representative. The following definition in

Section 1.01 of the 1997 First Resolution is hereby deleted in its entirety:

“Designated Port Representative” means the Executive Director or the

chief financial officer of the Port or such other person as may be directed from
time to time by resolution of the Commission.
The following definition is hereby added to Section 1.01 of the 1997 First Resolution:

“Designated Port Representative” means the Executive Director, Director

of Finance and Budgct or the Chief Financial Officer of the Port (or the successor

in function to such person(s)) or such other person as may be dirceted by

resolution of the Commission,

Section 5. Definition of Subordinate Licn Parity Test. The following definition in

Section 1.01 of the 1997 First Resolution is deleted in its entirety:

“Subordinate Lien Parity Test” means Available Revenue equal to or
greater than two tirﬁcs Aggregate Annual Debt Service with respect to ail
Subordinate Licn Parity Boqu tﬁcn Outslanding.

| The following definition is hereby added to Section 1.0 of the 1997 First Resolution:

“Subordinate Lien Parity Test” means Available Revenue equal to or

greater than 1.5 times Aggregate Annual Debt Service with respect to all

Subordinate Lien Parity Bonds then Qutstanding.

Section 6. Permitted Prior Lien Bonds. Section 5.04(a) of the 1997 First Resolution
which reads as follows‘ is hereby deleted in its entircty:
(a) Permitted Prior Lien Bords. As provided in the Master
Resolution, the Port reserves the right to issue from time to time one or more

series of First- Lien Boads by means of a Scries Resolution (as such term is
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defined and required under the Master Resolution) for any purpose of the Port
now or hereafter permitted by law, provided that the Port shall comply with the
terms and conditions for the issuance of First Lien Bonds set forth in the Master
Resolution. In addition, and provided that the Port is not in default of its
obligations under this resolution, the Port also reserves the right to issue
obligations payable from Net Revenue available after payment of the amounts
described in paragraphs First through Third of Section 5.01(b) of this resolution,
and having lien(s) on such Net Revenues prior to the lien of the Bonds and the
Outstanding Subordinale Lien Bonds. Such obligations shall be subject to such'
terms, conditions and covenants set forth in their respective authorizing
resolutions.

The following is hereby added as Section 5.04(a) of the 1997 First Resolution:

(a)  Permitted Prior Lien Bonds. As provided in the Master
Resolution, the Port resceves the right to issue from time to time one or more
series of First Lien Bonds by means of a Serics Resolution (as such term is
defined and required under the Master Resolution) for any purpose of the Port
now or hereafter permitted by law, provided that the Poh shall comply with the
terms and conditions for the issuance of First Licn Bonds sct forth in the Master
Resolution. In addition, the Port also rcsén'cs the right to is.sué obligations
payable from Net Revenue available after payment of the amounts dcscr_ibéd in
pafagraphs First through Third of Section S.OI(b)-‘of this rcsolulion,- and having
lien(s) on such Net Revenues priof to the lien of the Bords and the Outstanding

. Subordinate l;ien Bonds. Such obligations shall be subject to such terms,

conditions and covenants set forth in their respective authorizing resolutions. .

Secion7.  Future Subordinate Lien Parity Bonds. Section 5.04(b) of the 1997 First
Resolution which reads as follows is hereby deleted in its entirety: |
(b)  Future Subordinate Lien Parity Bonds - General Provisions. The
Port hereby further covenants and agrees with the Owners of cach of the Qonds
for as long as any of the same remain Outstanding that it will not issue aﬁy Future
Subordinate Licn Parity Bonds, cxcept that the Port hereby reserves the right to

issue additional revenue bonds, which shall constitute a charge and lien upon the



Available Revenue equal to the lien thereon of the Bonds, if at the time of the
issuance of such Future Subordinate Lien Parity Bonds the Port is not in default
under this resolution, and either of the conditions (1) or (2) below is satisfied.

1) Certificate Required. Unless the Port is able to

meet the criteria set forth in (2) below, a certificate shall be filed with the Port (as
described in this subsection {b) or subsection (¢) below) demonstrating fulfiliment
of the Subordinate Lien Parity Test, (i) commencing with the first full fiscal year
following the earlier of (A) the Date of Commercial Operation of the Facilities to
be financed with the proceeds of the Future Sﬁbordinale Lien Parity Bonds or
(B) the date on which any portion of interest on the Future Subordinate Lien
Parity Bonds then being issued no longer will be paid from the proceeds of sucﬁ
bonds, and (ii) for the following two fiscal years.

() No Centificate Required. A certificate shall not be

required as a condition to the issuance of Future Subordinate Lien Paﬁly Bonds:

| (  if the Future Subordinate Lien Parity Bonds
are being issued for rcfundiﬁg purpeses upon compliance with the provisions of .
subsection () of this section; or

(1) - ifthe !-’u!{ue Subordinate Licn Parity Bonds

are being issued to pay Costs of Construction of Facilities for which indcbtedness
has been issued previously and the principal amount of such indebtedness being
issucd for compiétion purposes dogs not exceed an amount equal to an aggregate
of 15% of lhé principal amount of indebiedness lhcrclbfore issucd for such
Facilitics and reasonably allocable to the Facilities to be co}r\p!ctcd as shown in a
written certificate of the Designated Port Representative, and there is delivémd a
Consultant's ccrtiﬁcate‘ stating that the nature and purbose of such Facilitics has
not matenally changed.

A centificate may be delivered by the Port without a Consultant if the
Available Revenue, based upon the financial statements of the Font for the Base
Period, corroborated by the certified statements of lhg: Division ¢¢ Municipal
éowomtiom of the State ‘Audilor‘s‘ office of the State of Washington, or any

successor to the duties thereof, or by an independent certified public accounting
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firm for the Base Period, is sufficient such that the Subordinate Lien Parity Test
will be fulfilled commencing with the first full fiscal year following the earlicr of
(i) the date of Commercial Operation of the Facilities to be financed with the
proceeds of the Future Subordinate Lien Parity Bonds as reasonably estimated by
the Port, or (ii)the date on which any portion of interest on the Future
Subordinate Lien Parity Bonds then being issued will not be paid from the
proceeds of such Future Subordinate Lien Parity Bonds and for the following two
fiscal years. Except as provided in the foregoing paragraphs, c;)mpliancc with the

coverage requirements of this Section 5.04 shall be demonstrated conclusively by

a certificate of a Consultant. Upon the issuance of any Future Subordinate Lien -

Parity Bonds., Availabic Revenue shall be distributed among each series of
Subordinate Lien Parity Bonds on a pro rata basis without rcgard to the existence

of a funded debt service rescrve or a surety bond. -

In making the computations of Available Revenue for the purpose of

certifying comp'liancc with the Subordinate Lien Parity Test, the Consultant shall
use as a basis the Available Revenue for the Basc l’_criod. In making such
cqrﬁpulmioﬁs the. Consultant shall make such adjustmcm; as heishe/it deems
reasonable.
The following is hereby added to Scction 5.04 of the 1997 First Reselution:

by F uture Subordinate Lien Pariiy Bonds - General Provisions, The
Port hercby further covenants and agrees with the Owﬁprs of cach of the Bonds
for as lbng as any of the same remain Cutstanding that it will not issue any l‘;uturc
Subordinate Lien 'Parity Bonds, exécpt that the Port hereby reserves the right to

issue additional revenue bonds, which shall constitute a charge and lien upon the

Available Revenue equal to the lien thereon of the Bonds, it cither of the

conditions (1) of (2) below is satisticd. Unless the Future Subordinate l.ién Périty
Bonds then proposed to be issued are for refunding purposes, thc> Port may not
issue Future Subordinate Licn Parity Bonds if" at the time of the issuance of such
Future Subordinate Lien Parity Bonds the Port is in default under this resolution.

(1)  Centificate Required. tnless the Port is able to

meet the criteria set forth in (2) below, a centificate shall be filed with the Port {as
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described in this subsection (b) or subsection (¢) below) demonstrating fulfillment
of the Subordinate Lien Parity Test, (i) commencing with the first full fiscal year
following the carlier of (A) the Date of Commercial Operation of the Facilities to
be financed with the proceeds of the Future Subordinate Lien Parity Bonds or
(B) the date on which any portion of interest on the Future Subordinate Lien
Parity Bonds then being issued no longer will be paid from the proceeds of such
bonds, and (ii) for the foliowing two fiscal ycars.

(2)  No Certificate Required. A certificate shall not be

required as a condition to the issuance of Future Subordinate Lien Parity Bonds:

(i) if the Future Subordinate Lien Parity Bonds
are being issued for refunding purposes upon compliance with the provisions of |
“ subsection (c) of this section; or

(ii)  if the Future Subordinate Lien Parity Bonds
are being issué;d to pay Costs of Construction of Facilities for which indebtedness
has been issued previously and the principal amount of such indebtedness being
issued for completion purposes docs not cxcccd an amount cqual to af_x aggregate
of 15% of the principal amount of indebicdness theretofore issucd for such
Facilitics and reasonabiy allocable to the Facilitics to be completed as shown in a
written ccniﬁcatc of the Designated »Pon' Representative, and there is delivered a

Consultant's certificate stating that the nature and purpose of such Facilities has

~ not materially changed.

A certificate may be delivércd by the Port without a Consultant tl the
Available Revenue, based upon the financial statements of the Port for the Base
Period, corroborated by the centificd statements of the Division of Municipal
Corporai_ions of the State Auditor's office of the Staté of Washington, or any
successor 1o the dutics thercof, or by an independent certified public accounting |
firm for the Base Period, is sufTicient such that the Subordinate Lien Parity Test
will be fulfilled commencing with the first full fiscal year following the earlier of
(i) the date of Commercial Operation of the Facilities to be financed with the
proceeds of the Future Subordinate Liea Parity Bonds as reasonably estimated by

the Ponrt, or (ii)the date on which any portion of interest on the Future
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Subordinate Lien Parity Bonds then being issued will not be paid from the
proceeds of such Future Subordinate Lien Parity Bonds and for the following two
fiscal years. Except as provided in the foregoing paragraphs, compliance with the
coverage requirements of this Section 5.04 shall be demonstrated conclusively by
a certificate of a Consultant. Upon the issuancc of any Future Suberdinate Lien
Parity Bonds, Available Revenue shall be distributed among each series of
Subordinate Lien Parity Bonds on a pro rata basis without regard to the existence
of a funded debt service reserve or a surety bond.

In making the computations of Available Revenue for the purpose of
certifying compliance with the Subordinate Lien Parity Test, the Consultant shal!
use as a basis the Available Revenue for the Base Period. In making such
computations the Conéultant shall make such adjustments as he/she/it deems
reasonable.

Section 8. Covenants. Scétion 5.05(a) of the 1997 First Resolution Which reads as

follows is hereby deleted in its entirety:

(a)lb Subordinate Lien Rate Covenani. The Port will at ali times
éstéblish. maintain and collect rcntéls. -tariﬂ‘s, rates, fccs.- and charges in the
opceration of all of its business for as long as any Bondé arc Outstanding that will
produce Available Revenue in cach fiscal year at !éasl equal to the amounts
rcquired to be deposited during su.ch fiscal year from th-Rcvcnucs into the
Subordinate Lien Bond Fund and any other bond fund esmblished or maintained
for the benefit of Subordinaté Licn Parity Bonds and any other amounts dué o ihc ,
Bank and to the ingumr for the Outstanding Subordinate Licn Parity Bonds, but
excluding from each of the foregoing, baymcms made from refunding debt and
cnpilﬁlizcd debt service (herein referred to as the “Subordinate Lien Rate’
Covenant™).

The following is hereby added as Scctioh 5.05(a) of the 1997 First Res';ol'm‘ion:

(8)  Subordinate Lien Rate Covenant. The Port will at all times
cestablish, maintain and collect rentals, tarifts, rates, fees, and charges in the
operation of all of ils: business for as long as any Bonds are Outstanding that will

produce Available Revenue in each fiscal year at least equal to the amounts
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required to be deposited during such fiscal year from Net Revenues into the
Subordinate Lien Bond Fund, any other bond fund established or maintained for
the benefit of Subordinate Lien Parity Bonds and any fund established or
maintained to pay any Port Payments due with respect to any Derivative Products
and any other amounts due to the Bank and to the insurer for the Qutstanding
Subordinate Lien Parity Bonds or, to the extent not otherwise provided for, to any
Reciprocal Payor, but excluding from each of the foregoing, payments made or to
be made from refunding debt and capitalized debt service or other money
irrevocably set aside for such payments (hercin referred to as the “Subordinate
Lien Rate Covenant™). |

Section 9. Amendments With Registered Owners’ Consent. Section 7.08 of the 1997

First Resolution which reads as follows is hereby deleted in its entirety:

This resolution may be amended from time to time by a Supplemental
Resolution approved by the Registered Owners of a majority in aggregate
prinéipal amount of the Bonds then Qutstanding; brovidcd. thm (a) no amendment
shall be made which aﬂ_”ccls the rights of some but fewer than all of the chislc_rcd‘

~ Owners of the Otntstanding Bonds without the consent of the Registercd Owners
of a majority in aggrcgalc principal amount of the Bonds so affected, and
(b) except as expressly authorized hereunder, no amendment which alters the
interest rates on any Bonds, the maturity date, Interest Payment Dates, purchase
upon lcndér or redemption provisions of any Bonds, this Scction 7.08 without the
A',chmscm of the Registered Owners of all Qutstanding Bonds affected ihercby.
The following is hereby added as Section 7.08 of the 1997 First Resolution:

This resolution may be amended from time to tims by a Supplemental
Resolution approved by the chi_stcréd ancrs of a majority in aggregate
principal amount of the Bonds then Outstanding; provided, that (a) no amendment
shall be made which atYects the rights of some but fewer than all of the Registered
Owners of the Quistanding Bonds without the consent of the Registered Owners
of a majérity in aggregate principal amount of the Bonds so aftected, and
(b) except as expressly authorized hereunder, ro amendment which alters the

interest rates on any Bonds, the maturity date, Interest Payment Dates, purchase
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upon tender or redemption provisions of any Bonds. this Section 7.08 without the
consent of the Registered Owners of all Qutstanding Bonds affected thereby. For
the purpose of consenting to amendments under this Section 7.08 except for
amendments that alter the interest rates on any Bonds, the maturity date, Interest
Payment Dates, purchase upon tender or redemption provisions of any Bonds, the
Bank shaill be deemed to be the sole Registered Owner of the Bonds then

Outstanding.

Section 10.  Specific Authorizations. Section 6.08 of the 1997 First Resolution which

reéds as follows is hereby deleted in its entirety:

The Designated Port Representative may, in his or her discretion, without
further action by the Commission, (a) effect changes in Mode of the Bonds from
one Mode to another, and, in the event of a failure to establish a New Mode. to

~effect a change to the Commercial Paper Mode as provided in this resolution,
(b) ncgotiate cxtcnsioﬁs of the Expiration Date, and exccute documents necessary
to effect such changes, and (c) effect such changes in Mode and 'negotiate such
‘extensions of zmd fees for the liquidity facilities for the Bonds, and cxecﬁtc
documents necessary to effect such changes.
The following is hcreby added as Scction 6.08 of the 1997 F_irst Resclution:

The Designated Port Repr&entntivc may, in his or hcr’ discretion, without
further action by the Commission, (a) effect éhangcs in Mode of the Bonds from
onie Mode to another, hnd. in the event of a failure to establish a New Mode, to
cffect a change to the Commercial Paper Mode as provided in this rcsolution.'
(b) ncgotiate extensions of the Expiration Date, and cxcc(ntc documents necessary
to cflect such changes, (é)echct such changes in Modc and ncgotiate such
extensions of and fees for the liquidity facilities for the Bonds, and execule
documcﬁts necessary to effect such changes and (d)‘ execute a Continuing
Disclosure Certificate providing for an undertaking by the Port to comply with
Rule 15¢2-12 promulgated by the Sccuriliés and Exchange Commission.

Section 11.  Approval of Amerdment to Finarcing Documents. The Commission finds

that it is in the best interest of the Port to enter into amendments to the Reimbursement

Agreement and the Remarketing Agreement. The Port therefore authorizes the execution of such
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documents by the Designated Port Representative (with such changes to such documents as may
be approved by the Designated Port Representative and are consistent with the 1997 First
Resolution as amended) and the performance by the Port of its obligations thereunder.

Section 12.  Effective Date. This resolution shall take effect immediately upon the

later of its adoption and the Port’s receipt of the requisite consent of the Registered Owners of a
majority in aggregate principal amount of the 1997 First Series and the written consent of the
Bank as defined in the 1997 First Resolution.

ADOPTED by the Port Commission of the Port of Seattle at a meeting thereof, held this

% day of Aqggﬁt, 1999, and duly authenticated in-open session by the signatures of the

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

PORT OF SEATTLE, WASHINGTON

Commissioners
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