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RESOLLITION NO. 335 1. AS AMENDED 

A RESO1,UTION of the Port Commission of the Port of Seattle. 
amending Resolution No. 3238, as amended, with respect to cePtain 
definitions and requirements applicable to the Port's subordinate lien 
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 I997 (the *'I 997 First Series"); and 

WHEREAS, Section 7.08 of the 1997 First Resolution permits the Port tc supplement 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 tbe Bank as defined in the 1997 First 

Resolution: and 

WHEREAS, it is necessary and desirable to amend certain definitions and requirements 

in the 1997 First Resolution; and 

WHEREAS. the Pott has determitrtd that the rcquisite consenls will bc received and thc 

requisite conditions will be met; 

NOW, '1'~113R~3FORIi, 131: I'l' RIiSOLVED UY THE POKT COMMISSION OF 17115 

PORI' 01: SEATTLE, WASIIIN(YI'ON, as follows: 

--- Section I .  Definition of "Availablc Revcnuc." 7hc following definition in 

Section 1.01 of the 1997 I k t  Resolution is hcreby dclctd irr its cntircty: 

"Available -I_c--u_- Revcnue" nicilns thc Gross Hcvcnuc of rhe Patt after providing 

for thc paymcrrts wt forth in paragraphs First, Scxcincl, 'Ihird and _I_ Iourth of 
- -__ I  

Scction S.Ol(b) ofthis resolution. 

'I'hc following definition is hereby ndd~vl to Section 1.01 of the I997 I h t  

Hcsolution: 

"Available Revenue" mcms the Gross Revenue of thc Port anrr providing 

for thc paymcnts s c ~  forth in paragraphs First, Swund, Third and Fourth of 

Scction 5.Ol(b) of this resolution. Norwitisstanding thc foregoing, the Port may 

adopt a rcsdution obligating and binding the Por? to s t  aside and pay any part or 

- - Y _  

pirts of, or all of. or a fixcd proportion of. OD II fixed amount of other rwcipts (not 

previously included in Gross Kcvcnuc) nt any linir 8s udditional 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” mcans, for any period of time, 

(ai with respect to any Outstanding 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 payabte during such 

period; 

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

amount equal to ( I )  the principal amount of such Subordinate Lien Parity Bonds 

due or subject to mandatory rcdemption during such period and for which no 

sinking fund installnrents have bcm estublishcd, (2) the amount of any payments 

required to bc( made during such period into any sinking fund estahlishc.d for thc 

pclyment of any such Subordinat3 Licn Parity Bonds. plus (3) all interest payable 

Juring such period on any such Subordinatc Licn h i t y  Bonds Outstanding and 

with rcspct to Subordinate Lien Parily nonds with mandatory sinking fund 

nyuirmwnts, caleulatd on the ussumptian that mandatory sinking fund 

iristalltnonts will bc applied to the redemption or tctirctncnt of such Subordinate 

Lien Parity bonds on the date specified in thc Subordinate Lien Resoluiion 

rruthori;i?ing such Suborciinatc Lien Parity Bonds; and 

(c) with rcspct  to all other series of Subordinate Lien Parit): 

f b d s  Oulstnnding. othcr than F i d  Rate Uotrds, Original Issue I3iscount ifsnds 

or Capital Appnxiation Bonds, spcxiftcnlly including but not limited to Balloon 

Maturity Bonds end Subordinate Lien Parity Bonds bearing variable rates of 

interest, on amount for m y  period q u a l  to tho amount which would have been 

payable for principal and intenst on such Subordinate Lien Parity Bonds during 

such p e r i d  computed on the asswnption that the amount of Subordinate Lien 

Parity t3onds Outstanding as of the date of such conrputtdion would be amortiztvl 
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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 comparable publication or such other siinilar 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 calcula!ion or, if such 

calculation is being made in connection \Ni& 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 othcr than U. S. Dollm, Dcbt Scrvice shall be calculated as provided in 

the Subordinate Lien Resolution authorizing the issuance of such Bonds. 

Dcbt Scrvicc shall bc net of any internst funded out of Subordinate Licn 

Parity Bond proceeds. Debt Scrvioc shall inciude reimbursement 

obiigations to providcrs of Credit Facilities to the extent autliorizcd in a 

Subordinate Lien Resolution. 

72rc fallowing delinition is hcrcby addcd to Section 1.01 of thc 1997 First Rcsolution: 

“lkbt Scmicc” means, for any period of time, --- 
(a) with wspcct to any Outstanding Original lsstie Discount 

I3cmtJ.s or Capital Appreciation Bonds which am not dcsignattd us Balloon 

Miaruriry Bonds in the Subordinate Lien Rcsoluticn authorizing their issunncc, thc 

principal runount thereof cu;tu~l to thc Acc~~?~CJ Value thcreof maturing or 

s c h d u l t !  for mdcmption in such period. und the intcicst payable during such 

(bl with r c s p x t  to any Outstanding Fixed Rate Bonds, an 

mount r q d  to (I) the principal mount of such Subordinak Lien Parity Bonds 

due or subject tu manchtory fcdcmption during such period and for which no 

sinking fund installments have k e n  esslablished, (2) the amount of my payments 
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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 nnd ~ i t h  respect to Subordinate Lien Parity Bonds with martdatory 

sinking fund requiremcnts. calculated on the assumption that mandatory sinking 

fund installments will be applied to the redemption or retirement of such 

Subordinate Lien Parity Bonds on the datc specified in thc Subordinate Lien 

Resolution authorizing such Subordinate Lien Parity Bonds; and 

(c) with respect to all other series of Subordinate Lien Parity 

Bonds Outstanding. other thtm Fixcd Rate Bonds, Original Issue Discount Bonds I 
I 

or Capital Appreciation Bonds, specifically including but not limited to Balloon 

Maturity Bonds and Subordinate Lien Purity Bonds bearing variable rates of 

interest, an amount for any period equal to the amount which tvould have been 

payable for principal unci intcrcst on such Subordinate I , iw  Parity Bonds during 

such pried computcd on the assumption that the amourit of Subordinate Lien 

Purity Bonds Outstanding as of  thc datc of such coniputation would bc amortixd 

(i) in accordance with the mnndatorj redcmplion provisions, if any, SL’I forth in 

the Sutmrdilwtc Lien Resolution authorizing the issuance of such Stibordinstc 

Lien Parity t3bnd5, or if madntary redemption provisions arc not provided, 

during a period comncixing on the date of computation ending on the date 

3Oycuts dlcr thc date of iusuanoc to provide for cssentinlly Icvcl annual debt 

service of principal and inten‘st over such period aid ( i i )  at an intcrest rate cqual 

to the yield to maturity sct forth in the JQ-Rond tttdex published in the edition of 

-I The Bond fl?)ur I (or comparable publication or such other similar irdcx; rolccled. 

by the Port with the approval cf the COWU~~UJI. if applicable) setcctcd by the Port 

,and published within ten days prior to thc datc of calculation or, if such 

calculation is  k i n g  made in ccrnncction with the certificate rcquircd by 

Section 5.04 hereof, their within ten days of such certificate. 

(d) with respect to Derivntive proclucts, the Port Payments 

required by contract IX, bc paid to Q Recipwal Payor i d e r  iuiy existing 

hrivativc Product, offset by the Reciprocal Paynwnts during the m e  period 
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during the relevant period, on the assumption that if any such payment is not fixed 

at the time of esecution 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 Subordinale Lien Parity 

Bond proceeds and shall bc net of any principal and/or interesi (not including any 

amounts deposited to any reserve account for payment of piincipal and/or 

interest) funded f;om proceeds of any Permitted Prior Lien Bonds or any other 

obligations thereafier issucd for such purposes. Debt Service shall include 

rcimbursenicnt obligations (and interest accruing thereon) to providers of Crcdit 

Facilities to thc cxtent authoriml in a Subordinate Lien Resolution. 

1_1- Section 3. Dcfiiiitions-Rclating to Der-ivativc l’rrxlucts. - ‘fie fohwing definitions are 

hcrcby added to Section 1.01 ofthc 1997 lint Rcsolution: 

“tkrivative Product’ mcms a writrun coniract or agrccmcnt bctwucn the 

Port and a Reciprocal Payor. which provides that thc Port’s obligations themunder 

wilt be coditioncd on the abscncc of: (i)a failure by thc Rcciprocal Payor to 

inakc my payment required thereunder when due and payable, und (ii) n default 

thetxundcr with respect to the financial st i iu~ of the Reciprocal Payor; and 

(a) under which ihc Port is obligarcd to p y ,  9~ one or mort 

scheduled and specified Derivative Payment Dates. the Port Payments in 

cxchiinge for the Reciprocal Payor’s obligation to pay or to c a w  io be paid to the 

Port, on the wnie scheduled and specified Derivative Payment Dates, the 

Reciprocal Paymcnts; i. e., the contract must provide for nct payments; 

(b) for which the Pon’s obligations to make all or m y  portion 

of Port Paynients nrsy be scwurrtrl by a pledge of and licn on Available Revenue 

on an equal and ratable basts with the outstmding Subordinate Lien Parity Bonds; 
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(c) under which Reciprocal Payments arc 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 he one 

or more fixed amounts or are determined according to a formula set forth in the 

Derivative Product; and 

( e )  for which the Reciprocal Payments arc either specified to 

be one or more fixed rurounts or are dctermined according to a formula set forth 

in the Derivative Product. 

"Estimated Average Derivative Rate" means: 

(a) BS to the variable rate payments made by any party under 

any Derivative Product. 

(i) if the Port is the variable rate payor, the greater of 

the then-prevailing value of the formula set forth in the Derivativc Product by 

which the variable ratc payments to be paid by the Port arc detemiined or the 

averaye of such var"labie rate formula during the inrmediatciy preceding 12 

months, or 

( i i )  if the €<cciprocol Payor is the variable rate poyor, 

thc - Iewr of the then-prevailing value of the formula wt forth in the Derivative 

Product by which the variablc ratc poymcnb to be paid by thr Rcciprocaf Payor 

arc dctrrmincd or thc average of such vatinhle rdtc fonnul3 during the 

immediately preceding 12 months; and 

(b) when thc variable rate to bc uscd in a DcFivativc Product is 

a designated hedge of one or more specified maturities of thc varuiablc mtc 

Subordinate Lien Parity Bonds, thc variable mte or rates undct the Derivative 

Product will be dccmcd to be the m e  rate or rates cstirnut4 for the spificd 

maturity or maturities of the specified Subordinate Lien Parity Bonds; and 

(c )  if two or mom Derivative Producis each specify the w i e  

indcx and fomiula for determining and setting their respective variable rates, on 

the same dates, and for the same periods of time, and with respect to identical 

dcrivative principal amounts, at1 sucn Derivative Products shail k &em& to 

have lfre same Estimated Average Derivative Kate, calculated in xcordancc 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. 

"Keciprocal 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 Outstanding Subordinate 

Lien Parity Bonds that is a party to a Derivative Product and that is obligated to 

make one or more Reciprocal Payments thereunder. 

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

Section I .01 of the 1997 First Resolution is hereby deleted in its entirety: 

"Designated Port Reprcsentative" 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 remlution of the Commission. 

The following definition is hereby added to Section 1.01 ofthe 1997 First Resolution: 

"[lesignatcd _3 Port Represcnlative" means the Executive Director, Dircctor 

of Finoncc and Budget or the Chief Financial Officer of the Port (or the successor 

in function to such pcrson(s)) or such other person os may bc directcd by 

resoluhn of the Commission, 

-1. Scction 5. Dc6nitio.n of Subordinate Lien Parity Test. 'The following definition in 

Scxtion 1.01 of thc 1997 1:irst Resolution is dcletcd in i ts entirely: 

"Subdinntc -- Lien Parity lcsC* mcan.. Available Revenuc cquul to or 

greater than two times Aggregate Annual Debt Scwicc w 

Subordinate Lien Parity Dsnds then Outstanding. 

The following definition is hereby added to Section 1.0f ofthe 

lh respect to dl 

997 First Rcsolution: 

"Subordinatc 1,icn - PwiiTcst" - mcuns Availabtc Revenue qual  to or 

greater than 1.5 limes Aggrcgtltc Annua! Debt Service with rcspcct to all 

Subordinate I.kn Parity Bonds then Outstunding. 

-.a- Section 6. I*crmittcd Prior 1 . h  -- Rods.  Section 5.04(a) of the t997 First Resolution 

which reads follows is hereby deleted in its entirety: 

(a) Petwitted Prior Lien 5 0 ~ t l r .  As provided in the Master 

Rcsolution, the Port reserves the right tu issue from time to time one or more 

wries of First Lien Bonds by n w n s  of a Series Resolution (8s such term i s  
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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 

tetms 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 L_ of Section S.Ol(b) of this resolution, 

and having lien@) on such Net Revenues prior to the lien of the Bonds and the 

Outstanding Subordinate 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) Permilrd Prior t ien Dondv. As provided in the Mastcr 

Resolution, the Port reserves the right to issue from time to lime one or morc 

series of First Lien Bonds by mans  of a Serics Resolution (as such term is 

dcfinud and rcyuircd under thc Mastcr Resolution) for any purpose of thc Port 

now or hercaftcr pcmiittcd by taw, provided that the Port shall comply with the 

terms end conditions %t the issuance of First Lien bonds sct forth in the Mastcr 

Resolution. In addition. thc Port also rcscwcs thc right to ivsuc obligations 

payable from Net Kevcnuc availablc after payment of thc amounts dcscribcd in 

paragraphs F& through Third of Section 5.Oi(b) of this wsolution, an3 hwing 

iicn(s) on such Net Rcvenuev prior to thc lien of thc Cor.& and the Outstanding 

Subordinate Lien flonrls. 

conditions and covcnam set forth in their respcctive authorizing resolutions. 

Section 7. 

Such obligations shdi be subjwr to such terms, 

Future SuborJinatc L,kn Parity I3onds;. Section 5.04(b) of the I997 First 

Resolution whish mads as follows is hcrcby delctcd in its entirety: 

(b) Firriire Suhorclimre t ien  Purity Bonds - tienerd Provisions. The 

Port hereby fuutthet covenants and agrees with the Owners of each of the Honds 

for as !ong us any of :he same remain Outstanding that i t  will not issue any Future 

Subordinate Lien Parity Bonds, cxcept that the Porl hereby WSL'WCS the riyht to 

issue aBditional rcvenue bonds, which shall constitute il charge and lien upn thc 

-8- 



Availablc 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. 

( I )  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 subseciion (b) or subsection (c) below) demonstrating fulfillment 

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 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 following two fiscal years. 

(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 Licn Parity Bonds 

arc k ing  issued f i t  refunding purposes upon compliance with thc provisions of 

subsection (e) of this scction; or 

(i i)  if thc Future Subordinate Lien Parity Bonds 

arc king  issucd to pay Costs of  Canstruclioii o f  Facilitics for which indcbtcdncss 

has h.cn issued prcviouslp and the principal mount of such indcbtedncsv being 

issued for completion purp0sc.s docs not cxcecd an amount equal 10 an oggrcgatc 

of !5?4 of the principal mount of indebtedncss thcwtoforc issued for such 

I:acilitios and rcmnubiy allocable to the Facilities to be completed us shown in a 

written ccrtificutc of the Designated Pori Rcprewntalive, and then: is  delivewd a 

Consultant's ccrtitlcatc fating that the nature a d  purpose of such Facilities has 

not materially changcd. 

A ccrtilicate may be delivered by the Port without a Consultana if the 

Availablc Revenue, b e d  upon the financial statements of the I.w for the Base 

Period. corroborated by the certified statemonts of the Division ~t hfunicipal 

Corp~~rarions of the State Auditor's office of the State of Washineton, or m y  

successor IO the duties thereof, or by an independent certified public accounting 
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firm for the Base Period, is suflicient 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 he 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 (1s 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 issuance of any Future Subordinate 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 rescrve or a surety bond. 

In making the computations of Availablc Revenue for the purpose of 

certifying compliance with the Subordinate Lien Parity lest, the Consultant shall 

usc as (L basis tfrc Available Rcvenuc for the Uw Pcriod. In making such 

computations the Consultant shall mskc such adjustments os hcishclit dwms 

reaslnnnbta, 

1Kc following i s  hereby addcd tci Scction S . 0 4  of the 1999 First Re.wlulion: 

(b) Firtrrrv Siibordincrt~ Lien I 'miry Eunh - Gunurctl Provisions. ' 1 % ~  

Port hercby further covenants and agrrtcs with the Owners of cach of the Bonds 

for as long ns any of the same rcntain Outstanding that it will not isiw nny Futurc 

Subordimtc Lien Parity ilonds, exccpt that thc Port hereby reserves the right to 

issue additional rcvenuc bonds. which shall constitute a charge and licn upon thc 

Available Kcvcnut. q u a l  IO the licn thcrmn of the Don&, it' cither ctf the 

conditions (1 )  01 (2) bclow is satislied. Unless thc Future Subordinate Lien Parity 

Bonds then proposed to bc issued are for refunding purposes, thc Port may not 

issue Futun' Subordinate Lien Parity Don& if at thc time of the issuance of such 

Future Subrdinatc Lien Parity Bonds the Port i s  in default under this resolution. 

(1 )  Certificate Required. Unless the Port is able 10 

nieet t k  criteria set forth in (2) helow, a ccvtificiltc shall be filed with the Purt (as 
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described in this subsection (b) or subsection (c) below) demonstrating fulfillment 

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 Subordinate Lien Parity Donds or 

(n) 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 following two fiscal ycars. 

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

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

(i) if the Future Subordinate Lien Parity Bonds 

are being issued for refunding purposes upon compliance with the provisions of 

subscction (c) of this section; or 

(ii) if the Future Subordinate Licn Parity Bonds 

are k i n g  issucd to pay Costs of Construction of Facilities for which indebtedness 

has h e n  issucd previously and the principal amount of such indebtedness k i n g  

issucd for complctiora purposcs docs not cxcccd an amount cquul to on apgrcgatc 

of 15% of the principal anrount of indebtcdnesv thcrctoforc issued for such 

Facilitics attd tcasonnbiy allocable to thc Facilitics to be completed as shown in a 

wittcn ccrtificatc of thc Ihsigiiated Port Rcprescntotivc, and therc is dctivcrc-;1 a 

Consultant's ccrtificotc stating !hut the naturc and purposc of such Facilities Ans 

not malcrially changcd. 

A certificate may be delivered by thc Port without a Consu!tant if thc 

Available Rcvcniie, &d upon the finilncinl statements of thc Port for thc i3irsc 

I'criod, corroborated by the certificd statcnicnls of the Division of  Municipal 

Corporations of tk State Auditor's onicc of the Slate of Washington, or any 

succt'ssor to the duties thewof, or by an incicpnjant ceriificd public accounting 

:inn for the D m  Period. is s d k i c n t  such that thc Subordinate Lien Parity 'Ipst 

will be fulfilled commencing with the lint full fiscal yeas following the earlier of 

(i) the dalc of Commercial Operation of the Facilities to be ftrtancd with the 

proweds of the Futurc Subordinate Lien Parity Bonds as reasonably estimated by 

rhc Port, or (ii) the date on which any pofiion 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. [Jpon the issuance of any Future Subordinate Lien 

Parity Bonds, Available Revenue shall be distributed among each series of 

Subordinate Liefi 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 wiih the Subordinate Lien Parity Test, the Consultant shall 

use as a bsis the Available Revenue for the b e  Period. In making such 

computations the Consultant shall make such adjustments as helsheiit deems 

reasonable. 

Sccrion 8. Covenants. Scction 5.05(a) of the 1997 First Resolution which reads as 

. follows is hereby dclctcd in its entirety: 

(a) Sihrtlincrre Lien Rue C’orwnun/, The Port will at all times 

cstablish, maintain and collect tsntals, tariffs, rates, fees, and charges in thc 

operation of all of its business for as long as any Bonds arc Outstanding that will 

produce AvaiCabtc Kcvenuc in cach fiscal year at teast equal to the aniounts 

rcquircd to bc clepositd during such fiscot year tronr Net Hcvcnues into the 

Subordinatc Lien Bond l h d  and tiny orher bond fcnd established or maintained 

for the bcnefit of Subordinate L i m  Parity Bonds md any other amounts duc to the 

13ank and to the insurer for the Outstanding Subordinate Lien Parity Bonds, but 

excluding from each of the foregoing, payments made from reftinding debt and 

capitalized debt service (herein rcfcrred to as the “Subordinotc Lien Rate 

Covenant”). 

‘he following is  hcrcby added as Section 5.05(a) ofthe 1997 First Resolurion: 

(a) Sithorclitrcrre Lien Role C b w m n r .  Tlie Pon will at all limes 

establish, maintain md collect rentals. tarifls, rates. fees. and charges in the 

apcmtion of all of its business for as long as any Bonds are Outstanding tkal will 

produce Available Revenue in each fiscal year at least qual  to the aniorlnt3 
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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 othcr amounts due to the Bank and to the insurer for the Outstanding 

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 (herein referred to as the "Subrdiiiate 

Lien Rate Covenant"). 

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

First Resolution which reads os follows is hereby deletcd in its entirety: 

This rcsolution may be mended from time to time by a Supplemental 

Resolution approved by thc Registered Owners of ir majority in aggregate 

principal amount of the Bonds then Outstanding; provided, that (a) no amendment 

shall bc. madc whizh alTccts thc rights of some hut fewer than all of the Registered 

O\wicn of thc Outstanding h n d s  without the consent of the Registercd Owners 

of 8 majority in aggregate principal amount o f  the 13onds so alrwtcd. and 

(h) exccpt as exprossly authorized hereunder. no amcnclmcnt which alters thc 

intcrcst rates on any Ikrnds, the maturity date, lntcrcst Payment Ilatcs, purchase 

upon tcndcr or redemption provisions of any Ronds, this Section 7.011 without the 

conscnt of the Kcgistcrcd Ounm of ail Outstanding I3onJs aflictcd thcrcby. 

'I'ho following is  hereby uddcd as Section 7.08 of the 1997 First Resolution: 

This rcsolution niay be arrrcndcd from time to lime by a Supplcmcntal 

Kcsolution approved by thc Kcgistercd Qwnct?, of o majority in aggregate 

principal umount of the I3onds then Outstanding; provided, that (a) no amcndrncnt 

shall be made which alkuts the rights of some but fewer than all of the Registered 

Owncrs of  tne Outstanding f3onds without thc consent of the Registcred Owncrs 

of 8 majority in nggn'gate principal aniount of the Donds so an'ectd, m d  

(b) exccpl a% expressly authorizcd hersundcr. 60 anierrdmcnt which alters the 

interest rates on any Donds, the niaturity 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 Outstanding Bonds affected thereby. For 

the purpose of consenting to aniendments under this Section 7.08 except for 

amendments that alter the interest rates on any Bonds. the matiirity datc, Interest 

Payment Dates, purchase upon tender or redemption provisions of any Bonds, the 

Bank shall hc. deemed to be the sole Registered Owner of the Bonds then 

Outstanding. 

Section 10. Specific Authori-r;ltions. Section 6.08 of the 1997 First Resolution which 

reads 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 Made. to 

cffcct a chcsnge to the Commercial Paper Mode as provided in this resolution, 

(b) ncgotiatc cxtcnsions of thc Expiration Date, ad exccutc documents neccswry 

t u  cffcct such changcs. and (c)cffcet such changes in Modc and negotiate such 

cxrensions of and Fees for the liquidity facilities for thc tlonds, and execute 

documents necessary to effect such changes. 

Ihc following is hereby addcd a Sccrion 6.08 of  thc 1997 fi irst Resolution: 

'IKo Designated Port Keprwcntativc may. in his or her disctction, without 

f'urthcr action by the Commission, (a) cffecl chmgcus in Mode of the Ilonds from 

one M d c  to mother, and, in the event of EL failurc to establish 8 New Mdc, to 

cflcc~ o change IO the Commcrcial Pnpm Mode as providcd in this tcsulution, 

(b) negotiate cxtcnsions of the Expiration Date, and cxccutc documents necessary 

tu elTect sirch changes, (c)eiTcc~ such changes in Mode and ncgotiatc such 

extension! of n d  fees for the liquidity facilities for thc Donds, and cxecutc 

Jnuumcrtts rieccssnry to effcct such changes and (d) cxccutc R Continuing 

Disclosure C'crtiiicale pmviding for an undertaking by the Port to comply with 

Rule I Sc2- I2 pranrulgafsd by thc Securities rrnd iixchanyc Cornmi.ssion. 

Section I 1. &provol ofAnier;dmrnt to Financin&Docunients. I The Commission finds 

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

tlgrcement and thc Remarketing Agreement. The Port therrtbre authorize., the cxt?ci:tiun of such 
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documents by the Designated Port Representative (with such changes to such documents as may 

bc approved by the Dzsignated Port Representative and are consistent with the 1997 First 

Rcsolution 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 adoplion 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 w, 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 SEAITLE, WASHINGTON 

4 
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Commissirsncn 
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