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RESOLUTION NO. 3352. AS AMENDED 

A RESOLUTION of the Port Commission of the Port of Seattle, 
amellding Resolution No. 3255, as amended, with respect to certain 
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 1997 (the "I 997 First Series"); and 

WHEREAS. on November 11,1997, the Port adopted Resolution No. 3255, as amended 

(the "1997 Second Resolution"), authorizing the issuance of its Subordinate Lien Revenue Notes 

(Commercial Paper) in the principal amount of not to exceed $ l o O . ~ , O O O  (the "1997 Second 

Series") on a parity with the 1997 First Series; and 

W?IEREAS, Section 6.07 of the 1997 Second Resolution permits the Port to supplement 

or amend the 1997 Second Resolution with the conxnt of the issuer of the Credit Facility 

securing the 1997 Second Series. which issuer i s  deemed to be the sole Registered Owner of the 

I997 Second Scries for the purpose of conscnting to amcndrneiits under Section 6.07; and 

Wt II'KfSAS. it is necessary arid desirable to amend ccrtnin definitions and rcquirumcnls 

in the I997 Sccond Rrsoluthn; and 

WtILR[ZAS, the Port has dctcrmined that the roquisite consents will bc. recoivcd and the 

rcquisitc conditions wilt be met; 

lhc following definition in Scullion 1.01 of the 1997 Second Resolution is hcrcby dclcted 

in its entiwry: 

"Availablc _II- Revenue" mans the Gmss Revenue of thc Pori after providing 

for the payments set forth in paragraphs F&, Sccond, Third and Fourth of 

Section 4.01(b) of this resolution. Notwithstanding the t'orcgo,in#, the Port may 

elcct to include other rcccipts (e.$.. passenger facility charges) at my time us 

additional sruurity for any one or twre series of Subordinate Licn Parity Bonds. 

'lhe following dcfinition is  hereby add& to Section I .01 dtk 1W7 Second Resolution: 



"Available Revenue" means the Gross Revenue of the Port after providing 

for the payments set foah in paragraphs First, Sccond, Third and Fourth of 

Section 4.01(b) of this resolution. Notwithstanding the foregoing, the Port may 

adopt a resolution obligating and binding the Port to set aside aid  pay any part or 

parts of. or all of, or a fixed proportion of, or a fixed amount of other receipts (not 

prcviously included in Gross Revenue) at any time as additional security for any 

one o r  more scrics 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 Sewice." The following definition in Section 1.01 of 

the 1997 Sccond Resolution is hereby deleted in its entirety: 

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

(a) with respect to any Outstanding Original Issue Discount 

Uonds or Capital Appreciation Bonds which arc not designated as Balloon 

Maturity I'londs in rhc Subordinate Lien Resolution authorizing their issuancc. the 

principal amount thereof cqual to thc hccretcd Value thctcof maturing or 

schcdulcd for rcdemplion in such pcriod. and the intcrust payab!c during such 

(b) with wspcct to any Outstanding Fixed Rate Ronds. an 

amount equal to (1) the principal mount of such Subordinate 1 . h  Parity Bonds 

due or subjcct to mandatory rcdcrnplion cturiny such period aid  for which no 

sinking fund installments haw bccn cstablish&. (2) the amount of any payments 

required to be niodc during such pcriod into any sinking fund cstnblishcd for thc 

paynietit df any such Subrdinotc Lien Parity Bonds, plus (3) all inten'st payable 

during such period on any such Subordinate Lien Parity Ilonds Outstanding and 

with respect to Subordinarc Lien Parity Bonds with mnndutory sinking fund 

reguircments, cillculntd on  the nssuniption that mandatory sinking fund 

installments will be applicd to the nxiemption or retiwment of such Subordinate 

Lien Parity I3onds on the date specified in the Subordinate Lien Resolution 

euthorizing such Subordinate Lien Pariry Bonds; 

-2- 



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

Bonds Outstanding. other than Fixed Rate Bonds, Original Issue Discount Bonds 

or Capital Apprcciation Bonds. specifically including but not limited to Balloon 

Maturity Bonds and Subordinate Lien Parity Bonds bearing variable rates of 

interest. an amount for any period equal to the amount which would have been 

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

such period computed on the assumption that the amount of Subordinate Lien 

Parity Bonds Outstanding as of the date of such computation would be amortized 

(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 ycars ancr the date of issuance to provide for esscntially level annual debt 

wrvicc of principal and intcrcst ovct such period and (ii) at an interest rate equal 

to thc yield to maturity sct forth in the $0-Bond lndcx in 7’hc t3ond Buycr (or 

comprsrblc publicution or such o t h r  similar indcx selcctcd by the Port with the 

approvai of the Consultant, if opglicublc) sclccred by the Port and published 

within ten days prior to the date of calculation or, if such calculation is k i n g  

mirdc in conncction with the ccrtificrttc requited by Stution4.04 hcwuf, then 

withitr tcn days o f  such ccnificatc; and 

(d) with msprct 10 lkrivativc Prduc!s (following the cwlicr of 

thc datc on which thc issucrs of credit cnhancemcnts :hen in crri.cl with respcct to 

thc Notes und !he Outstanding Subordioatc Lien Parity Bonds and the requisite 

o w n m  of Outstanding Suhrdinatc Lien Don& conscnt and ~ht .  first date on 

which Outstanding Subordinatc Lien 13onJs are no longer Outstanding) the Port 

Pnymcnts r e q u i d  by contract to bc. paid to a Reciprocal Payor under any existing 

Dtrivativc Product, o!Tset by thc Reciprocal Paymcnts during thc same period 

during the relevairt perid. on the assumption that if any such paynrent is not fixed 

at the time of execution of thc Derivative Product, the amount. of  such payment 

will  be calculated a1 the Estimnkd Average Derivntivc Rate prevailing during the 
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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. From and 

aflcr the earlier of the first date that the Outstanding Subordinate Lien Bonds are 

no longer Outstanding, and the date on which the Port receives the consents of the 

issuers of the credit enhancements then in effect with respect to the Outstanding 

Subordinate Lien Parity Bonds and the requisite owners of the Outstanding 

Subordinate Lien Parity Bonds, 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 funded from proceeds of any Permitted Prior Lien Bonds 

or any other obligations thereafter issued for such purposes. Debt Service shall 

include reiinhurscmcnt obligations (and interest accruing thereon) owing to 

providers of Credit Facilities to the extent authorizcd in LI Subordinate L h i  

Kcsolution. 

’I’hc following definitions are hercby addcd to Section I .01 of the 1997 Sccond Rcsolutiorr: 

(a) with rcspcwt to any Ourstonding Originul Issue Discount 

13onds or Cnpitul Apprcciation hmds  which arc not dcsignotcd as nalloon 

Maturity Bonds in the Subdina te  1.ic.n Kcsolution authorizing rhcir iswince, the 

principal amount thcrcof equal to thc Accretcd Voluc thcrwf maturing or 

schcduled for rcdernption in such period. and thc interest payablc during such 

p c r i d ;  

(h) with rcspcct to any Outstanding F i x d  Kate Bonds. an 

amount equal to (1) the principal mount  ai‘ such Subordinate Lien Parity t3otdv 

due or suhjcct to mandatory wdcmption during such pried and for which no 

sinking funJ instollmcnts have been esrrrhlished. (2) the amount of any payments 

rtyuiwd to bc macle during such per id  into my sinking fund established for the 

payment of the principal of MY such Subordinate Lien Parity Bonds. plus (3) all 

intcrcst payable during such period an any suck Subordinate Lien f’arity Bonds 

Outstanding and with respect to Subordinate Lien Parity Ronds with mandatory 
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sinking fund requirements, 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 date specified in the Subordinate Lien 

Resolution authorizing such Subordinate Lien Parity Bonds; 

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

Honds Outstanding, other than Fixed Rate Bonds, Original Issue Discolint Bonds 

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

Maturity Bonds and Subordinate Lien Parity Bonds bearing variable rates of 

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

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

such period computed on the assumption that the amount of Subordinate Lien 

Parity Bonds Outstanding as of the date of such computation would be amortized 

(i) in accordance with the mandatory rcdemption provisions. if any, set forth in 

the Subordinate Lien Resolution authorizing the issuance of such Subordinate 

Lien Parity Ronds, or if mandatory rcdemption provisions arc not provided. 

during a pcriod commencing on the date of comptution and ending on the datc 

30 years aner the date of issuance to provide for essentially Icvet annual debt 

service of principal and intcwst over such pcrioct and (ii) at an inten's ratc equal 

to thc yield to maturity set fodi in the 40-Dond lndcx in The Uond h y e r  (or 

coniprablc publicalion or such otkr  similar indcx selected by the Pod with the 

apptovill of the Consul:ant, if applicuhk) selected by the Port and published 

within ten days prior to ttic datc of calculation or, if such calculation is being 

inads in connection widr the ccrtificatc r e q u i d  by St.ctian4.04 hemof, then 

within ten days o f  such ccrtificatu; and 

(d) with rcspcct to Ikrivative Products, the Port Payments 

rcquircd by contmet to be paid to a Rcciprwal Payor under my existing 

Drrivative Product, on'sct by the Rcciprocal Payments during thc sanic pctid 

during the wlevant period, on the assumption that if any such payment is  nol fixed 

at the time of execution of the Derivative Pmduct, the amount of such payment 

will be crrlcu!atcd at the Estimated Avcrrtge Derivative Kate piwaiting during 

rcmaining term of the Derivative Product. 
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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 my principal funded out of Subordinate Lien Parity 

Bond prxeeds and shall be net of any principal and/or interest (not including any 

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

interest) funded from proceeds of any Permitted Prior Lien Bonds or any other 

obligations thereafler issued for such purposes. Debt Service shall include 

reimbursement obligations (and interest accruing thereon) owing to providers of 

Credit Facilities to the extent authorized in u Subordinate Lien Resolution. 

Section 3. Definition of Estimated Average Derivative Rate. The following definition 

in Section 1 .ill of the 1997 Second Resolution is deleted in its entirety: 

“Estimated Avcragc Derivative Rate” m e m :  

(a) as to thc variabk rate payments to be made by a party 

undcr any Derivative Product, 

(i) IO the extent such variable rate payments hrrvc bccn 

made for a priod of 12 months or more, the highcr (in thc case of vcariablc rate 

Port Payments), or the Iowcr (in the c o s  of variable rate Keciprocsl I’aymcnts) of: 

(A) the weighted average rate of interest 

applicable to such paymcnts during the immediatcly prcccding 12-month pcriod; 

or 

(PI thc i%lc applictiblc under the related 

Derivative P r d w c  as of the dale of dcrcrmination; or 

(ii) to the cxtcnt such vuiablc? rate payments have not 

bcrn made for a period of 12 months or more. the most current actual rate used in 

calculating such variable rate paymcnts; md 

(b) as to any Derivative Products which have been authorized 

to &. entered into By the Port but have nut yct k e n  cxewtid or become effwtive, 

the variable rate wiil be cstimated by applying thc variable rate formula specified 

in the contract to the most rvcently published rate for the floating rate index or 
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other equivalent specified in the Derivative Product as the basis upon which the 

variable rate will be determined, 

provided that, when the variable rate to be used in a Derivative Product is 

specified as the rate or rates applicable to one or more specified maturities of 

Subordinate Lien Parity Bonds, the variable rate or rates under the Derivative 

Product will be deemed to be the same rate or rates estimated for the specified 

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

provided further that, if two or more Derivative Products 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 shall be deemed to 

have the Same Estimated Average Derivative Rate, calculated in accordance with 

paragraphs (a)(i) and (ti)($ of this definition md, where applicable, with respect 

to the first ofsiich Dcrivativc Products to become effixtive. 

The following definition is hsrcshy tlddcd to Section 1.01 of the 1997 Second Resolution. 

“E!itimated hverayc Dcrivativc Rate” mcms: 

(a) PS to thc variable rate payments to bc mrtdc by a party 

irndcr any Dirivative Product, 

(i) if the Port is  thc vnriablc rate payor, thc grcatcr of 

the thcn-prevailing vduc of thc fomula set forth in the Derivative Product by 

which rhc variable ratc paynrcnts to be paid by the Port an: determined or thc 

averigc of such variable rile formuln duriiiy tho immcdiatcly prcccdin8 12 

months; : 

or 

( i i )  if the Reciprocal Pibyor is  the variable rate payor, 

the Icsscr of thc thewprevailing valuc of the formula sct forth in the Dcrivative 

Product by which t k  variable rate pyrncnts to bc paid by the Reciprocal Payor 

are dctcnnined or the average of such variahle rate fomiula during the 

immediatdy prweding 12 months; and 

(b) when the variable rate to be uscd in a Dcrivative Product is 

a designated hedge of one or mare specified maturities of the variable mte 
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Subordinate Lien Parity Bonds, the variable rate or rates under the Derivative 

Product will be deemed to be the same rate or rates estimated for the specified 

maturity or maturities of the specified Subordinate Lier. Parity Bonds; and 

IC) if two or more Derivative Products each specify the same 

index and formula for determining and setting their rcspecrive 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 shall be deemed to 

have the same Estimated Average Derivative Rate, calculated in accordance with 

paragraphs (a)(i) and (axii) of this definition ,and, where applicable, with respect 

to the first of such Derivativc Products to become efkctive. 

Section 4. 

The following definition in Section 1.01 of the 1997 Second Resolution is hereby deleted 

Definition of Subordinate Lien Parity Test. 

in its cntircty: 

“Subrdinate Lien Parity Tcst” means, for so long as thc Outstunding 

Subordinate Licn Uends rcmain Outstanding (or such earlier date ps the issuers of 

crcdit cnhanr‘cments tlicn in clTect with rcspct to thc Outstanding Subordinatc 

Lien i3onds and the owncis of such Bonds consent), Available Kcvenue equal to 

or grcatcr than IWO limos Aggwgatc Annual fkbt Scrvicc a d  thcccsltcr I .S timcs 

‘Ilic following delinilion is hcrcby added to Scc!isri 1.01 o f  thc 1997 Sccond Resolution: 

“Sukrdinatc --_I___ Lien Puriky Tcst” m o n s  Available Kevcnuc equat to or 

greatcr than I .S times Aggrcgnte Annual Debt Service. 

Swtion 5. I’crmiited Prior -I_- Licit Ronds. Scctiyn J,M(a) of  thc 1997 Second 

Resolution which wads as follows is hcnby deleted in its entirety: 

(t\) Pwnrirtrtl Prior L l t t  Bmitir. As provided in the Mastcr 

Rcsoluiion, the Port IVSC’~VL’S the right 10 issue from timc to lime one or mon: 

series of  First Lien Bonds by means of a Scrics Resolution (as such term is 

dcfincd and q u i r e d  under the Master Rcsolution) for any p u p s  of the Pot-1 

now or hercat1c.r permitted by law. provided that the Port shdi comply with the 

tcms and coditions for the issuance of First Lien nonds set forth in the Master 

Resolution. In additioii, and for so long as the Outstanding Subordinate Lien 
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Bonds remain outstanding, subject to the further proviso (or until such date on 

which the Port receives consents of the issuers of the credit enhancements then in 

effect with respect to the Outstanding Subordinate Lien Bonds and the requisite 

number of owners of the Outstanding Subordinate Lien Bonds), that the Port is 

not in default of its obligations under this resolution or would be in default aAer 

giving effect to such issuance, the Fort also reserves the right to issue obligations 

payable from Net Revenue avaiiable after payment of the amounts described in 

paragraphs - First through Third of Section 4.01(b) of this resolution, and having 

lien(s) on such Net Revenues prior to the lien of the Notes, the Outstanding 

Subordinate Lien Bonds and the Reimbursement Note. Such obligations shall be 

subject to such tcnns, conditions and covenants set forth in their respective 

authorizing resolutions. 

Thc following is hereby addcd to Section 4.04(a}of the 1997 Second Resolution: 

(a) Permirreci Prior Lien Bond$+. As pmvided in the Muster 

Resolution, thc Port tt's~wes the right to issirc from time to time one or more 

scrics of First Lien Bonds by means of B Series Rcsolurion (as such tcrm is 

defined and required uncicr fhc Master Rcwtution) for any purpose of thc Port 

now or hcrcafter prmittcd by law. prwidcd that the Port shall coinply with thu 

terms and conditions for the isswncc of First Licn 13ondu sct forth in the biastcr 

Kcsolution. In addition, the Port also rcservcs the right to issuc obligations 

payable from Net 'Revenue awiilnbic aRcr puymcnt of the amounts described in 

paragraphs E through Third - of Section 4,01(b) or" this. wsolution, and having 

lien(s) on such Net Revenues prior to the lien of the Notes, the Outstanding 

Subordinate Licn bonds and the Reimbursement Notc. Such obligations shall bc 

subject to such terms, conditions and covennnlv set forth in their respective 

authorizing n'solutions. 

_- Scvtion 6. Permitted Subordinate Lien Parity i3ofis. Section 4.(W(b) of the 

lo97 Second Resolution which wads as follows is hereby delekd in its entircty: 

(b) Fitrure Stiborciimile Lim Purity Bo& - O'etwrd Provisions. The Port 

hereby further covenants and agrees with the Rank and the Rcgistrmf Owners of 

each of the Notes for as long as my of the same or h e  Reimbursement Note 
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remain Outstanding that it will not issue any Future Subordinate Lien Parity 

Bonds that constitute a charge and lien upon the Available Revenue cqual to the 

lien thereon of the Notes or the Reimbursement Note, unless (i) for as long as the 

Outstanding Subordinate Lien Bonds remain Outstanding (or until such date on 

which the Port receives consents of the issuers of the credit enhancements then in 

effect with respect to the outstanding Subordinate Lien Bonds and the requisite 

number of owners of the Outstanding Subordinate Lien Bonds) at the time of the 

issuance of such Future Subordinate Lien Parity Bonds the Port is not in default 

under this resolution, and (ii) 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 (c) below) demonstntciny fulfiilment 

of the Subordinate Lien Parity Test, (i) commencing with the first full fiscal year 

following the earlier of (A) the Date o f  Commcrcisl Opetation of thc Facilities to 

bc finnnccd with the proceeds of the Future Subordinntc Lien Parity Bends or 

(.U) the date on which any portion of intercst on the Future Subordinarc Lien 

Parity nonds then being issucd no longer wilt be paid from the procecds of such 

1:uIuw Licn Parity Bonds, and (ii) for thc following two ftscul years. 

A certificate may bc delivered by thc Port without a Consultant if thu 

Availitbtc KCVCIIUC, b w d  upon tnc linancial statements of thc Port for thc Hase 

Period. corroboratcd by thc cettificd statcnicnts of thc Division of. Municipal 

Coprations of tiw State Auditor's oflice of thc Statc of Washington, or any 

succmsor to thc duties thcrctjf, or by an independent certified public accounting 

firm for the B w  Period, is suMcicnt such that ths Subordinate Lien Parity 'Test 

will bc fulfilled (h)comniencing with the first full fiscal year following the 

earlier of (i)thc date of Commercial Operation of the Facilitiw to be linmced 

with the proceeds of the Future Subordinate Lien Parity Donds as reasonably 

estimated 'by the Port, or (ii)the datc 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 1,icn Parity Bonds and (l3) for the foilowing 

two liscal years. Except iu provided in the foregoing paragraphs, ccmplitlnce 



with the coverage requirements of this Section 4.04 shall be demonstrated 

conclusively by a certificate of a Consultant. 

In making the computations of Available Revenue for the purpose of 

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

use as a basis the Available Revenue for the Base Period. In making such 

computations thc Consultant shall make such adjustments as he/she/it deems 

rcasona bl e. 

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

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

(i) if the Futurc Subordinate Lien Parity Bonds are 

k i n g  issued for refunding purposes upon compliance with the provisions of  

subsection (c) ofthis section; or 

( i i )  if the Future Subordinate Lien Parity Bonds arc 

being issued to pay Costs of Construction of Facilities for which indebtedness has 

bccn issued prcviously an3 thc principal amount of such indcbtcdncss k i n g  

issued for complction purposes docs not cxcccd an amount equal to an nggmgate 

of 15% of' the principal amount of' indcbtcdncss thcrdoforc issucd for such 

Fucilitics and rcasonably aliocablc to the Facilities to bc completed tu shown in a 

writtcg certificate of  the Designated Port Keprrsentntivc, and there is dclivcrcd a 

Consultant's scrtilicarc staling that thc nature an.d purpose of such Facilities has 

not niatcrially changed. 

?'hi. following is hereby srddcd to Section 4.04(b) of the 1997 Sccond Rcwlution: 

(b) Fiiiiire Siihcwtliniira I, fen Piwiry Rondr - Gencml Pwvi.riuns. Thc Port 

hereby further covenants and agrees with the Dank nnd t h  Kcgistcnui OwncPs of 

each of the Notes for as long as m y  of the w i e  or the Rcimburscment Note 

remain Outstanding that it  will not issue any Future Subordirtate Lien Parity 

fjords that constiluir u charge and lien upon the Available Revenue equal to the 

licn thereon of the Notes or the Rciitiburscmenl Note unless, except for Future 

Subordinate Lien Purity Donds issucul for refunding purposes pursuant to 

substetion (c) below, (i) for as long as the Nom or thc Outstanding Subordinate 

Lien Bonds remain Outstanding at the time of the issuance of such F u t m  
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Subordinate Lien Parity Bonds the Port is not in default under this resolution, and 

(ii) either of the conditions ( I )  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 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 Bonds or 

(B) the dale on which any portion of interest on the Future Subordinate Lien 

Parity Bonds then k i n g  issued no longer will be paid from the proceeds of such 

Future Lien Parity Bonds, and (ii) for the following two fiscal years. 

A certificate may be delivered by the Port without a Consultant if the 

Availab!O Revenue. based upon the financial statements of thc Port for the Base 

Period, q'mboratcd by the certified statements of the Division of Municipal 

Car ,tations of the Statc Auditor's ofice of thc Statc of Washington, or any 

siiccewr to the duties thereof, or by an indcpendent certified public accounting 

fim for the iuosc Pcrid. is sutlicicnt such that the Subordinate Lien Parity Test 

will be fulfilled (A)commcncing with thc lirst full fiscal year following the 

earlier of  (i) thc date of Commcrciol Operation of the Fctcilitiw to be financed 

with the prwccds of thc Future Subordinate Liun Parity Donds tu wasonably 

cs!inwtcd by thc Pon, or (i i )  the dntc on which any portion of interest on the 

Futurs Subordinrrtc Lien Purity bonds then being issucd will not be paid from the 

prwmds of' such Futurc Subordinatc taka Parity Bonds and (13) for the following 

two fiscal ysars. Except as providcd in the foregoing paragraphs. compliance 

with the coverage rcquircments of this Scctioii 4.04 shall be demonstrated 

conclusively by a certificate ofa Consultant. 

In making thc compututions of Available Revenue for thc p\irpsc of 

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

usc as a h i s  the Available Revenue for the Base Period. In making such 

computations the Consultant shall KI&C such adjustments as he/sk/it deems 

reawnable. 
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(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 issued 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 does not exceed an amount equal to an aggregate 

of  15% of the principal mount of indebtedness theretofore issued for such 

Facilities and reawnably allocable to the Facilities to be completed RS shown in a 

written certificate of the Iksignated Port Representative, and there is delivered a 

Consultant's ccrtificate stating thut the nature and purpose of such Facilities has 

not rnatcrially changed. 

Section 7. Cavcnants. Section 4.OS(a) of thc 1997 Second Resolution which reads m 

fotlows is hereby duletcd in its cntiwty: 

(a) Suhorditrare P.it*n Rare (bwnctttt. The Port will at all timcs 

mrablish, maintain aid collccr rentals, tariffs. ratcs, fces, and chargcs iri thc operation of 

all of i ts business that will produce Available Revenue in each fiscal year at least equal to 

the ilniounls required to be deposited during such fiscal year from Net Revenues into the 

Subordinate Lien Don8 Funds and uny other bond fund cutablishcd or maintained for thc 

bcnctlt of Subordinate Lien Parity Ronds !hers Outstanding urd any othcr amounts due to 

the l h n k  and the issuers of credit enhnnccmcnt for Outstanding Subordinate Lien Parity 

I3ond.s but excluding froin each ofthc forcgoiny, payments rnadc from refunding debt and 

cilpitalizsd Jcht service (herein rcfemd to as the "Subordinnte Licn Rate Covenant"). 

The following is hctrhy addcd to Section 4.05(a) of the 1997 Second Rwlution: 

(a) Sirhorclittcrre Lien Rare ~ 'urmunr.  The Port will at ell times 

establish, rnaintaitr and collcct rcntals. tarin's. rates. fccs, and charges in the 

operation of all of its business that will produce Available Revcnuc in each fiscal 

yew at Icast cyual to the aniounls nyuircd to be deposited during such fiscal year 

from Net Revenues into the Subordinate Lien Bond Funds, any othcr bond fund 
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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 then Outstanding and any other amounts due to the Bank 

and the issuers of credit enhancement for 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 “Subordinate Lien Rate Covenant”). 

Section 8. Amendments With Registered Owners’ Conscnt. Section 6.08 of the 1997 

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

Notwithstanding anything herein to the contrary, zny amendment or 

supplement to this resolution shall require the prior written consent of the Bank. 

If any Notes are secured by a Credit Facility. thc issuer of the Credit Facility shall 

hc considcrcd to be the Registered Owner of such Notcs for purposes of granting 

any consent to an amcndmcnt or supplement piusuant to Section 5.07 hcrcof. 

’Ihe following is hcrchy nddcd to Section 6.08 of thc 1997 Sccond Rcsolution: 

Notwithstanding anything hemin to thc contrary, any mcndment or 

sr;pplcmcrit ta this rcwlution shall ruquirc the prior writtcn consent of thc Bank, 

If any Nom are secured by a Crcdii Facility, the issucr orthe Credit Iaciliry sbli  

bc considmd IS be the Registered Owner of such Notes for purposes of grunting 

any consent to an amcndmcnt or supplcmcnt pursimnt to Section 6.07 hcrcof 

cxccpt for amcndmenfs that alter the inteest ratcs on my Notes, thc maturity daw, 

lntercsi Payment Untcs. purchase u p n  t d e r  or redemption provisions of any 

Notcs. 

Section9. I:ffwtivc - Dale. lhis rcsolution shnl& take effect inirncdirrrcly upon the 

later of its adoption itnd tho Pott’s receipt of the requisite conscnl of the issuer of ttie Credit 

k’acility swuring the 1997 Qcond Scrics. 



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

t#& day of &$&' , 1999. and duly authenticated in open session by the signatures of the 

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

PORT OF SEATTLE, WASHINGTON - 

Commissioners 
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