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RESOLUTION NO. 3353, AS AMENDED
A RESOLUTION of the Port Commission of the Port of Seattle,
amending Resolution No. 3276, 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 1997 First Series™); and

WHEREAS, on November 11, 1997, the Port adopted Resolution No. 3255, as amended
(the “1997 Second Resclution™), authorizing the issuance of its Subordinate Lien Revenue Notes
(Commercial Paper) in the principal amount of not to exceed $100,000,000 (the “1997 Second
Scries™) on a parity with the 1997 First Series; and

WHEREAS, on May 7, 1998, the Port adopted Resolution No. 3276, as amended (the
*1998 Resolution”), authorizing the issuance of its Subordinate Lien Revenue Refunding Bonds,
1998 (the “1998 Scries”) on a parity with the 1997 Firs(‘Sc'rics and the 1997 Second Series; and

WHEREAS, Scction 25 of the 1998 Resolution permits the Port tb supplement or amend
the 1998 Resolution with the consent ¢f the issuer ﬁf the Credit Facility securing the 1998 S‘crics,
which issucr is deemed to be the sole chi#tcrcd Owner of the 1998 Series for the purpose of
consenting to amendments under Section 25; and

WHEREAS, it is necessary and desirable to amend certain definitions and requirements
in the 1998 Resolution; and

\S’!IliRliAS. the Port has determined that the requisite consents will be reccived and the |
requisite conditions will be met;

NOW, Tlll".RliFORli. BE IT RESOLVED BY THE PORT COMMISSION OF THE
© PORT OF SEATTLE, WASHINGTON, as follows: |

*"”

Section 1. Definition _of “Available Revenue.

The following definition in
Section 1(a) of the 1998 Resolution is hereby deleted in its entirety:
*Available Revenue” means the Gross Revenue of ihc Port after providing
for the payments set foﬁh in paragraphs First, Second, Third and Fourth of
Section 7 of this resotution. Notwithstanding the foregoing, the Port may elect to
include other reccipis (e.g., passenger facility charges) at any time as additional

security for any one or more scries of Subordinate Licn Parity Bonds.



The following definition is hereby added to Section 1.01 of the 1998 Resolution:

“Available Revenue” means the Gross Revenue of the Port after
providing for the payments set forth in paragraphs First, Second, Third and Fourth
of Section 7 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 prdponion of, or a fixed amount of other receipts (not
previously 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 iiself 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(a) of

the 1998 Resolution is hereby deleted in its entirety: _
“Debt Service” means, for any period of time,

(a) with respect to any Outétanding Original Issue Discount
Bonds or Capital Apprecistion Bonds which arc not designated as Balioon
Maturity _Bond's in' the Subordinate Lien Resolution authorizing their issuance, the
principal amount thcwof cqual to- the Accrctéd Value thercof maturing 6r
scheduled for redemption in such period, and the imércsl payable during such
period;

(b)  with fcspéc_t to any Oulslahding Fixed Ratc Bonds, an -
amount cqual to (1) the principal amount of such Subordinase Licn Pnri‘l.y Bonds
Juc 6: subject to mnhdatory redemption during such pc(fod and for which no
sinking fund installments have been established, (2) the amount of any payments |
m;uércd to be made during such period into any sinking fund ¢stablished for the

payment of any such Subordinate Lien Parity Bonds, plus (3) all interest payable
during such period on any sucﬁ Subordinate Lien Parity Bénds’Oulstanding énd
with respect o Subordinate l.ich Parity Bonds with mandatory sinking fund
requirements, caleulated - on the assumption that mandatory sinking fund
installments will be applied to the redemption or reticement of such Subordinate
Lien Parity Bonds on the date speciﬁcd in the Subordinate Lien Resoclition

authurizing such Subordinate Lien Parity Bonds;
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(c) with respect to all other series of Subordinate Lien Parity
Bonds Outstanding, other than Fixed Rate Bonds, Original Issuc Discount 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 whicﬁ 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 provisicns, 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 ycal;s after the date of issuance to provide for cssentially level annual debt
service of principal and interest over such period and-( it) at an interest rate equal
to the yield to maturity set forth in the 40-BOnd:lndcx» in The Bond B.. ';'r (or
comparable publication or such other simiia;‘indcx selected by the Poﬂ‘ with the
approval of the Consﬁham, if applicnblé) selected by the Port and pﬁblishcd_
'witfain tcn dayk prior to the date of calculation or, if such calculation is béing
made in conncctioﬁ with the certificate required by Section 18 hereof, then within
ten dayé of such certificate; and
(d)  with respect to Derivative Products (following the carlicr of
the date on Q\'hich the issuers of credit enhancements then in effect with respect to |
the 1992 Series and the 1997 F irst Serics and the requisite owners of 1992 Series
and the -l 997 First Series consent and tﬁe first date on Whiph 1992 Sérics and the
1997 First Series are no tonger outstanding) the Port Payments rcq;xir'ed by
contract to be pzﬁd to a Reciprocal Payor under any existing Derivative Prodﬁct.
offsct by the Reciprecal Pnyménts during the same period during the relevant
period, on the assumption that if any such payment is not fixed at the time of
exccution of the Derivative Product, the amoﬁm of such payment will be
calculaied at the Estimated Average Derivalive 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. From and
after the earlier of the first date that the 1997 First Series 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 1997 First Series and the
requisite owners of the 1997 First Series, 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 reimbursement obligations (and inte.rcst accruing thercon) owing to
providcrs of Credit Facilities to the extent authorized in a Subordinate Lien
Resolution. ‘ |
The following definition is herchy added -lo Section 1.01 of the 1988 Resolution:

“Debt Service™ means, for any period of time,

(a)  with _rcsp(;‘ct to any Outstanding Original Issue Discount

‘Bonds or Capital Appreciation Bonds which are not dcségnalcd as Balloon
Matuﬁty Bonds in the Subordinate Lien Resolution authorizing their issuancc; the
principal amount thercof equal to the Accreted Value lhércof maturing or
scheduled fof redemiption in such period, and the interest payablc during sﬁch
period;

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

amount equal to (1) the principal amount of such Subordinate Licn Parity Bonds |

du¢ or subjcct to mandatory redemption during such period and for which no
sinking fund installmenis have been ¢stablished, (2) the arﬁdunt of any payments
required to be made during such period into any sinking fund cstablished for the
payment of the principal of any such Subordinate Lien l_’ari!y_Bonds, plus (3) all
interest payable during such period on any such Subordinate Lien Parity Bqnds
Outstanding and with respect to Subordinate Lien Parity Bonds with mandatory

sinking fund requirements, calculated on the assumption that mandatory sinking
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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
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
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
sqch 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 Phrity Bonds, or if mahdatory redemption provisions are not provided,
during a period commencing on the date of computation and ending on the date
30 years alter 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 cqual
to the yield to maturity set forth in the 40-Bond Index in The Bond Buyer (or
comparable publ'ication or such other similar index selected by the Port wilh'-thc'
approval of the Consultant, if épplicable)‘sclcctcd by the Port and published
within ten days prior to the date of calculation or, if such calculaliob is being
made in connection with thé certificate rev;aired by Section 18 hercof, then within
tch days of such certificatc; and

(d) with.rcspcc( to Derivative Products, the Port Payraents
rcqn)ircd by contract to be ﬁaid t0 a Reciprocal Payor under any cxisting
Derivative Product, offset by the Rccipmcal Payments during the same pericd
during the relevant period, on the assumption that if any such payment is not fixed
at the time of execuation 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 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 thereafter issued for such purposes. Debt Service shall include
reimbursement obligations (and interest accruing thercon) owing to providers of
| Credit Facilities to the extent authorized in a Subordinate Lien Resolution.

Section3. =~ Definition of “Estimated Average Derivative Rate.” The following

definition in Section 1(a) of the 1998 Resolution is hereby deleted in its entirety:
“Estimated Average Derivative Rate” means:
(a)  as to the variable rate payments to be made.rby‘ a party
under any l)érivntivc Product, | :

(1) to the extent such variable rate payments hévc been
made for a period of 12 months or mere, the higher (in the case of variable rate
Port Paymcnts). or the lower (in the case 6!’ vériublc rate Reciprocal Payments) of:

| (A) the weighted average rate of intercst
applicable to such payments during the immcdia!cly preceding 12-month peried;
oo | |
(B) the rate appiicable under the related
Derivative Product as of the date of rdclcrm‘ination; or
(i) to the cxtent such variable rate payments have ndt
been made for a period of 12 months or more, the moét_ current actual rate used iﬁ |
calculating such variable rate payments; and
{b) as to any Derivative Products which have been authorized
to be en»tcrcd imé by the Port but have not yﬁ been executed of become effective,
the variable rate will be estimated by applying the variable rate formula specified

in the contract to the most recently 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
Bpnds. 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 (aXi) and (a)(ii)of this deﬁnilion and, where
applicable, with respect to the first of such Derivative Products to become
éffcotivc.

The following definition is hereby added to Section 1.01 of the 1998 Resolution:

“Estimated Average Derivative Rate” means:

(@)  as to the variable rate payments to be made by a pany '

under any Derivative Product,

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

the thcnepr&ailing value of the formula set forth in the Derivative Product by

which the variable rate payments 0 be paid by the Port are determined or the

average of such variable rate formula during the immediately preceding 12
inonths; :
or
(i) if the Reciprocal Payor is the vgriablc mteb payor,
the lesser of the then-prevailing value of the formula set f'orlh in the Deriva@ive
Product by which the variable rate payments to be paid by the Reciprocal Payor
are determined or the average of such variable rate forimula during the
immediately preceding 12 months; and
~(b) when the variable rate to be used in a Derivativc Product is

a designmed hedge of one or more specified maturities of the variable rate
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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 Lien Parity Bonds; and

(c) 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 Preducts shall be deemed to
have the same Estimated Average Derivative Rate, calculated in accordance with
paragraphs (a)(.i) and (a)(ii) of this definition and, where applicable, with respect
to the first of such Derivative Products to become gffcctive.

Section4.  Definition of “Subordinate Lien Parity Test.” The following definition in

Scction 1(a) of the 1998 Resolution is hereby deleted in its entirety:

“Subordinate Lien Parity Test” means, for so long as the Outstanding

Subordinate Lien Bonds rema_in Outstanding (or such carlicr datc as the issuers of
cfcdi!_cnhanccmchts then in effect with respect to the >l997 First Serics and the
owners of such Bonds consent), Available Revenue cquai td or greater than two
times Aggregate Annual Debt Scrvic¢. and thercafier 1.5 times Aggregate Annhal,
Debt Service. | |

The following definition is added to Section 1.01 of the 1998 Resolution:

“Subordinate Licn Parity Test™ means Available Revenue equal to or
~ greater than 1.5 times Aggregate Annual Debt Service.

Section 5. Permitted Prior Lien Bonds and Future Subordinate lLien Parity Bonds.

Section 18 of the 1998‘ Resolution which read as is hereby deleted in its cn_tité(y:

(a)  Permitted Prior Lien Bonds.  As provided in the Master
Resolution, the Port reserves the right !o: issue from time to time oﬁc or more
séries of First l;icn Bonds by means of a Serics Resolution (as such term is
defined and tequircd under the Master Resolution) for any purpose of the Port
now dr hercafter 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
Resclution. In addition, and for so long as the 1997 First Series remain.

outstanding, subject to the further proviso (or until such date on which the Port
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receives consents of the issuers of the credit enhancements then in effect with
respect to the 1997 First Series and the requisite number of owners of the 1997
First Series), that the Port is not in default of its obligations under this resolution
or would be in default after giving effect to such issuance, the Port also reserves
the right to issue obligations payable from Net Revenues available after payment
of the amounts described in paragraphs First through Third of Section 7 of this
resolution, and having lien(s) on such Net Revenues prior to the lien of the Bonds
and the Outstandiﬁg Subordinate Lien Bonds. Such obligations shall be subject to
such terms, conditions and covenants set forth in their respective authorizing

resolutions.

(b) Future Subordinate Lien Parity Bonds - General Provisions. The
Port hereby further covenants and agrees with the chistercd Owners of cach of -
the Bonds for as long as any of the same remain oﬁtslanding that 1t will not issue
any Future Subordimué Lien Parity Bonds that constitute a charge and lien upon
the Available Revenue ¢qual to the lien thcrcon of the Bonds, unless(i) for as long
as the 1997 First Series remains Otntsganding (or until such date on which the Pont
receives consents of the issuers of the credit cnhancements then in effect with
rcspéct to the 1997 First Series and the requisite number of vowncrs of the 1997 !
First Series) at the time of the isSuancc of such Future Subordinate Licn Parity
Bonds the Port is not in default under this resolution, and (ii) cither of the
conditions (1) or (2) below is satisfied. |

(1)  Cenificatc Required. Uniess the Port is sble 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) demonsirating fullilliment
of the Subordinate Licn Panty Test, (i) cémmencing witk the first full fiscal year
‘following the carlicr of (A) the Date of Commercial Operation of the Facilities to
be financed with the proceeds of the thuw 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
Future Licn Parity Bonds, and (ii) for the following two fiscal years.

A certificate may be delivered by the Port without # Consultant if the
Available Revenue, based upon the financial statements of the Port for the Buse
Period, corroborated by the centified statements ef the Division of Municipal

Corporations of the State Auditor’s office of the State of Washingion. or any
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successor to the duties thereof, or by an independent centified public accounting
firm for the Base Period, is sufficient such that the Subordinate Lien Parity Test
will be fulfilled (A) commencing with the first full fiscal year foliowing the
carlier 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 porion 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 (B) for the following
two fiscal years. Except as provided in the foregoing paragraphs, compliance
with the coverage requirements of this Section 18(b) 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 Licn Parity Test, the Consultant shall
usc as a basis the Available Revenue for the Base Period. In making such
computalio‘ns the Consultant shall make such adjustments as he/she/it deems
reasonable.

(2)  No Centificate Required. A certificate shatl not be required

as a condition to the issuance of Future Subordinate Lien Parity Bonds:
| (i) ~if the Future Subordinate Lien Parity Bonds are -
-bcing .issucd for rcfunding purposcs upon compliance with the provisions of
subsection (¢) of this scction; or
(i) if the Future Subofdinate_l,ien Parity Bonds are
being issued to pay Costs of Construction of Fﬁcili!ics for which indebtedness has
been issued previously and the principal amount of such indebtedness being
issucd for completion purposes does not exceed an amount cqual to an aggregate
of 15% of the principal amount of indebtedness therctofore issued for such
~ Facilitics and reasonably allocable to‘lhc Facilitics 10 be completed as»shown ina
written certificate of the Designatad Port Representative, tind there is delivered a
Consultant’s certificate stating that the nniure and purpose of such Facilities has
not materially changed.
(c) Future Subordinate Lien Parity _Bonds For Refunding
Purposes. The Port may issue Future Subordinate Lien Parity Bonds for
refunding purposes, as follows:
)] Future Subordinate Lien Parity Bonds may be
issued at any time for the purpose of refunding (including by purchase)

Subordinate Lien Parity Bonds including the Bonds, including amounts to pay
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principal thereof and redemption premium, if any, and interest thereon to the date
of redemption (or purchase), any deposits to a reserve account or to acquire credit
enhancement and the expenses of issuing the Future Subordinate Lien Parity
Bonds to purchase or refund the same and of effecting such refunding upon
delivery of a certificate as provided in subsection (b)(1) above. Such refunding
Future Subordinate Lien Parity Bonds also may be issued without a certificate if
the Maximum Annual Debt Service on all Subordinate Lien Parity Bonds to be
outstanding after the issuance of the refunding Future Subordinate Lien Parity
Bonds shail not be greater than the Maximum Annual Debt Service on the
Subordinate Lien Parity Bonds which would have been outstanding were such
refunding not to occur.

(2)  Future Subordinate Lien Parity Bonds may be
issued at ahy time for the purpose of refunding (including by purchase) any other
obligations of the Port having a lien on Available Revenue prior to the lien of the
Bonds, provided that such bonds are Pcrmitted Prior Lien Bonds, including
amounts to pay principal thercof and redemption premium, if any, and interest
thereon to the date of redemption of such bonds (or purchase), any deposits to a
rescrve account or to 'acqﬁirc credit enhancement and the expenses of isshing’ the
Future Subordinate Licn Parity Bonds to purchase or refund the same and of
effecting such refunding without a certificate. ' _'

(3) Futue Subordinate Licn Pariiy Bonds may be
issued for the purpose of refunding (including by purchase) at any time within one
_year prior to maturity aﬁy bonds or notes of the Port having a licn ori Available
Revenuc on a parity with or prior to the licn of the Bonds, provided that such
bonds are Permitied Priot Licn Bonds or Subordinmc Licr Parity Bords, for the
payment of which sut]icicng Available Revenue or other money are noi availahlc,
| without the requirement of a certificate pursuant to this scction. |

()  Liens Subordinate ko Subordinate Lien Parity Bonds.
Nothing herein contained shall pre.vcn! the Port from issuing revenue bonds or
‘other obligations which are a charge upon the Available Revenue junior or
‘infetior to the paymcmsr required by this resolution to be made out of suchr
Available Revenue to pay and secure the payment of any Subordinate Lien Parity
Bonds. |
The following is hereby added as Section 18(a) of the 1998 Resolution:-
(@)  Permitted Prior Lien Bonds. As provided in the Master

Resolution, the Port reserves the right fo issue from time to time ohe or more
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series of First Lien Bonds by means of a Series Resolution (as such term is
defined and required under the Master Resolution) for any purpose of the Port
now or hercefter permitied 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, the Port also reserves the right to issuc obligations
payable from Net Revenues available after payment of the amounts described in
paragraphs First through Third of Section 7 of this resolution, and having lien(s)
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.

{b) Future Subordinale Lien Parity Bonds - General Provisions. The
Port hereby further covenants and agrees with the Registered Owners of cach of
the Bonds for as long as any of the same remain outstanding that it will not issue
any Future Subordinate Lien Parity Bonds that constitute a charge and lien upon
the Available Revenue equal to the lien thereon of the Bonds, unless, except for
Future Subordinate Lien Parity Bonds issued for refunding purposcs_pursuant io
subscction (c) below, (i) for as long as the Bonds or the Qutstanding Subordinate
Licn Bonds remain Outstanding., at the time of the issuance of such Future
Subordinate Licn Pdrity Bonds the Port is not in default under this resolutioa, and
(ii) cither of the conditions (1) or (2) bcl’owiis_satisﬁcd».

(ny - VCcrtiﬁcme Reguired.  Unless the Port is able o meet the

critcria set fonh in (2) below, a ce;!_iﬁcatc shall be ﬁléd with the Port (as
described in this subsection (b) or subsection (c) bciow) dcm_onslrat’ing fulfillment
of the Subérd%nalc- Licn Parity “Test, (i) commencing with the first full fiscal year
I‘ollbowing the carlier of (A) the Date of Comlﬁcrcial Operation of the Facilities to
be financed with the proceeds of the Future Subordinate Lien Parity Bonds or
(B) the date on Whici\ any portion of interest on lhc»»Fulure Subordinate Lien
Parity Bonds then bcing issued no longer will be paid from the proceeds of such
Future Lien Parity Bonds, and (ii) for the following two fiscal ycars.

A certificate may be delivered by the Port without a Cons'ultan_!- if the:
Aveilable Revenue, based upon the financial statements of the Poit for the Base |
Period, corroborated by the certified statements of the Division of Municipal
Cerporations of the State Auditor's office of the State of Washington, or any
successor 10 the duties thereof, or by an independent certified public accounting
firm for the Base Period, is sufficient such that the Subordinate Lien Parity Test

will be fulfilled (A) commencing with the first full fiscal year following the
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earlier 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 Pont, 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
procecds of such Future Subordinate Lien Parity Bonds and (B) for the following
two fiscal years. Except as provided in the foregoing paragraphs, compliance
with the coverage requirements of this Section 18(b) 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 the Consultant shall niake such adjustments as he/she/it deems
rcasonable.

(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
being issued - for refunding pu@ws upoﬁ compliance with the provisions of
subsection (¢) of this scction; or ' | ‘

(i)  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 if\dcbtcdnéss being |
issued for complstion purposes does not exceed an amount equal to an aggregate
of 15% of the principal ameunt of indebtedness theretofore issued for such
Facilitics and reasonably allocable 1o the Facilities to be completed as shown in a
written certificate of the Designated Pori Representative, and lhc;c is delivered a
Consultant’s certificate stating that the nature and purposc of sucAh Fﬁcilitics has
not materially changed.

(¢)  Fuure Subordinate Lien Parity Bonds For Refunding
Purposes.  The Pont may issue Future Subordinate Lien Parity Bonds for
refunding purposes, as follows:

H Future Subordinate Lien Parity Bonds may be
issued at any time for the purpose of refunding (including by purchase)
Subordinate Lien Parity ‘Bonds including the Bonds, including amounts to pay
principal thereof and redemption premium. if any, and inlerés: thereon to the date
of redemption (or purchzise). any deposiis to a reserve account or to acquire credit

enhancement and the expenses of issuing the Future Subordinate Lien Parity

-13. P \CMACAINIX



Bonds to purchase or refund the same and of effecting such refunding upon
delivery of a certificate as provided in subsection (b)(1) above. Such refunding
Future Subordinate Lien Parity Bonds also may be issued without a certificate if
the Maximum Annual Debt Service on all Subordinate Lien Parity Bonds to be
outstanding after the issuance of the refunding Future Subordinate Licn Parity
Bonds shall not be greater than the Maximum Annual Debt Service on the
Subordinate Lien Parity Bonds which would have been outstanding were such
refunding not to occur.

(2)  Future Subordinate Lien Parity Bonds may be
issued at any time for the purpose of refunding (including by purchase) any other
obligations of the Port having a lien on Available Revenue prior to the lien of the
Bonds, provided that such bonds are Permitted Prior Lien Bonds, including
amounts to pay principal thereof and redemption premium, if any, and interest
thereon to the date of redemption of such'bonds (or purchase), any deposits to a
reserve account or to acquire credit enhancement and the expenses of issuing the
Future Subordinate Lien Parity Bonds to purchase or refund the same and of

cffecting such refunding without a certificate.

(3)  Future Subordinate Licn Parity Bonds may be

issucd for thc purpose of refunding (including by purchase) at any time Within onc

year prior to maturity any bonds or notes of the Pert having a licn on Available

Revenue on a parity with or piior to the licn of the Bonds, provided that such

bor:ds are Permitted Prior Lien Bonds or Subordinate Lien Parity Bonds, for the
paymeat of which sufficient Available Revenue or other money are nol_avaiiablc.
without the requirement of a certificate pursuant to this section. ‘

(d)  Liens .S'uburdinme to Subordinate Lien Parity Bonds.
Nothing herein conlninéd shall prevent the Pén from issuing revenue bonds or
other obligations which are a charge upon the Available Revenue junior or

inferior to the payments required by this resolution to -be made out of such

Available Revenue to pay and securce the payment of any Subordinate Lien Parity -

Bonds.

Scction 6. Covenants. Section 16(a) of the 1998 Resolution which read as follows is

hereby deleted in its entirety:

(a) Subordinate Lien Rate Covenant.  The Port will at all times
establish, maintain and coilect rentals, tariife, rates, fees, and charges in the
operation of all of its business that will produce Available Revenue in each fiscal

yeur at least equal to the amounts required to be deposited during such fiscal year
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from Net Revenues into the Subordinate Lien Bond Funds and any other bond
fund established or maintained for the benefit of Subordinate Lien Parity Bonds
then outstanding and any other amounts due to the issuers of credit cnhancement
for outstanding Subordinate Lien Parity Bonds but excluding from each of the
foregoing, payments made from refunding debt and capitalized debt service
(herein referred to as the “Subordinate Lien Rate Covenant™).

The following is hereby added as Section 16{a) of the 1998 Resoiution:

(a) Subordinate Lien Rate Covenant. The Port will at all times
establish, maintain and collect rentals, tariffs, rates, fees, and charges in the
operation of all of its business that will produce Available Revenue in each fiscal
year at least equal to the amounts required to be deposited during such fiscal year
from Net Revenues into the Subordinate Lien Bond Funds, any other bond fund
established or maintained for the benefit of Subordinate Lien Parity Bonds and
any fund cstablished or maintained to pay any Port Payments due wiih respect to

~any Derivative Products then outstanding and any other amounts duc to the
issuers of credit enhancement for outstanding Subordinate Lien Parity Bonds or,
to the extent not ‘othcrwisc provided for, to any Rcciprocnll Paydr but excluding

“from each of the foregoing, payments made or to be made from refunding debt
and capitalimd debt scrvice.or other money irrevocably set aside for suck
payments (herein referred to as the “Sﬁbordinate Liea Rate Covenant™). .

Section 7. Amendments With Registered Owners’ Consent.

Scction 25(c) of the 1998 Resolution which recds as follows is hereby deleted in its
entirety: |
(c)  Amendmenis With Consent -of Issuer of Credit Fecliity. lf- any
Bonds are secured by a Credit Facility, the issuer of the Credit Facility shall be
considered to be the Registered Owner of such Bonds for purposcs of granting
any 'conscn_l to an amendment or supplement pursuant to subsection (b) hereof.
The following is hereby added as Section 25(:) of the 1998 Resolution:

A (c)  Amendments With Consent of Issuer of Credit Facility. U any
Bonds are secured by a Credit Facility, the issuer of the Credit Facility shall be
considered to te the Registered O\ﬁcr of such Bonds for purposes of granting
any consent to an amendment or supplement pursuant to subsection (b) hereof
except for amendments that alter the interest rates on any Bonds, lﬁc maturity
date, Interest Payment Dates, purchase upon tender or redemption provisions of

any Bonds.
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Section 8. 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 issuer of the Credit
Facility securing the 1998 Series.
ADOPTED by the Port Commission of the Port of Seattle at a meeting thereof, held this

% day of Aygﬁf_ 1999, and duly authenticated in open session by the signatures of ihe

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

PORT OF SEATTLE, WASHINGTON

Commissioncrs
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