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RESOLUTION NO. 3353, AS AMENDED 

A KISSOI.UIION of the Port Commission of the Port of Seattle, 
timending Resolution No. 3276, as amended, with respect to certain 
definitions and requirements applicable to the Port’s subordinate lien 
rcwnue bonds. 

WI IiRI3AS, on March 25, 1997. the Port of Seattle, Washington (the “Port”) adopted 

Resolution No. 3238. as amended (the “1997 First Resoluticin”). authorizing the issuance of its 

Subordinate 1 . h  Revenue Bonds, Series 1997 (the “1997 First Series”); and 

WtIERIAS, 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 $1OO,OOO,OOO (the “1997 Second 

Series”) on a parity with rhc 1997 First Series; and 

WllEREAS, on May 7, 1998, the Port adopted Resolution No. 3276, as mended (the 

‘‘I 908 Resolution”), authorizing thc issuancc of its Subordinate Lien Revenue Refunding Bonds, 

1998 (the ” I  998 Series”) on a parity with the 1997 First Series and the 1997 Second Series; and 

WIIERILS, Scction 25 ofthc 1998 Rcwlution permits the Port to supplcnicnt or mend 

thc I998 Resolution with the conscnt cf thc iusucr of the Crcdit Facility securing the 1998 Scries, 

which issuer is deemed to hc the solc Rcyistcrcrl Owner of thc 1998 Scrics for thc purpose of 

conwriting to amcndmcnts undsr Scction 25; and 

WHEREAS, it is nrtccswry ilnd dcsirablc tu amend ccrtoin dclinitions and Pcquircmcnls 

in the 1998 Hcsolution; and 

WIIiIK1SAS. thc Port has Jctcrniincd thd thc requisite consents will hc rcccivtxi and tltc 

requisite conditions will be met; 

NOW, T I I H W U R t i ,  IlIi !I’ HlSOLVKD 13Y Tt It:. PORI’ COMMlSSION OF TFIE 

Section I (a) of the 1998 Resolution is hcxbg dcletcd in its cntirery: 

“Available Rcvcnue’’ mcans thc Orox3 Kevcnuc of rhu Port after prokidiny 

for the pnymcnts sct forth in parrrgnphs First, Scxond, Third and Fourth of 

Section 7 of this resolution. Nolwihitaidiny rhc fiwcyoiny, thc Port may c!ect to 

include other xccipts (e.g,, pavsungcr faciliry charges) itt any time IU additional 

security for any one or more writs of‘ Subodinutc I .icn Patity flonds. 



The following definition is hereby added to Section 1.01 ofthe 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 bihding the Port to set aside and pay any part or parts 

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

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

one or more seiies 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. --. Definitioii of “Debt Service.” -- The following definition in Section l(a) of 

the 1998 Resolution is hereby deleted in its entirety: 

“Debt - Service” means, for any period of time, 

(a) with resptx3 lo any Outstanding Origins1 Issue Discount 

Bonds or Capital Apprcciation Bonds which arc not designated as Dalloon 

Ma!urity t3onris in thc Subordinate Lien Kcsolution authorizing their issumcc, the 

principal amount thcwof cqwl to thc Accrcrcd Value thcrcof maturing or 

xhcdulcd for rcdcmption in such period, and thc intercst payable during such 

pcriod: 

(b) with suspc~t to any Outstanding 1:ixcUt Rate nonds, an 

mount  cquai to ( I )  the principal amount of such Suhrdifiimre Licn Parity Bonds 

duu or suhjwt bn mnndatory rdcmption during such pcriod and far which no 

sinking fund installmcntv liovc hrvn cstablishcd, (2) the amount of my payments 

rquird to hc mdc Juring such p i o d  inta any sinking fund csiltblished for the 

puymrnt id uny such Subordinate Lien Parity Bonds, plus (3j ali intercst payable 

duriny such piid on uny such Subordinate Lien Parity Bonds Outstanding and 

with wspcwt to Suhonfinatc Lien Parity Bonds with mandatory sinking fund 

rcquiwnicnts. calculalcd on thc assumption that mandator). sinking fwd 

inmllrncnts wil l  hi. applied to thc wdemption or retirement o f  such Subdinate 

1,icn Parity tbnds on ihc datc specified in tbc: Subordinatc Lien Resoltition 

uuthwizinp sigh SuAodinrilc Lien Parity Dorals; 
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(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 

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

Panty 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 Rcsolution authorizing the issuance of such Subordinttie 

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 

30ycars after the date of issuance to provide for essentially lcvel antrual debt 

service of principal and intcrest over such period and f i i )  at an interest rate cqual 

to yield to maturity set forth in the 40-Bond Indcx in The Bond hyer  (or 

comparable publication or such aihor similar indrx sclcstcd by thc Port with thc 

approval of thc Consultant, i f  applicabto) selcctcd by Ihc Pon and published 

within ten days prior to thc date of calculation or, if such ccllcuiation is being 

mdc in connection with the ccrtilicatc required by Section 18 hcrcof, chrn within 

Ion days of such ccrtiticatc; and 

(ti) with rcspcct to Ikrivutive I'rod~icts (following tho eoriicr of 

the date on which thc issuers of cnxlljt cnhanccmcnts then in effect with rcspcct to 

thc 1992 Serics irrrd the 1097 First Series and thc requisite owners of 1992 Scries 

and the 1997 First Series corisent atid thc fin! date on which 1992 Series and the 

1997 First Series nrc no longer outstanding) the Port Poymcnts rcquired by 

contrsct to be paid to a Reciprocal Payor under any exisling krivative Product. 

oITsct by the Reciprocal Puymcnts during the unie priod during the relevant 

period. on the assumption that if any such payment is not f ix~ul  at the time of 

cwcution of the Derivarivc: Product, the amount of such payment will be 

calculated at the Estimated Aver-ge Derivative Rate prevailing during thc 

rcnioining 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. 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 1937 First Series, Debt Service also shall be net of any 

principal funded out of Subordinate Lien Parity Bond proceeds and shall De 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 interest accruing thereon) owing to 

providers of Credit €acilities to the extent authorized in a Subordinate Lien 

Resolution. 

The following definirion is herchy added to Section 1.01 of the 1988 Resolution: 

"Debt _L_- Service" mcans, for any period of time, 

(a) with rcspcct to any Outstanding Original issue Discount 

Bonds or Capital Appwciatlon Uonds which un. not designated as Dulloon 

Maturity Donds in thc Subordinate Lien Kcsolution authorizing chcir isuancc. the 

principal amount thcrcof equal to the Accretcd Valiic thcrcof maturing or 

scheduled for redemption in such period, OnJ the intcresi payable during such 

period; 

(b) with wspcct to urry Outstanding FixcS Rate Dands, ru~ 

amount cqual to ( 1  j the principal amount of such Subordinate 1,icn Pariry Bonds 

due or siibject to mandatory redemption during such pcriorl ad for which no 

sinking fund installmcnis h a w  bccn established, (2) the amount of any payments 

mquircd to be made during such pr.riod into any sinking fund established for the 

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

intewst payable during such period on my such Subordinate Lien Ptuity Bonds 

Outstanding and with respect to Subrdinate Lien Parity Bonds with mandatory 

sinking fund requirements, ca tcda td  on the assumption tha lridatory 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 

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 Subordinatc 

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

during a period commencing QII the date of computation and ending on the date 

Soyears alter the date of issuance to providc for csscntiolly level annual debt 

scrvicc of principal and intercst over S I J C ~  period and (ii) at an intcrcst mtc equal 

IO the yield to maturity sct forth in the 40-Bond !ndcx in 7he Dond Diver (or 

comparahlc publication or such other similar index selcctd by the Port with thc 

approval of the C'onsultnnt, if applicable) sclccted by thc Port and published 

within tcn days prior to the dnte of cafculotion or. if such calculation is being 

nrudc in connection with the certificate wi>ircd by Scction I8 hemof. thcn within 

tcn days of such ccrfifioate; and 

(d) with nrspcxt to Derivative koducts. thc Port Piymcnts 

required by contract to bc paid to 8 Reciprocal Payor under any existing 

Derivative Product, oft'sct by the Reciprocal Paytncnts during the same perid 

during the relcvanl per id ,  on the assumption that if any such payment is  not fixed 

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

will be calculated at !he Estimated Average 1)erivntive Rate prevailing during the 

remaining term of the 1)erivativr 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 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 thereafkr 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 a Subordinate Lien Resolution. 

Section 3. Definition of "Estimated AveraRe Derivative Rate." The following 

definition in Section I(a) of the 1998 Resolution is hereby deletcd in its entirety: 

"Estimated Avwage Derivative Rate" means: 

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

under any Ilcrivativc Product, 

(i) to the exlcnt such variable rate payments haw b w n  

niadc for a pcriud oT 12 months or nwc,  the hiyhcr (in thc caw of variable rate 

Port Payments), or the Iowr (in the case ofvariuhlc rate Reciprucal Payments) of: 

(A) thc wciyhtcd average rate of interest 

applicablc to such payments during thc imnicdiatcty preccding I ',-month pctiod; 

or 

(U) the rate applicable under the related 

lkrivativc I'roduct us of the dutc of dcm-mination; or 

(ii) to thc cxtcnt such variable rate payments have not 

been ma& for a period o f  92 months or mom, the most current actual rate used in 

calculating such variable rate payments; atid 

(b) ;is 10 my Derivative Products which have ken authorized 

to he entered into by the Port but have trot yct h e n  cxccutrd or beconie effective. 

the variable rate will bc estimated by applying the varitlblc rate formula specified 

in the contract to the nwst recently published rate fur 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 bc 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 thc same dates, and for the same periods of time, and with respect to 

identical derivative principal amounts, all such Derivalive Products shall be 

deemed to have the same Estimated Average Derivative Rate, calculated in 

accordance with paragraphs (aXi) and (axii) of this definition and, where 

applicable, with respect to the first of such Derivative Products to become 

c fl'cc t i vc. 

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

'Wimatcd Avcragc Derivative Ratc" means: 

(a) IS to the variable mtc payments to bc made by a paty 

under any 1)ctivalivc Product, 

(i) i f  the Port is thc variablc rate payor, the greater of 

the thcn-pwvailing value of the formtila sct fatPh in thc Dcrivativc Product by 

which the vurinbls rate paynacnts to bc paid by thc Port arc detcrmincd or the 

avcmyc of such variable ratc formula during thc imnicdiatcly preceding 12 

months; : 

01 

(ii) if the Kecipwul Payor is \he variable rate payor, 

thc Icsser of the thm-prevailing value of ~hc formula set forth in the Derivative 

Product by which !he varinblc rate poynwnls to be paid by the Rccipmcal Payor 

arc dctcnnincd or thc nvcmyc of such variable ratc fi)nnula during the 

immcdiately pmccding 12 months; a d  

(b) when the vruiablr rate to k *used in a Derivative Product is 

a designated hedge of one or more spcified 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 arid 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, calculatcd 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 effective. 

Section 4. Definition of "Subordinate Lien Parity Test." 'The following definition in 

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

"Subordinate Lien Parity Tcst" means, for so long as the Outstanding 

Subordinate Lien Bonds remain Outstanding (or suck earlier date as the issucrs of 

credit cnhanccmcnts then in cflkct with respcct to the 1997 First Series and the 

owners o f  such Bonds consent), hvailablc Rcvenuc quai to or grcater than two 

tinws Aggmgatc Annual Debt Service, and thcwnfler 1 .S times Aggrcgatc Annual 

Ikht  Service. 

Thc following definition is ddcd to Section 1 B1 of ihc I998 Resolction: 

''SubordinUte - 1.icn Purity *E' n ~ n 5  Avuilablc Revciiuc cqwl to or 

greater than 1.5 tintcs Aggrt'gotc Annual Debt Scwicc. 

_II_ Scction 5 .  Permitted Prior - Lien Bonds and Futurc - Subordinate Lien Parity Bonds. 

Scctiun 18 of  the 1998 Kcsoiution which wad iw is hereby deletcd in its cntiwty: 

(a) I'errrritltd Prior f ,kn Doni/.;. As providcd in the htuster 

Resolution, thc Por~ reserves the right to issue from time to time one or n i o ~  

scrics of Fin1 Lien Bonds by w:ms of a Series Resolution (as such term is  

Cfcfincd and required under the Master Resolution) for any purpose of thc Port 

now or hereafter pemiittcd by Inw, provided that the Porp shali comply with the 

terms and conditions for thc issuance of First Lien Bonds xt forth in the Mostcr 

Rcsolution. In addition, and for so long cis the 1997 First Series tenlain 

outstanding, subjcct to rhc further proviso (or imtii such date on which the Port 



receives consents of the issuers of the credit enhancements then in effect with 

respcct to the 1997 First Series and the requisite number of owners of the !997 

First Series). that the Port is not in default of its obligations under this resolution 

or would be in default aftcr giving effect to such issuance, the Port also reserves 

the right to issue obligations payable from Net Revenues available atler 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) Firrtrre Shrtlincite Lien Purity Bonh - Generul Provisions. The 

Port hereby further covenants and agrees with the Registercd Owners of each of 

the Bonds for as tong as any of the same remain outstanding that it will not issue 

any Future Subordinate Lien Parity Bonds that constitutc a chargc and lien upon 

the Available Revenue cqual to the lien thereon of thc Uonds, unlcss(i) for 85 lung 

as thc 1997 First Sorics rcmains Outstanding (or until such date on which thc Port 

receives coiiscnts of ihc issucrs of the credit cnhanccmcnts then in cffcct with 

n'spcct to thc I997 First Scrics and thc rcquisitc number ofo\vners of the 1997 

First Series) tit the time of the issuance of such Future Subordinate Licn Parity 

b n d s  the Tort is not in dcfault undcr this resolution, and (ii)cithor of the 

conditions (, I )  or (2) bclow is  satisfied. 

Certificate Required. Unless the is able to ~ L Y I  thc 

uritcria wi forth in (2) below, n ccrtificate shirll be tXcd with the Port (as 
(') -- I- 

dcscribed in this subscution (b) or subscctior, (c) bclow) ucmonstraling frillillmcni 

ol'thc Subortlinatc Lien Parity 'I'cst, (i) commencing with thc first full fiscal year 

following the earlier of (A) the Datu of Commercial Operation of the Facilities to 

be financed wiih the proceeds of the I:U~UJC Subordinate Lien Parity Bonds or 

(R) the date on which any portion of interest on the Future Subordinate Lien 

Parity Bonds then being issued no longcr will be paid from the proceeds of such 

Futuw Lien Parity Bonds, '4 (ii) for the followirrg two fiscal ycrn. 

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

Available Revenue, baed upon the finansid statements of the Port for the Base 

Period, corroborated by the certified statements cf the Division of Municipal 

Corporations of the State Auditor's omee of the Stotc of Washington, or any 

-9- c-SI m 



successor to the duties thereof, or by an independent certified public accounting 

firm for the Base Period, is suflicient such that the Subordinate Lien Parity Test 

will be fulfilled (A)commenciny with the first full fiscal year foliowing the 

earlier of (i) thc 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 ponion 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 coinputations of Available Revenue for the purpose of 

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

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

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

reasonable. 

(2) No - Ccrtificate Required. _L A ccrtificatc shall not be required 

as a conditioti to the issuancc of Future Subordinate Licn Parity Bonds: 

(i) if Ihc Future Subordinate Lien Parity Bonds arc 

being issued for rcfunding purpscs upon compliance with the provisions of 

subsection (c) of this scction; or 

(ii) if thc 1:uturc Subordinate Lien Parity nonds ar@ 

k i n g  issued to pay Costs of Construction of Facilities for which indebtedness h a  

been issued prcviouuly and the principal amount of such indebtedness being 

istied for completion pupses docs not exceed un anrount cqiial to an aggrcgatc 

of 15% of thc principal amount of indebtedness theretofore issued for such 

Facilities and reasonably allocable to tk Facilities 10 be completed as shown in it 

written ccrtificatc of ~lx! Dcsignatgd Port Represcntotivc, and there is delivcrrd 8 

Comultant’s certificate stating that thc nature and purpose of such Facilitics has 

not materially changed. 

(e) Firlure Siibordinuie Lien P wiry Dotids For Rejindiing 

The Yon niay issue I:uturc Subordinate Lien Parity t3onds for f’rrrpuscs. 

refunding purposes, as follows: 

(1) Future Subordinate Lien Parity Honds may be 

issued at any time for the purpose of refunding (including by purchase) 

Su’wrdinrrte 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'rcdemption (or purchase), any deposits to a reserve account or to acquire credit 

enhancement and the expenses of issuing the Future Subordinate Lien Parity 

t3onds to purchase or refund the same and of effkcting such refunding upon 

delivery of a certificate as provided in stibscction (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 Honds to be 

outstanding after the issuance of the refunding Future Subordinate Lien Parity 

Bonds shall not bc greater than the Maximurn Annual Debt Service on the 

Subordinate Lien Parity Bonds which would have been outstanding were such 

rcfunding 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 arc Permitted Prior Lion Bonds, including 

amounts to pay principal thereof and redemption premium, if any. arid interest 

thcrcon to the dntc of' rrdcrnption of such bonds (or purchase). any dcpsits to u 

rcwrvc account or to acquirc credit enhancement and the cxpcnscs o f  issuing the 

Future Subordinate Lien Parity Bonds to purchusc or refwd thc same and of  

effecting such rcfunding without a ccrtificate. 

(3) F u t u ~  Subordinate Lien Parity Bonds may bc 

issued for thc purpax of rcfcnding (including by purchauc) at my time within one 

year prior to maturity any bonds or notes of  the Port having a lion on Aviilable 

Revcnw: on a parity with or prior to the lien of tlrc Bonds, provided that such 

kinds arc I'crmiucd Prior Lien Bonds or Subdinate Lieti Parity Uontds, for the 

payment of' which sullicicnt Available Ktvcnirc or othcr money arc not available, 

without the rcyuirenrent of a certificate pursuant to this section. 

(d) Lkc.,rs S8rhorclinttls lo Sithorilirrcile Lien Pttrify Bvtrds. 

Nothing herein contained shall prevent the Port from issuing revenue bonds or 

othcr obligations which arc it cliargz upon the Available Revenue junior or 

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

Available Revenue to py and secure the payment of any Subordinate Lien Parity 

Bonds. 

1 % ~  following is hereby a d d 4  as Section I8(a) of the 1998 Resolution: 

(a) Permitled Prior Lien Bods .  As provided in the Master 

Resolution, the Pori r~~ervt5 the right to issue fmm time to time OW or more 

- 1  1- P- OOOlYlO 



series of First Lien Bonds by means of a Series Resolution (ais such term is 

defined and required under the Master Resolution) for any purpose of the Port 

now or hereafter permitted by law, provided that the Part 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 Nst Revenues available aRer 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) Fiitiire ,Siibordini~te Lien Ptrrity Bond$ - Generirl 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 rhat constitute a charge and lien upon 

the Available Rcvcnw equal to thc lien thereon of the Bonds, unless, except for 

Future Suhordinate Lien Parity Bonds issued for refunding puqwses pursuant to 

subsection (c) hclow, (i) For as long as the Bonds or the Outstandin8 Subordinate 

1 . h  h n d s  rcmuin Outstanding. ut the time of the issuancc of such Future 

Srrborclinatc Licn Parity 13onds the Port is not in dcfault unctrr this rc'solutio;r, and 

(ii) cithet of thc conditions ( I )  or  (2) below is siMkd. 

( I )  - Certificntc Rcquircd. tlnlcos the Port is ahlc to muct the 

criteria set forth in (2) bclow, a cmiiicatc shall bc filcd with thc Port (as 

dcscri'ucd in this wbscctisn (h) or subwtion (c) below) dcmoiisrnting fulfillmcnt 

. 

of the Subordinate 1.ic.n Parity 'I'CSL (i) commencing with thc firs1 Fu!l fiscal year 

kllowing the carlicr o f ( h )  the Ihtc o f  Commcrcial Operation of the 1:wilities to 

be financed with the prwreds of the Futrinl Subordimtc Lien Prtrity Bonds or 

(0) the date on which any portion of intcrcst on the Fu~urc Subordinate Lien 

Parity I3onJs then king issued no longer wilt be paid from thc proceeds of such 

Future !,irn I'mity h3ndu. and (ii) for thc following two fiscal years. 

A certificate may be dclivcrcd by thc Port without a Consultant if the 

Areilobir Hcvenuc., b c d  upon the fituncial statements of the Poi3 for thc B w  

kid. combratcui by the ccrtifid statements of the Division of Municipal 

Corporstions of the Stnte Auditofs ofiicc of the State of Washington, or my 

succcssor io the duties thcnwf, or by &n independent certified public accounting 

ftmr for the Bsse Period. is  sunicicnt such that  he Subotdinate Lien Parity Test 

will bc fulfilkd (A)comnitncing 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 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 (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 

computatiom the Consultant shall make such adjustrnents as hdshdit deems 

rcasonabl e. 

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

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

(i> if the Future Subordinate Lien Parity Bonds arc 

being issued for refunding purposcs upon compliance with thc provisions of 

subsection (c) of this scction; or 

(ii) if the Future Subrdiiutc Lien Parity Bonds arc 

k ing  issucd to pay Costs of Construction of 1;acilitics far which indebtcdncss has 

bccn issucd prcviausly and the principal amount of such indebtedness k i n g  

issucd for completion purposes docs not exceed can amourit equal to an nggmgatc 

of  15% of the principal amount of' indcbtcdness theretofore issircd for such 

1:acilirics and rc;lsonably ulbcrrblc 10 thc Faciiitics to be cornplctd ILS shown in u 

writtcn ccrtilicatc of ttic rlusignntcd Pori Rcprescntatiua, and there is  dclivcrd a 

Consultant's certificotc stating that thc nature and purpose of such Fficilitics has 

not materially changd. 

(c) F w r u  Sirhorilinrrre I.kw Parity Don& For Refindhg 

Pirrpses. 

nfunding parpses, as follows: 

'ihe Port may issue Future Subordirtate Lien Parity Bonds for 

( I )  Future Subordinate Lien Parity Bonds ntay bc 

issutul at uny time for the piirposc of refunding (including by p u ~ h m )  

Suhrdinate Lien Parity Bonds including the Bonds, including amounts to pay 

principal ihereof and redtmption premiunr. if any, mid interest tttercon to the date 

of redemption (or purchase), any deposits to a RWNC account or to acquire credit 

enhuncenient and the expenses of issuing the Future Subdinate  Lien Parity 



Bonds to purchase or refund the same and of effecting such refunding upon 

delivery of a certificate as provided in subsection (b)(l) 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 shall not be greater than the Maximum Annual Debt Service on the 

Subordinate Lien Parity Bonds which would have h e n  outstanding were such 

refunding not to occur. 

(2) Future Subordinste Lien Parity Bonds may be 

issued at any timc 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 bods (or purchase). any deposits tu 9. 

reserve account or to acquire credit enhancement and the cxpcnses of issuing the 

Future Subordinate Lien Parity Bonds to purchase or refund the samc and of 

effecting such refunding without a ccrtificate. 

(3) Future Subordinate I,icn Parity Bonds may bc 

issucd for thc purpose of refunding (including by purchase) at any timc within onc 

ycar prior to maturity any bonds or notes oT the Pcrt having a lien on Availilblc 

Revenue on a parity with or p i k  to Ihc lien of the 13onds. providcd that such 

bonds arc Pcnnitted Prior Lien Bonds or Subordinutc Lien Parity Donds. for the 

paymcnt of which suflicient Available Rcvcnue or other money arc not avaiiablc, 

without the rrtquiremcnt of a certificate pursuant to this section. 

(d) L i m s  Sitborilirttite 10 S'iihordiwre Lien Purity Uurrclv. 

Nothing hcrcin contained shall prevent the Pert from issuing fcvenuc bonds or 

0 t h  obligations which are a charge upon the Available Revenue junior or 

Infcriw to the payments wquircd by this msulutiun to be ma& out 6f such 

Ariailablc Revenue to pay nnd secure the payment of any Subordinate Lien Parity 

bonds. 

Section 6. Covenants. Section 16(n) of the 1998 Rcsolution which read as follow is 

hereby deleted in its entirety: 

(a) Siihorilinurz Lien Ware Cwenunr. The Port will at all times 

establish, maintain and coilcct rentals. tariif3, rutes, 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 ycar 
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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 cnhancenrent 

for outstanding Subordinate Lien Parity Bonds but excluding from each of the 

forcyoing, payments nude from refunding debt and capitalized debt scrvice 

(herein referred to as the "Subordinate Lien Rate Covenant"). 

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

(a) Sirburdinrile Lien R d e  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 Revcnue in each fiscal 

ycar at least equal to the amounts required to be deposited during such fiscal ycar 

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 cstablishcd or maintained to pay any Port Payments due with respect to 

any Drrrivative Products then outstanding and any other amounts due to the 

issuers of credit cnhmccment for outstanding Subordinate Lien Parity Bonds or, 

to the cxtcnt not othcnvise provided for, to any Reciprocal Payor but excluding 

from each of  thc foregoing. payments made or to be made from rcfunding debt 

and capitaliwd dcht scrvicc or other money Inevwnbly set asidc for such 

paymcnrs (herein referred to as the "Subordinatc Lien Rate Cuucnmt"). 

-- Scctior. 3, r'imcndmcnts With Rdstcrcd L Owners' Consent. 

Sccrion25(c) of ttic 1998 Resolution which wrds as follows is hereby dclctcd in its 

cntircty: 

(e  j Anwnclmntts With C~insmt of h i c r  o/ <'redit F c d i t y .  f f my 

l3onJs an. secured by a Cwdit I:ncility, thc issuer of fhc Credit I:ncility shall be 

considered to tw the Rcgistcrcd Owner of such Uonds for purposes of granting 

any 'consent to an amendment or siopplcmcnt pursuant to subscction (bj herwf. 

Ihc following is hcrcby nddcrl PS Section S ( r )  of !he 1998 Resolution: 

(c) Amendments With C'OJLWW oJ Issuer qf Credit Fuciliy. If my 

f3onds arc secured by a Credit Facility, !he issuer of the Credit Facility shall be 

considered to he the Registered Owner of such Bonds for purposes of granting 

any conscnt to un amendment or supplerncnt pursuant to substu!ion (b) hereof 

except for amendments that alter the interest mtcs on my Bonds, the maturity 

date, interest Paynicnt Dates. purchase upon tender or redemption provisions of 

nny 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 a day of && 1999, and duly authenticated in open session by Ihe signatures of [he 

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

PORT OF SEA'ITLE. WASHINGTON 

Commissioners 
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