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AIRPORT COMMISSION 
CITV AND C'OUNTV OF SAN FRANCtsCO 

. '03" 02Z@ RESOLUTlO~ NO. ______ . _____ _ 

. . 
Eleventh Supplemental Resolution 

Providing for the Issuance of .-
San F:r:ancisco International Airport . . Second series Variable Rate Rt';venue Bonds 

'WHEREAS, the Airport Commission o'fthe City and County ot San' F~cisco (the "Commission"), on December},· 1991, duly adopted its Resolution No. 91-{)210, providing fOi- the is~u~ce of San Francisco International Airport 8c;cond Series··Rc;venue Bonds, which Resolution; as previously supplemeilte<J and amended, including as .. suppl~~ted by this Resolution No.' . . "(herein calleo 'the ~'Eleventh Supplemental ResolutiOn") is herein called : . the "'1991 Resolution"; and . 
'. 

WHEREAS, the Conimission has detennined that it is. necessary an~ desirable to authorize the issuance of one· or JDore additional series of 199-1 ReSolution Bonds, to be issued initially in a.D~ly Mode, a We~kly Mode, a Commerohil Paper:Mode, an Auction Mode, a Tenn Rate Mode or' a FixeQ. ~te Mode '(as defined h~in) for the purposes 9f financing new' p~jects or refunding, payii1g; calling and r~g 'lUl or a p~rtion of one .or more ~eries of outstanding .1991 Resolution Bonds and all or a portion of the Commission's outstanding Subordinate'Bonds (as defined in the 1991"'~esolution)1 funding ~ebt servige reserves, and paying costS ofissuance, . including any redemption premiums, in co~ec~on therewith; and . 
. WlJEREAS, pursuant to Resolution· No. 98-0114. duly adopted by the . Commission on May 19, 1998 (as heretofore amended~ as hereby further amend~<;l3nd as may be· . subsequently amended. the "Seventh Supplemental Resolution',), the COmmission is authorized to issue one or more series of Refunding Bonds. (as defmed in the Seventh Supplemen~ Resolution) for the purposes of refunding, paying, calling and retiring all or a portion. of one or more Series of outstanding 1991 Resolution BondS and all or a portion 0 ft.he C ommission'.s outstanding' Subordinate Bond$, funding debt service reserves, and' paying' costs of issuance, including any' redemption premiums. in conn~ction . thereWith (collectively; ''Refunding PurPoses"); aJl(~ 

. -- ........ .... 
WHElillAS, the Commission desires to provid~ for the issuance, from time to' ·time~ of 1991 Resolution Bonds bearing interest at variable .. rates as provided in this Eleventh .Supplemental Resolution, for Refunding ·PuIposes. and the' CommiSSion further desix:es to, . provide, that bonds issued under this'Bleventh ~upplemental maenm:for ~efwiil!ng.Purposes, . bearing interest at one or more variable rates as p.!Qvided. herein, shall nevertheless be deemed; in its discretion, to be issued under the Seventh Supplemental Resoiution and not this Eleventh Supplemental Resnlution, and in such case only certain provisions ofthis Eleventh Supplemental Reso It;ltion shall apply to such bonds as set forth herein; and . 

WHE~AS, pursuant to Sec(ion9.01(f) ofth~ 1991 Resolution, the Commission by Supplemental Resolution may make any change ox: addition to the 1991 Resoluti0ll:. t~ 'provide 

DocuSign Envelope ID: 957C4837-53CF-46F8-82A9-D7B32DC82562



AIRPORT COMMISSION 

CITY AND COUNTY OF SAN FRANCISCO 

RESOLUTJON NO, ·03" O(;~~.,. __ . 

for the issuance of, and to set the tenns ,and conditions of, each additional series of 1991 Resolu.tion Bonds under the 1991 Resolution; and 

WHEREAS, pursuant ~o Seetion 9.01(k) of the 1991 Resolution, the Commission 'by Supplemental Resolution may accommodate the use of a Credit Facility {as 'hereinafter defined} for a series of 1991 Res~lution Bonds; and 
. . 

WHEREAS, the Commission pesires to increase its authorizatipn of Second : Series' Revenue "Bonds. and has received an Opinion of B6nd Counsel that such inC0:?3Sed . . authorization will not have a material adverse effeCt on the interests oftha Hol~ers; 
. . , " 'NOW, THERFF.ORE, BE IT RESOLVED by the Airport Commission of the City and ('.ountyofSan Francisco,'as follows: , .' '. . - . 

. Section I. The 1991 Resol~~on is' hereby amended and 'supplemented by adding thy follow.ing Articles thereto, which are hereby inco~rated therein: 

ARTICLE 30-LXIV 

DEF1NITIONS AND· GENERAL PROVISIONS 

. SECTION30M 64.0L Definitions; All capitalized terms us¢' herein and not. . otherWise defined herein s~u~Il have the last defined meanings assigned, to them in. Article I of the . 1991 Resolution. 

For the purposes of Arti~le~ 30-LXJV, 3~-LXV, ,30-LXVI, 30-LXVn and -~6-LXVDl, .the following wolds ~hall have the (ollowing m~ngs:, . 
. . .. ·'Agent Memher" means a member of, or participant. in, the Bond Deposit.oxy who 'shali act on behalf of ~ Bidder. 

. ~Al'{'Hold Rate" means, as of any Auction Date, 45% (o~ such other percentage as , may be specified in a Series Sale Reso'ution) of t~e Reference Rate in effect on such Auction , Date.· .. .... '., 
.. ..... . ~. . «Alternate Credit Facility" means a Credjt FacilitY securing a Series of yariable Rate Bonqs issued Qr executed in accordance with Section 30~65.18 which shall have a term of not less than one year and shall have substantially the same 'material terms as the Credit Facility it is replacing.. . 

. "Alternate Credit Pr~vider" mean~ the 'person or entity obligated to make a . payment or payments with respect to any Series of Variable Rate Bonds under an Alternate Credit Facility, 

2 
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AIRPORT COMMISSION 

CITY AND COUNTY OF SAN FRANCISCO' 

. 03"'O~ZO RESOLUTION NO.___ _. 

. "Alternate Rate" ~eans for a Series of Vanable Rate Bonds in a particular Mode, the following as tI'i~ ~ame shall be applied in accordance with the provisions of Section 30-65.08: 

(a) for a' Series of Variable Rate Bonds in the Commercial :Paper Mode, the BMA Municipal Swap Jndex. or such other index ~ may be provided in a Seriet Sale Resolution; 

(b) for a Series of Vanable Rate Bonds in the Daily Mode, the last lawful inter.estrate for such Variable Rate Bonds set by the Remarketing Agent PUtSu.ant to Section 3~ 65.06; . . '- ." . 

.. ' . (c)- ., .for a Series of Variable Rate Bonds in. the Weekly Mode, the BMA ~unicipal Swap Index. or such other index as ~ay be:provid~ in· a Series Sa1~~e~olutiQn; and 
. . (d) , for a Series of Variable Rate Bonds in the Term ~ate Mode, the Alternate 

.tennRat~. 

"Alternate Teim Rate" ~eans for a Series of Variable. Rate Bonds in the T~nn Rate Mode,' an index published or providcii 'by Kenny Infonnai:i~n Systems (or a similar . information seI:Vice selected by the Coinpllssion if K.enny, Information Systems ceases to . -operate). whiyh index. -is based on yield. eva1uatio~ at par of bonds, the interest, on which is excluded from gross incom~ for purposes of Federal income taxation and are not subject to a "miniinum tax" or similar tax under the Code (unles~' all tax-exempt bonds are subiect to such .m). The bonds.~pon·whlch the index j~ based shall include not less·th8A five "high ~e" 'component issuers selected by K~y Inforlnation Systems (or a simil31' information service 
I select~ by. the Commission if Kenny Information Systems ceases to operate) which shall include; without 'linrltation, issuers of general oblig!ltion b~nds. The specific. issuers ~cluM,d' among the component issuers may be changed from time-to:.time by Kenny Infonnation Systems­(or a similar information service selected by the Commission if Kenny Infonnation SYstem~ . ·ce~es. to operate) in 'its discretio~. The }iels} evaluation' period fur: the. index shall be a one year ·evaluation. . 

"'Applicable P~ntage" means, ~ of any Auction' Date, ~e Percentage of the . Reference Rate (in effect'on such AuctionD·ate> determin~.js s.tt forth b~Iow, based on the Prevailing Rating of a S~ries of Auction Bonds in ~ffect at the close <1r."business on the Business Day immediately preceding such Audio~ Date, or such .other percentages ~ may be provided in . a Series Sale Resolution for such Series of Auction Bonas: :-., 

Prevailing Rating 

AM. 
AA 

Percentage of 
Reference Rate 

175% 
'200 
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AIRPORT COMMISSION 

CITY AND COUNTY OF SAN FRANCISCO 

, l\')~O"20 RESOL1.1TION NO •• --U..U ta ._. 

A: 250 

If t he Prevailing Ratings 0 fV mabIe Rate Bonds 0 fa, Series are below "A» or Variable Rate Bonds of a Series are not then rated, then no Applicable Percentage s~n apply and the ~axImum Rate shall he determined as se~ forth in the definition ofMaxi~Um Rate. ' ' . 

"Auction" m eans the implementation 0 ft he Auction'P rocedures 0. n an Auction 
Date. 

, "Auction Agenf'means the-'auctioneer fora Series of AUction,BoIuIs desighated . in,a Series Sale Resolution relating to such ,Series .. of Auction Bonds, appo~.!ed in aecoroanc:e. with Sections 30-66.10 and 30-66.1 L ' . 

"Auction Agreement" means an agreement among the Commission, ~ applicable, ·the Auction Agent anu the Trustee pursuant to which the Auction Agent agrees to follow ~e . procedures specified in this Eleventh' Supplemental Resolution with respect' to a Senes :of Aucti!>n Bonds while in an Auction'Mode. as such a~ment may fr9m time to 'time be a..;nended ' or supplemented. ' 

','Auction Bonds" means a Series of Variable Rate BOnds while tbeybear mterest', .at the' Auction Rate. 

"Auction Date" means during any period in which the Auction Procedures are not 'suspended in accordance with the provisions of this' Eleventh Supplemental Resolution, (i)-if a Series of Auction Bonds is in a daily Auction Period, eacb Business Day. (ii) if a Series of Auction Bonds are in a Special Rate Period; the last Business Day of the Special Rate Period, , and (iii) if a Series of-Auction Bonds are,in any otber Auction Period, the BU$iness Day next : preceding e~ch ~te~t Payment Date for s~ch' Auction Bonds (whether or not "an' Auction shilll' be conducted on such date); provided, however, tha~ the last Auction Date with respect to such Auction Bonds in an Auction Period other ~an Ii daily Auction Period or 'a Special Rate Period shall be the earlier of (a) the Business Day next preceding the Interest Payment Date next p~eding the Mode Change Date for such Auction Bonds and' (b) the Business Day n~xt preceding the Interest P'ayment Date next preceding, the final maturity date for Such Auctio~ Bonds; and provided. further, that if such Auction Bonds are in a daily Auction Period, the last Auction Date- shall be the e?I'lier of (Jt') the Business Day next pY~ the Mode Change Date ' for such Auction B<;mds and (y) the Business Day next preceding the final maturitY date for such Auction Bonds. The last Business Day of a Special Rate Period shall be the Auction Date for the . . Auction Period which begins on the next succeeding Business Day, if apy. On the Business Day preceding the change from.a daily Auction Period to another Auction Period, there shall be two Auctions, one for the 111-st daily Auction Period and one for the first Auction Period following the change iri Auction Periods. Tire first Auction Date for a Series of 'Auction Bonds sball be designated in the Series Sale Resolution relating to such Series of Auction Bonds. 
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AlRPORTCOMMISSION 

CITY AND COUNTY OF. SAN FRANCISCO 

RESOLUTION NO. 0 a .. 0 i (; 0 

"Auction 'Mode" means the Mode during which a Series of V aria~le Rate Bonds 'bears interest at the Auction Rate. 

"Auction Period" means: . . 
. (a) a 'Special Rate Period; 

(b) with respect to Auction Bonds of a Series in a daily ·Auction Period, a·' period beginni:ng on each Business D~y and extending to bllt not including the next succeeding Business pay; 
. 

• .., .. c,' 

(c) with resp~t to Auction Bo~ds of a Series in a seven (7)-day Auction Period and with respeetto Auctions ,g enerally conducted on (i) Fridays, a period of generally seven (7). days beginning on a Monday (~r the day follo~g the last ~y of the prior: Aucti9n Period.if the prior Auction :reriod does liot end -on a Sun<}ay) and ending on the Sunday ·fuereafter.(uniess such SWldayi.s notfollowed by a Business Day. in ~hich' case on the next' , succeeding day w~ch is followed by a ~usiness Day), (H).Mondays, a period of g~nerally·s~ven '(7) 4ays beginning on a'Tuesday (~r the dar f~llowing the last day' ot~e p'~or Auction Period if :the prior AuC?uon Period does not end 'on a Monday) and ending 'on the ~~nday thereafter . , (unles~ such Monday is not followed by a Business Day. in V{hich case on the neXt succeeding , : ·day which is foUowed by a 'Business Day). (iii) Tuesdays, a period of generally seven (7) days . pegiJliiing oil Ii Wedrtesd;J.y (or the. day following the last day of the prior Auction Period jf the. pilor Auction Period does not end .. on a Tuesday) and ending on the Tuesday thereafter (unless . such. "I:ueSday is not f<?l1owed by a Business Day, in which case on the next 'succeeding' day which i~ followed by a aus~ness Day); (iv) Wednesdays, a periQd of generally seven (7) days begUining,on a 1hursday (or the day following'the last day of the prior Auction Period if the . . prior A~9tion Period does n9t end on a Wednesday) and ending on the Wednesday thereafter . (unless: ~ucb W$~day is 1l0t followed by a. Busiri~s Day. in Which Gase on the Iiext 'succeeding day which is followed bY'a Business Day), 'and (v},T~~days, a perio~ of generally seven ,(7) days begiqning on' a Friday (or the d ay follo~ng tlie 1 ast day 0 fthe prior Auction Penod if the prior Auction Peiiqd does not end on a Thursday) and ending' on ~e Thursday thereafter (unleSs"sjicli-Thursday is not followed· by a Business Day, in'which case 6n the'next sucy~ing day which is folIow~ by a Business Day); 

, . (d) with,respect t~ Auction' Bonds of a S'~1fi-'a twenty-eight (28)-day AuctIon Period ~d with r~ect ·to' AuctiQns generally' conducteCi on (i) Fridays~ a period of ,generally twenty-eight (28) days beginning on a Monday (or the last day of the prior Auction Period i fthe prior.A!lction Period does not end on·a Sunday) and ending on th.e fourth (4th) Sunday thereafter (unless such Sunday is not followed by a Business Day, in which ,case on the l;lext succeeding day which is foiIowed by a Business Day). (ii) Mondays, a period of generally twenty-eight (28) days beginning on a Tu~day (or the last day of the prior Auction Period' if the prior A~ction Period 'does not end on a Monday), and ending on the fourth (4t~).·.Monday 

5 
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AIRPORT COMMISSION 

CITY AND COU~'TY' OF SAN FRA!~CISCO 

.03 ... n~·20 RESOLUTION NO: _=-=~..;.V~,..,~-=-

thereafter (unless such Monday is not" foitowed by Ii Business Day, in wh~ch case on the ~ext : 
succeeding day which is'_followed by a Business Day), (iii) Tuesdays, a period of generally' 
twenty-eight (28) days beginning on a Wednesday (or the last day of the prior Auction Period if 
the prior Auction Period ~oe~ not end on a Tuesday) and· C?nding on !he. fourth (4th) Tu~ay 

. thereafter. (unless su,?h Tuesday is not followed by a Busin:ess Day, in which case on tJ.te next 
succeeding day. which is follQwed by a Business Day), (iv)'W~esdays, a period of ge~erally' 
twenty-eight (28) dayS beginning on a Thursday (or the last day of the prior Aruttion Period if the 
prior Auction Period does not end on a Wednesday) and 'eD:ding on the.fourth (4th) Wednesday: 
thereafter (unless such Wednesday.is not f-ollowed by a Business'Day, in which case on the next 
succeeding day-which is followed 'by a BusineSs Day), and (v) ThurSdaYs. a period of generally 

'twenty-eight (28l days beginning on 'a Friday (or the last day of the prior Auction Periad if the 
. prior Auction Period does not end on a Thursday) aI\d ending on the fourth (4th)"TQ.U!sday 
t4ereafte( (unless such Thursday is 'not followed by a Business Day, in which' case on the next 
succeeding day which is followed by a Business Day); . . ' , 

.' (e) with respect to Auction Bonds ofa Series in ~ thiIty-five{3S)-:-day Auction' .-' 
Period and withrespectto Auctions genera11yconducted on(i) Fridays, a period 'of gene~aIly ' . 

. ' 'thirty-five (35) daYs,o~ginning 01) a Monday (or th~ last day of the prior Auction Period if the , 
prior Aucti{)n Period does nqt end on Sunday) and eD;ding 'on the fifth (5th) Sunday thereafter 

. . (\Q11ess such Sunday is, not followed by a Business Day. in which case on th~ next succeeding 
. ·daY which is followed by a Business Day), (ii) Mondays. a period of, generally thirt;y-f~:~e (3S) 

'days beginning on a Tuesday (or the last day of the prior Auction Period ~f the prio.r Auction 
.Period does not end on Monday) and endiJ?g on the fifth (5th) MQnqay thereafter (unless s~c~ 
Monday is not followed by a Business'Day. in which ease on the next" succeeding day which is 
followed by a BUsiness Day). (iii) Tues~~ys. a period of generally, thirty-five (35) days begi~ing 
on a Wednesday (or the last -day ofllie priQr Auction Period if the prior Auction "Period doC$ not 
end on Tuesday) and ending on'the fifth (5th) Tuesday thereafter (unless,such Tuesd~y is 'not 
followed by a Busines~ Day. in' which case on the'next,succee<1.rog day which is followed by a 
:Business Day). (iv) Wednesdays, a period of 'gcmeraUy thirty-five (35) days beginning on a , 
Thursday (or the last day of the prior Auction Peri9d if the pnor Atfction Perio'd do~ not end on 
Wednesday) and:ending on the fifth (5th) Wednesday thereafter (unless'su,ch Wednesday is not 
followed by a Business Day. in which C?8Se on·the next 'Succeeding day which is followed by a 
"Business Day). and (v) Thursdays, a period of genetally tlii"ity-five (35)' days beginning on a 
Friday (or th~ las~ day of the' prior Nlction Period if the priox:..A.u.~ Period does not end on 
Thursday) and ending' on 'the fifth (5th) Thursday thereafter (unless such Thursday is not 
followe;d by a Business Day, in which caSe on ·the next succeeding day which is followed by a 
Business Day); 

(f) with respect to Auction Bonds of a Series in a six (6)-month Auction 
Pc;:riod; a period of generally six (6) months (or shorter p'eriod upon·a change froin another 
Auction Period) beginning on the day following the r ast day' 0 ft he prior A uctioTI Period and 
ending on the next s,:!cceeding ApIi130 or October 31; and . 
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AIRPORTCOMMISSrON 

CITY AND COUNT\" OF SAN FRA..-':CrSCo 

'1}3"'O~'-~O RESOLUTION ~O. _"""\i...::...--=:....;.:...,;...;..,~ 

(g)' the Initial Period; 

provided, however"!hat 

. (1) ifther~ is a change oj Auction Bonds of a Series with respect to Auctions generally conducted on Fridays (i) from a daily Auction Peri.od to a seven (7)~day Auction Period., the next Auction Period shall begin On t;h~ date of the cha:O.ge and shall end on the ~ext succeeding Sunday (unles~ such Sunday is n()t followed by a ~iness Day, in whiCh case on the : next succee~g day which ~s followed by a Business Day), (ii) from a daily Auction Period to a. twenty-eight (2S)-day Atlction Period. the next Aucti9n ·Period shall begin on the date-ofthe . change and shall end on the Sunday (unless such Sunday is no~ followed by a Business. Day, in which case on the next succeeding 'day whi(:h is followe4 by a Business Day) which is more than twenty-one (21) days but not more than twenty-eight (28) days from such date of change; ~4 . . (iii) from a daily Auction Peri<?d to' a tIiiqy-five (3~)-day, Auction Peri~ th~ next Auctiop Period shall begin on the date' of the change and shall end on Sunday (unless such Sunday is not :tollowed by a Business Day, in which case on the next succe~g day which is followed by a, Business Day) which.is·more than twenty-ei,ght (2~) days but no more than thirty-five (3.5) days .. from such date .of chang~; . .' 

(2l. if there is a change of Auction Bonds· of a Series with respect Auctions .generally ~nducted on· ~O:tldays (i) from a· daily ~uction Period to a seven,'(7)-day.Auction Period, the next Auction Period shall begin on the date of the change and shall end on tlie llext succeeding Monday (unless such Monday is not followed by a Business Day, iI~ whi.ch case on the next s~cceeding day whic~ is followed ~y a Business Day), (ii) from. a d~ly .Auc.tiop Period to a twenty-eight (28)-day Auction Period, the next Au£tiOn Period shall:begin on the' date of the change and shall end on the Mpnday (unless ~uch Monday is 'not followed. by·a Business Day, in· which pase on the next succeeding day.which 'is follow~ by a Business.Day) whi({h is more than twenty-one (21) days but not·more than ·twenty-eight (28) days from suc~ d~te of change, ~nd . (iii) from a daily Augtion Period to a thirty-five (3S)-day A"!icfion Period, the .next: Auctio~ Period shall begin on the date" of the change 'and ~hall end on Mon<lay (unles~. such Monday is not followed by a ~usiness Day, in which case on the next ~ucceeding day.which is (olIow¢ by a B usinessDayfwliicli-is more than twenty-eight (28) days but no more than thirty-five (35) days. from such date of change; . ...,-

(3) if tnere is a chlmge of Auction ~~nd~ of'"a:'Serle~ with r~.~t Auctio~s' generally conducted on Tuesdays (i) from a daily AUI~~on Period to a seven (7)-day Au~tion Period, the next Auction Period shall'begin on the date of the ch~ge a~d shal1 end on the next succe~ing Tuesday (unless such Tuesday is not followed by a BUsiness Day, in which case on the next succeeding day which is follow~d by a Business Day), (ii) ~m a daily Auction Period to a twenty-eight (28) day Auction Period, the next Auction Period shall begin on the date of the challge and shall end on the Tuesday (unless such Tues.day is not followed. by a Business Day, in which case on the 'next succeeding day which js followed by a Business Day) which is. qtpre than 
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AIRPORT COMMISSION 

ClTIA.)ffi C~Uh'TY OF SAN FRA.~ClSCO 
RESOLUTION NO, 03"O~20 

twenty-one (21) days but.not more than ~enty-eight (28)' days from" ~uch date of change; and (iii) from a daily Auction Period to a thirty-five (3S)-day Auction Peiiodr ' the 'next Auction Period shall oegin on the date of the change and shall end on Tuesd~y (unless such -Tuesday is. not followed by a Business Day, in which case on the next succeeding day'which is followed by aB usiness Day) which is more than twenty-eight (28) days butno more than ·thirty-five (35) dayS from such date of change; , 

(4) if there is a change of Auction Bonds of a Series with respect Auctions '. 'gen'eratly conducted on Wednesdays (i) ~m a ¢lily AuctioI,l Period to"a seven (7)..day ~tion ,Period, the next Auction Period shallJ,egin'on the dale of the change ;md shall end on the next ·:succeeding W ednesday, (unless such :Wednesday is not followed by'a Business< Day, ,in ~ch ·case on the next succeeding d~y which is followed by a Business Day), (u) frO'm a daily Auction 'Period to a t\Venty-eight (28}day Auction Period~ the next Auction Period shall begin on tlie date of t'he change and s ball end 0 n the Wednesday (wiless such Wednesd,ay .is not followed by·a ';Business Day, in which case on the n~xt succeeding day whicn is followed by a BusinesS Day) . which is more than twenty-one' (21) days but not more than twenty-eight (28) days from such ,'date 'of change, and '(iii) from-a daily Auction Penod to a"thirly-f!ve (35)-day Auction Period, .the next Auction Period shall begin on the date of the change and shall end on Wednesday (unless '. ~stich Wednesday is .not followed by' a Business Day, in which case on the next succeeding day 'whicb is 'followed by a Busin~ss Day) Which is more than twenty-eight (28) days but no more. ·than thirty-five (35) ~ayS from such date of ~h~ge; and 

. (5) if there is a change of Auction Bonds of a Series with respect Auctions . ·generally. conducted on Thursdays (i) from, a daily Auction Period t.o a seven (7)-day AuctiQn , Period, the ne~t Auction Period shall'begin on the date of the change and shall end on the next , ,:suceeeding Thursday ('Hn1ess such'Thursday is not.rollowed by a Busines~ Day, in which case'on the next succeeding day w,hich is follo~ed by a B!lsiness Day), .(ii) fiom a daily Auction Period to a twenty-eight (28)-day Auction Penod, the ne~t Auction Period shall begin "on th.e date oftbe ~bimge and shall end on the Th~sday (unless such Thursday is not followed by a Business Day, in which case on·the next succeeding day which is 'followed by it Business Day) which is more than,twenty-one (21) days but nQt more than twenty-eight (28) days from such date of change, . and (iii) from ~Cd~ity Auction Perioq. to a 35-day Auction P.eriod, the next Auction Period shall begin'on the. date of the change and shall end .on Thursday (~nless such Thursday is not followed, ~Y a ~usiness D'aY,.in which case ollrthe next ~ucce~ng, day .!I'hich ... J.~ followecJ by a Business Day) 'which is more than twenty-eight (28) days but no more than thirty-five (35) days from such date ofch~ge, 

"Auction J:>rocedures:> means thy procedures for conducting Auctions for a Series of Auction Bonds in the Auction Mode set forth in Article 30-LXVI. 

"Auction Rate" means for each A!lction Period with respect to a Series of Aucti,?n Bonds. (i) if SuffiCient Clearing Bids exist, the Winning Bid Rate. provided. howev~~, if all of 
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AIRPORTCOMMlSSION 

CITY' AND. COtJN~ OF SAN FRA.lIfCISCO 

o RESOLUTION NO. 0 a -0 £;20 .. , ~ . 

the Auction. Bonds° of such Series ate the subject of Submitted Hold Orders, the' All Hold Rate, 'and (ii) if Sufficient Clearing Bids do.not exist, the Maximum Auction Rai~; provide4, howevert in no 'event may the Auction Rate exceed the Maximum Aucti~n Rate. 0 

"Available Bonds" means on each Auction Date for a Series of Auction'Bonds, the aggregate prjncipai amount of Auction Bonas' of such Series that are onot the subject of Sqbmitted Hold OrderS. o . 

• 0 "Authorized Denominations:' means (i) with resp~t to a~Series of Variable Rate Bonds ina C o~ercial Paper Mode; $lOQ~OOO and any iI)tegral multip'le of $5,(>00 in excess . there~f, (ii) with respect to a Series of'Varia1?l~ Rate Bonds in a Daily Mode' or Weekly Mode, ·$100,000 and any integral multiple of $5,000 in excess thereof, (iii) with respect to a Series of . Variable Rate Bonds in an Auction Mode .. $25,OOO.and integral multiples thereof, and (iv) with respect to ~ Series of Variable Rate Bonds in a T~ Rate Mode or a Fixed Rate Mode, $5,000 °and any integral mUltiple thereof. . 

"Bid" has the meaning specified in subsection (a) 'of Sectio'~. 30:6~.02.·, '. 

. '.'Bidd~r~' means. with respect f~ a ~eries of Auction Bonas, each E~isfutg Own~r -ahd Potential Owner wl}o pla.ces an O~er. . . 
, 

0 

• "BMA Municipal Swap Index" means. with respect to any Series of Variable Rate BoQ,dS in the Weekly Mode for which a rate is not set pursuant to Sect,ion 30-65.p6(b). the interest rate pet annum deteJ;IIrined on the basis .of an index bru;ed upon the w~e.k~y inte~es~ rates Of taX-exempt variable t:Rte issues inclUded in a database °maii'itained by the Indexing· Agent "which meet specific criteria established by the Bond Mru:ket 'Association. in the eVent ·the Indexing Agent' no longer publishes an iildex satisfyi1].g the reqUirements, of. the preced,ing '. ·senteh<;:e, ·the'rate shall be the "1.1. Kenny Ihdex", proVided. however, that if the. J J .,Kenny.lndex '. also ceases to be pUblished, an a1t~mative .. index sh.all.be caicul~ted by an entity selected in good 0 faith by °the Commission, and 'Shall be def~ined using similar criteria for the BMA Municip~l Swap Indexo 0 
• • 

• 

"B~~d Depository" mearts° The Depository Trust Company and its sucCessors '~d assigns·or any oJher securities depository selected by the ComIDission which agrees to follow the procedures required to be followed b~such secunties depositolY-i.A-Gannection with a Sc;ries of VariableRateBonds: ' -_. 0 

"Bond Insurance Policy" means a municipal bond. insurance policy insuring the payment of ppncipal of and interest on allor a port~OJl ?f theYariable Rate Bonds of aoSeries. 

''Bond Insurer" means the p'rovider of a Bond Insurance Policy; 
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AIRPORTCOMMlSSION 

CITY A.l>{D COUNTY OF SAN FRANCISCO 

RESOLUTION NO. 

"Broker-Dealer" means any entity that is pennitted by law. to perfonn the function '. 'reql;1ired of a Broker-Dealer described in Article 30-LXVI of this Eleventh Supplemental Resolution. that is a member of, or, a participant in, the Bond Deposit~ry" that has been selected by the 'Commission for a: "Series of Auction Bonds and has signed a Broker-Dealer Agreement 'with th~ Commission. Unless ~e context otherwise requires, the term ','Broker-Dealer," whenever used in this Eleventh Supplement~l Resolution with respect to A ucti~n Bonds 0 r a Series of Auction Bonds, shall refer' only to tlie applicable Broker-Dealer(s) with respect to such Auction BoIids or Series of Auction Bonds. ' . 

. "Brok~r-Dealer Agreement" means an agreement among the Commi~ion, as , .appropriate, the Auction ·AgeJ'l~· and a Broker-Dealer ~ursuant to which such Broker-Dealer agrees to follow the p rocedu:res described in Article 3 O-LXVI hereof, a s such agreement may . from to time be amended or supplemented. . 

"Business Day" means a day on which the principal office of the Trustee, any :, Paying Agent, the Rerru¢ceting Agent, the Credit Provider, if any, br banks or trust companies in . New Y.ork, New York, are not authorized or required to remain closed and on which the New . :l;ork Stock Exchange is nqt closed. In addition, while Variable.Rate Bonds of a Series bear , interest at an A~ction Rate, tli~ term Busi}Jess Day sJ:1all not include days on whi~h the Auction ' ,Agent qr any Broker-D~a1er are not open for business. 

"Closing Date" means the ~te upon which a Series of Variable Rate Bonds is initially issued and delivered i n exchang~ for the proceeds representing the Purchase Price of such Series of V ariable Rate Bonds paid by the original purchaser thereof. ' 

. "Commercial Paper Bond" means a Variabie Rate Bond'of a Series which is in the Commercial Paper Mode. . . . 
. . 

"Commercial Paper M9de" means, with respect--tp a Series' of Variable Rate Bonds, the Mode during which the Variable Rate Bonds of such Series bear interest at a' COInJD,ercial, Paper'Rate. ' 
-- ...... -. .-
"Commercial Paper Rate" means the intere~t rate per annwn on a Series of Variable R~ Bonds in the Commercial Paper Mode determined pursuant to'Section 30-6$.05. 

It ___ !-.. . 
"Completion Date" means, with respect to any Series of Variable R:ate Bonds, the Completion Date as defined in the Tax C.ertificate for such Series of Variable Rate Bonds. 

. "Construction Period" .means the period commencing on the date of original , issuance of a Series o~ Variable Rate. Bonds and ending oh the Completion Date, 
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AIRPORT COMMISSION 

CITY AND COUNn OF SAN FRANCISCO .' 

RESOLUTION NO. 0 3 ~ 0 ;; 2 Q 

. . . "Costs .of Issuance" means payment of, or reimbursement of the Commission for. aU r~onable costs mcurred by. the Commission in connection with the issuance of a Series of Variable Rate Bonds, includjng, but not limited to: 

(a). coUnsel 'fees related to the issuance of such Series ofVarlable Rat~ Bonds . (including bond counsel, co-bond counsel, disclosure counsel, Trustee's counsel and the City , Attorney); . 

(b) financial advisor fees incurred in coIUlection with the issuance of suc'll series of Variable Rate Bonds; 

. ratjng agency fees; (c) 

,(d) fees of any Credit Provid~r for the provision of a Credit Facility; 

, ' (e} the iniii~l fees and expenses of the Tr.ust~e.' the Registrar. the , , 'Authenticating Agent, Remarketing Agents, Auction Agent, the Market {\.gt;nts and Broker-,: Dealers; , 

, . : (f) aCcOuntant fees and any escrow verification fees related to the issuance of. , ' ',such Series,ofVaii.ahl~ Rate Bonds; , 

(g) the ip.itial'fees and expenses of any Series Es~row Agent; 
(h) printing and publication costs; 

" ' (i) costs of engineering and feasibility studies necessruy to the issuance of ~uch Serie~ of Variable Rate Bonds; and 

, eI) any other 'cost incurred in connection wiiK the issuance ~f the Vari~ble 'Rate Bonds that constitutes an "iSsuance cost" within the.meaning of Section 147{g) of the Co~e. 

".credit,Facil~ty Account" meaDs an account established for a Series'ofVariable Rate' Bonds pursuant to Section 30-6S.21(a). ' 

"Credjt Facility Agreelhent" means any a greemem-ext-cuted and '!l~livered by a ,Credit Provider and the Commission in connection with the issuance of a Credit Facility seeuring . 'a Series of V ariable Rate Bonds. which agreement, among other matters, sets fortli the tenns : under ·which the Credit Facility will be provid~ and ·the provisions for reimbursement of amoilnts paid by the Credit Provider under the Credit Facility, or, if an Alternate Credit Facility has been provided, the corresponding a~eeinent, if any, exec~ted and delivered in connection ~th such Al.ternate Credit Facility. ' 
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. AIRPORT·COMM!SSION 

CITY AN'O COUNTY 'OF SAN FRANCISCO 

RESOLUTION NO •• ,--

~5.21(a). 
"Credit Facility Fund" means the fund by that ~~e cr~ted in, Section 30- . : . 

"Credit 'Facility .Interest Amount" means the 'amount of the interest portion of a 'Credit Facility (other than a Bona Insurance Policy or reserve' fund surety policy) which (i) during the CcinunerciaI Paper Mode, the Daily Mode and tlie Weekly Mode sh~l be an amount . equal. to 31 days' (or such greater number of days as Moody·s.·~tandard & Poor's or Fitch, as , appropriate, may require in connection with the rating of the Series of Variab~e ·Rate Bonds . secured by such Credit Facility) interest on the ~ut$nding Series of Variable, Rate aonds . secured by such Credit facility, calculated at the ~aximl.Ul1 Rat~ on the' basis of a 3651366-day . . Year for the ac~ number of days elaps~ and (ii}t1uring the Tenn~Rafe "M~de and the Fixed ' Rate Mode shall be an amount equal to 205 days' (or such ~ter mnnber Qf days as MtK>dy's, . S~dard & Poor's or Fitch, as appropriate, rna)" require in connection with the .rati~g of the Series of Variable Rate Bonds secured by suCh C¢dit Facility) interest on the Outstanding Series . of Variable Rat~ Bond~ secUred by such' Credit Facility, ~lculated at the MaXimum ~ate on the oasis of a 360-day year composed "Of twelve 30-day months. 

"Credit Facility Purch~e AcCount'; means an account established for a S~ries of , Variable Rate Bonds pursuant to Section 30-65.21 (b). . . . .. . 

"Credit Provider" meaJ;lS the person or 'entity obligat~ to make a payment or payments with respect to ~y S.eries of Variable Rate:Bonds under.a Credit·Facility ahd which is designated a C~edit Provider in a Series Sale Resolution relating ~o .such Series of Variable Rate Bonds or.an. Alternate credit Provider if an Alternate Credit Facility shall be in effect with fel?pect to such Series of Variable Rate :Bonds. 'Unless ~he. pontext otherwise requires, the term "Credit Proy~der." whenever used ·in this Eleventh S.uppl.emental Resolution with respect to . certain 'Variable Rate ·Bonds. or a Series of Variable Rate Bonds. shall refer ~nly to the' Credit .. 'Provider providing a C~it facility with respect·to such Variable Rat~ Bonds or Series of Variable Rate Bonds. . ---

. . ~:"C~~~tPrc:)Vider Bonds" means any Variable Rate Bonds registered. in the name· .of a Credit Provider. or its nominee or ageqt. pursuant·to Section 30-65.17(j). -t' 
• . 

"'Credit Provider Interest. ~ate" means the interest· rate, not to exceed the maximum interest' rate permitted by "law, payable oh a Series()r-eredit Proviaer Bonds and determined pursuant to the related Credit Facility Agreement. 7'"", 

"Cw:rent Mode" shall have the meaning specified in Section 30-65.1 O(a)(i). 

"'Daily Mode" means the MO,de during which a Series of Variable Rate Bonds bears interest at the Daily Rate. . 
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AIRPORT COMMISSION 

CITY AND COUNTY OF SAN FRANCISCO 

. RESOLUTION NO. 03"O~20 

'~Daily Rate" means the per annum inter.est rate on a Series of Variable Rate Bonds in tbe Daily Mode detennined pursliaDt to Section 30-6S.06(a). 

"Default Rate" means, in 'respect of any Auction Period; the Maximwn Auction Rate. 

. '. "Draw" means a request for payment in accordance with the terms of a Credit Facility or Altem~e Credit Facility; to "Draw" me~ to reque~tsuch pa,YPlent . ' 

''Electroruc M~" ~eans telecopy. t~1t~graph, telex, ·:fa~imi1~ transmiSsion, e,;mail transmission or other·similar electronic .Ip.e~ of communication of a· written image, and shall include a telephoni~ communication .. pro~ptly cpnfirmed in· writing' or by electronic 1ransmission of Ii written ~age. .' . .' . . 
"Existing Owner" means a Person whQ .is list¢ as the bene'.tici'al owner of . Auction Bonds of a Series in the'records of the Auct;lon Agent. 

. "Expiration D8:t~" Pleans tlie stated expiratio1,1 date of a Credit .Facility or ·Alternate Credit Facility, as it may be extended from time to time as proyided in' such Credit. Facility or Alternate Credit Facility, as the case may be. or any earlier date on which a Credit .' Fa9i1ity or Alternate Credit Faci~ty shall terminate, e?cpire or be P.3Ilcellcid. . .' 

ccExpiratio~ Tender Date" means the day, five (5) Business .Days p'riot to the Expiration Date . 

. "Fixed Ra1d-' means th~ per annwn ihterest rate on a Variable Rate Bond in the Fixed Rate Mode detennined pursuant to Section 30-65.0~(b)~ . . . .. 
"Fixed Rate Bopds" mean~ ·a· Series of V ariabl~J~ .. ate Bonds fn t he Fixed Rate Mode. 

'Pi;xed .Rate Mode'; means the Mod~ durlng'which a 'SerieS of Variable Rate. Bonds bears interest at Fixed·Rates. ..' 

. "Hold O~er" has the ~eaning specified in subs~tio.~ (~ of Secti~~. 30-66.02. . . 
"Indexing Ag~nt" means Municipal Mark;et· Data; Boston, M;s~achusetts, a Thomson Financial Services Company or its successor or a similar information service. selected by lQ,e Commission if Municipal M~ket Data ceases to exist. . 

"Initial Period" means the period, if any, from the date of delivery of a Series of Auction ~onds to but not InCluding the date specified in a Series Sale .Resolution relating to such Auction Bonds. 
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AIRPORT COMMISSION 

CITY AND COUNTY 'OF SAN FRANCISCO o 
0 

l\ 'l fI 4;. ') no RESOLUTION NO __ ~":~..6cJL_':' 0 

"Inter~t Accrual Period" means the period during which a Series of Variable Rate oBonds accrueS ~nterest payable on ~y Interest Payment Date applicable tbhreto. With respect to a Series of Variable Rate Bonds in the Daily Mode, the Interest AccruaI Period shall ocommence on' (and include) the first day of each month andshall oextend through (and include) the last dayoof such month; provid¢. that if such month is thQ month in which osuch Variable Rate Bonds are authenticated °and .delivered, or if such V8riable Rate Bonds are ch3ng~ to the Daily Mode dunng such month; the Interest Acciual Period shall commence on (and include) the 0 date of authentication and delivery of such Variable Rate Bonds or the ·Mode Change Date, as ~ the caSe may be; provided. further, tIuit ifno interest has been paid on such Variable Rate Bonds in the Daily Mode, interest shall accrUe rrOm (and including) the date of original authentication o :and""deliv.ery oof such Variable Rate Bonds or the Mode cliange Date, as .appropriate. With o~ect to a Seriesoof Vanable Rate Bonds in a Mode oilier than the Daily Mode (except of or "a o.Series of Variable Rate Bon9s in th~ Auction Mode), the In~erest Accru;tl Period shall comtnence . on (and inclu4e) the last Interest Payment Date to which interest ~ been pai~ (or, if no interest ·.-has been paid in such Mo4e, frOm'(and including) the date of original authentication and delivery . of such Variable Rite Bond, or the Mo~e Change Date, as the case may be) to, but not including, ·the Interest Payment Date on which interest is t9 be·paid. With respect to a Series of Variable 
' ••• 0 'Rate Bonds'in the Auctioii Mode, the Interest Accrual Period s~all be the Auction.Period for. such Series o{Auction Bolids. It:" at the' time of authentication of any Variable Rate Bond, intereSt is in default or overdue on the Variable Rate Bonds, such Variable Rate Bond shall bear inter~t from the d~te to which interest' h~ 'previously been 'paid in full or made available for payment in full on Ou:ts~ding Variable Rate Bonds. 

, ' 

''Interest Payment Date" me<ms each date on which intere;;t is to be paid and is '. (without duplication): (i) with respect to a Commercial faper BOond, the PurChase Date; (ti)'with respect to a Series of Variable ~ate Bonds in ~he D,ai1y'Mode, the first Business t~ay of each , month, (iii) with respect to a Series of Variable ·Rate Bonds in the Weekly Mode, the 'first" Business Day of each month; (iv) with respect to a Series' of V:miable Rate Bonds in the Tenn . . Rate Mode, each Term Ra~e hiterest PaYJ.1lent .date for such Variable Rate Bond; (v) with respect to a,Series ofVariabIe Rate Bonds in t\ie·Fixed Rate Mode, each Stated Irtterest Payment Date (beginning wi~:,·the first SlB:too Interest Paym~~t Date that o~curs no earlier than three (3) o months after the commencement of.the Fixed Rate Mode for such Vari'able Rate Bond or such other date as may be.provided in a Series Sa1~ Resohition); Md' (vi) with r~p~t to Credit . Provider Bonds, the dates required ~der the applicable Credit.Ea~Agreement; and (without . duplication as to any In,terest Payment Date listed above) • .(vii) with respe9t -to a Series of . Variable Rate Bonds oearing interest at' Auction Rates, means the initial Interest. Payment Date specified ina SerieS Sale Resolution relating to such Series of Auction° Bonds, and thereafter (a) when used' willi respect to any Auction Period other than a daily Auction Period or a Special Rate Period, the 13usiness Day immediately following such Auction Period. (b) when used with re$pect to a daily Auction Period. the first Business Day of the month immediately succeeding' "Such Auction Penod, (c) when used with respect to a Sp.ecial Rate Period of(l) seven (7) or more 
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AIRPORTCOMMISSIO~ 

CITY' AND COUl'i"TY OF SAN FRANCISCO 

RESOLUTION NO. 03"'O~20 

but fewer than ninety-two (92) days, the Business Day imm~ately following such Special' Rate Period. ot (ii) ninety-two (92) or more days, each thirteenth (13th) M~nday. 'Tuesday; . , Wedpesday, Thursday or Friday as selected by the Commission after the first day of such Special Rate Period, or the next Business Day if such day is not a BuSiness Day. and on the Business pay immediately following such S pecial R~te.P criod; (viii) any Mode Change Date, (Dc) each Mandatory Purchase Date; and (x) eacli M~turity I?ate. . . 

. . "Intqest Period" means. for a SerlC$ of VariB;ble ~te Hands ,in the Commercial raper Mode. Daily Mode. Weekly Moae, Term Rate Mode or Auction ~ode, the period, of,tim~ .:that such Vapable Rate Bonds bear -interest at the interest 'rate (per allIuim) which' becomes - " . effective at the beginning of such period. The interest Peri?ct for each stich M~~ is as. foltows:'· 

(a) .{or a Series of Variable Rate Bonds in the COmmercial Paper Mode. the period of from one to 360 calendllf days as es.tablished by the Reml;U"keting Agent·pursuant·to Section 3'0-65.05;' ' , , ' , 

,,',: (b) for a Series of Variable Rate Bonds in the Daily Mode.~~ period from " '(and including) ~eMo(l~'Change,Date upon which sU<fh variab~~ Rate 'Bonds- are ~hang~.to 'the , ' ',Daily Mode to (but exc~uding)' the ,next Rate Determination Date for sucll :Variable :!late Bond. 'and th~e8fter the period from and including llie, current ,Rate' Jjete~inati~l1- I;.ate for ~uch , ',' 'Variable Rate Bon~ to' (but excluding) the ~ext Rate Determinati~n Date f~r such Variable Rate: ' , , Bond; 

(c), for a Series of Variable Rate Bonds in the Weekly Mode, the period from (and including) the Mode Change Date' upon 'Yhich s1;lch Variable, ~!\te Bonds are changed to th!3 "Weekly Mode to (and inc)uding) the ,next. Tuesday~' and ther~after the, period' from (~d inclu~ing) each W ~esday to {and includiJ)g) the neXt lll;esday; 

" ' (d) for a Series of VariaPle Rate Bonds in t4'e-Tenn R~te Mode, the period ,.from (and including) the Mode Change Date to. '(but :excluding) the last day of. the first period ,that such Variable Rate Bonds,shall be in the Tenn R.R~e,Mo~~ as established by the Commission for such Variable R.a~e'Bonds pursuant to Section 30-65.10{a)(i) ~d. thereBfter, the period from ,(and inCluding) the beginning date of each successive i~terest rate period 'selected for such Variabl,e Ra!e Bon~ by the Commi~sio~ pqrsuant to Sectio~ 30-65.07{a) while i~ is in the Tenn Rate Mode to (but excluding) the entting date for such period"~ecteu for such"Variable Rate, ,Bonds by the Commission. Each Interest,Period for a Series of Variable Rate BondS in the Tenn Rate Mode shaH end on a Sta!t:d Interest Payment Date occurring not earlier than three (3) months after tlie commencement of such Period' or on such other date ,as may be pro~ided in a Series Sale Resolution; and " " 

: '. (e) for ,a .series of Variable Rate Bonds in an Auction MQde. the Auction Period foTC such Series of Auction Bonds. 
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AIRPORT COMMISSION 

CITY A.~D COUNTY OF SAN FRA,.'O{ClSCO 

RESOLUTION NO. 0 3 .. ti (; (; U 

'''I.I. Kenny Index" means, wjth respect to a Series of Variable R.1ite Bonds'in'the 
Weekly Mode for which a rate is not, or cannot be, set.pursuant to Section 30-6S.06(b), the index 
generally mage available an the applicable Rate petermi~on Da~e by Kenny Infonnation 
Systems or any successor thereto. The JJ. Kenny Index'shall be based upon 30-day yield 
evaluatiqns at par of bonds, the interest on Which is exempt from Federal income taxation under 
the Internal Revenue Code of 1986 as amended, of not less -than five "high grade" component 
issuers selected by Kenny InfonnatibIi Systems which shall include, without limitation, isSuers of 
general obligation bonds. The specific issuers included amo~g the coI?:1'p<>nent issuers may be' 
~hanged from time to fupe by Kenny Infonnation Systems in its discretion. The ~onds on w:hich 
the I.J. Kenny Index is basea shall not include any bonds the interest on wb,ich is subject to a ' 
"mipimum'tax" or &imilar tax Wlder ,the Internal Revenue ~e, Unless all tax-exempt bonds ar~ 
subjectto such tax.' . , , ' ", ' , .~ " . ' 

"LlBOR," 'on any date of determination for any Auction Period, means: (i) for any 
. Auction Period of fewer than 49 days, the offerfl:d.' rate for deposits in U.S. doliars for a o~e­

'month p eriod.whic~ appea:tS on the Telerate P age 3750 at approxinuitelr ~ 1:00 a.m~. ~ndon­
, 'time, on such date, or if such date is not a date on which dealings in U:8. doll~ 1lre transacted in 

the, London interbank market, then on the next preceding" day on which such dealings were 
" tr~acled in such market (the "calculation date") and (ii) fo,: any Auction Period, of (A) '49 <!r 
:'more but fewer than 70 days, such rates for d~posits in U.S. dollars for a two.:month period, (B) 
70 or more but fewer than 85 days, the arithmetic. average of ,such rates for dePosits in U'.S. 
'dollars for two and three-month periods, (C) 85 or more but fewer than 120 'days. such -rate for 

, deposits in U.S. dollars for a three-month period, (0) 120 or more but fewer than 148 days, th~ 
arithmetic average of.such rates for deposits in u.S. dollars for three and six-month periods, (E) 
148 or more but fewer than 180 days, such rate for deposits in U.S. dollars for a six:'month 
period, (F)-ISO or more but fewer than 22S days~ the aritlunetic average of such rates for deposits 

, 'in U.S. dollars ·for six and nine-:month periods, (G) 22S or more but fewer th~ 290 days, such 
rate for deposits in U.S. dollars for' a nine-month period, (H) 290 Qr more but fewer than 325 
days, the arithmetic average of such rates for deposits i~ U.S. dollars for nine-month and one,.. 
year periods and (I) 325 or more but fewer than 365 days, such rate for d~osits in'U.S. dollars 
for a one-year period. " ' ' " 

"Mandatory Purchase Date" means (i) ~y Purchase Date for a Series of Variable 
Rate Bonds in the Commercial 'Paper Mode or the Term Rate Mode, (ii) any Mpde Change Date 
involving a change from the Daily M~de or the Weeldy'Mode ortIie'Aliction Mod..~, and (iii) .the 
Substitution Tender Date. 

"Mandatory S'inking Fund Payment" means a principal amount of Variable Rate 
Bonds:'of a Series which is subject to mandatory redemption on a Mandatory Sinking Fund 
Redemption Date. 
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AIRPORT COMMISSION . 

CITY AND COUNTY OF SAN FRA-~CISCO 

RESOLUTION NO. 03 *' vi; Z 0 

"Mandatory Sinking FUnd Redemption Date" means each May 1 'upon which. . . Variable Rate Bonds of a Series are subjept to mandatory redemption hereunder. . . 
''Market Agent" means any person or entity meeting t1i~ requirements of Section 30~66.1~ which i~ a PartY to a Market Agent Agreement . 

''Market Agent Agreexpent" me~s an agreement among the Commission, as . ~ppropriate, the Auction Agent and a Broker-Dealer, and any similar agreement with a sn~essor' . market agent with respect to a Series of Variable Rilte Bonds, ~ such' agreement may from time to thne be amended or supplemented. '.' '.. . 

. ~<Ma~ty 'naten means, with respect to any' Variable Rate 'Bond or Senes of . Yariable Rate Bonds, the date specified in a Series Sale ReS~lu.tion relating to "Such Variable' Rate BQnd or Serle,s of Variable Rate Bonds upon which such Variable Rate Bond .6r Series of Variable Rate Bonds ~ature,. and,' upon a change to fue Fixed Rate MOde, any Serial Maturity Date es~ablished pur&uant to Section 30-65.\ O(b). 
.' '. ,. .. ,.' " . ''Maxlmlim Auction Rate" means, while the Variable.Rate Bond~ ofa Series ~e rated "'A" 'or 'higher, on .any date ~f detennination, the illterest rate' per antlum.ciqual to the .lesser . ~ : of (i) . the Applicable Percentage of the higher of (A)' the Thirty-Day "'AN' Composite . . . . Commercial Paper Rate on such date and (B)·the Reference·Rite·on 'such wite •. and (ii) 16% per .~um (or·such other 'rate as may be specified in i Series Sale Resolution); provided that in no event shall the Maximum Auction Rate be more than the Maximum Rate. While the Pr:ev:rlling Rating on V;uiable. Rate Bonds of a SerieS is below "An or such Vanable Rate Bonds of a ~eries ~e not then rated,. the Maximum Auction .~~te shall ~e 16% per annum (or su~h other rate as may be specified in a Series Sale Resolution); provided howeyer that in no event shall the Maximum Auction Rate be more than the MaxilQUIn Rate. 

"Maximum Rate" means, on any day and with--respect to any Variable Rate Bonds. the lesser of (i) the highest interest rate which may be borne by such Variable Rate Bonds . under S tate law, or (ii) the per annum interest rate specified in a Series Sale Resolution with respect to such Variable Rate Bonds. 

"Mode" means the period of time that all Variable Rate Bonds of a Series. bear . interest at Daily'Rates, Weekly Rate~ AuctioD,.Rates, Commerci~Paper Rates, Term ~ates or a Fixed Rate, and, .as the context may require, means the Commercial Paper Mode, the Daily Mode, the Weekly Mode. tlie Auction Mode, the Teon Rate Mode or the Fixed Rate Mode. 

"Mode Change Date" means with respect to any Series of Variable Rate B~nds in ·.a particular Mode, the day o.n wruch another Mode for such Series of Variable Rate Bonds begins. 

. . 17 
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AIRPO~TCOMMISSION 

CITY .M.'D COUNTY OF SAN FRANCISCO 

O 3 ~!t ~~ ~IO RESOLUTION. NO. _~=--......:V:...;...,~..,-:-

". . '.'Mode Change Notice" means the. notice from the Commission to the other . Notice Parties of the Commission's intention to change Modes. . 

. ''New Mode" shall have the meaning specified in Section 30-65'.1 O(a). 

. "Nominee" means the nominee of the Bond Depository- as determined from time .to· time in accordance with this Eleventh Supplementil Resolution for any Series o.fV mabIe .Rate Bonds. . . . , 

. "Notice parties" meani; the .Commission, the Trustee, th~ Remarketing Agent, if . . aJlY,· the Paying Ag.ent,~ the Credjt Provider,. if any, and w~en th~ are S.~es ~fVaria1?le Rate . Bonds· outstanding in ·the Auction Mode, the Auction Agent, the Marke~ Ag~nt, if any, and the Broker-Dealers for such Series of Variable Rate Bonds. 

"Order' means a Hold Oxder. Bi<J ~r Seli Otq.er. 

"Potential Owner" means any·Person. including any Existing qwner. who may be interested in acqUiring a ~tJ:leficial interest in Auction Bond.s in addition to ilie Auction Bonds .. currently owned l1y such P~pn, ~f any: 

. "Prev~iling Ra~g" means~ 

(a) "AAA." if a Series· of Auction Bonds shall have a rating of "AM-'" or belt~r by Standard & Poor's, ccAAA_" or better by Fitch and "Aa33" or better ~y Moody's; 

(b) ~'AA," if a Series of Auction Bonds shall have a rating Qf"AA-" or better 'by Standard & Poor's, "AA-." or better by Fitch and "Aa3" or better by Moody's. but,less than . "AAA-"byStimdard·&Poor's. "AAA-"byFitch or "Aaa3" by Moody's; . . .. ". 

. (c) "A," if-a Series of A~ction Bonds' shall ),iave 'a.rating oC."A-" or better by .Standard &: Poor's. "A-" or better by Fitch and "A3" or better by ly.[oody·s but les~ than "AA-" by Standard &-P99.r·S~ "AA-" by Fitch or "A~" by Moody~s. reSp~tivety.· . . ' 

. For puxposes of this definition, Standard ~ Poor's rating categories. of "AAA," '''AA-,'' and, "A-," Fitch's rating categories of"AAA," "M" and "A-," and Moody's rating categories of "Aaa," "Aa3," and "A3" shall be deemei to refer to and includt01ie-'fapective iiitlng categories correlative thereto in the event that any such Rating Agencies shall have changed or modified their generic rating categories or if any successor thereto appointed in accordan~e with the definitions thereof shall use different rating catego~ies. If a Series 'Qf Auction Bonds is not rated by a Rating Agency, the requirement of a rating by such Rating Agency shall be disregarded. If th~re is no rating. then the Auction Rate sh~l be the Maximum A.uction Rate. 
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. -AIRPORTCOMMISSION 
CITY AND COUNTY OF SAN FRANCISCO 
RESOLUTION NO. Q 3 ,.. 0 ~ 2 0 

"Principal 0 moo" means, with respect to the Auction Agent, the office thereof .. -
designated in writing to the Commission, the Trust~ ~d each Broker-Dealer. .: .-. . 

, ''Principal Payment Date" means any May 1 upon which the principal amount of, 
Variable Rate Bond$ is due hereunder, including any Maturity Date, any Serial Maturity Date, 
any Mandatory Sinl!:mg Fund Redemption Date or any Redemp~oil Date. 

. "Project" means the improvements, equipment, repairs, betterments or other : 
authorized ~ctivities of the Commis~on the acquisition, development. "construction, equipping, 
improvement or Wldertaldng of which. are. designated in accordance with.a Series Sale Resolution 

. ,to be financed.withproceeds of the sale ofa Series ofVarlable Rate Bonds deposited'in'the 
. related accoun~ withiri the Construction Fund. . .. ,.... . "Project Costs" means 'the Costs of fmancing~ acquiring, 4evelopi,ng, constructing, 
equipping. improviilg and undertakirig a Project and shall include the following: 

(a) payment of, or reimburse~ent of the Commi~sion fqr, any amounfs 
. necessary. to pay the' fees of: and any otber amounts due, any Credit Provider or 'inter~t on' any 
·obligations incurred un.der a Credit Faci~ty during the Construction Period; 

. (b) . payment of the costs incurred or to be incurred in conntction with or' 
incidental to the acq~isi~on, construction, development or equipping of the Project, including 
administra~ve, legal (including but not lilQited to fees and expenses of the City Attorney), 

. engineering, planning, design, studies, insurance costs, costs of obtaining any ~pp1icable licenses 
9f permits and financing costs, and (b) payment to the Commission ()f such amounts, if any, as 
:Shall be necessary to payor reimburse the Comm,ission"in full for all advances and payments . 
made by the Commission relating to die Project pnor to or aft~r the date of issuap.C€? and delivery 
·of the related Series of Variable Rate nonds. including expenditures in ~nnection with 
llcquisition by the Commission of appropriat~ title. or interest .in:and to the project site (including 
the cost of such acquisition and of ~y rights-of-way or'easements ·relating to or neces~ary or 
useful to the Project or the project'site),"site improvement, and' all real or perso~;tl property 
deemed neeessafY.·in connection with the Proj~t, or 'any one or Jjlore of such expenditures 
(including. architeCtural, engineering and supervisory serv~<?I~S) with respect to a*y- of the' 
.fo~going; . , '.. . . ... 

-----.-~::..... . (c) Costs ofIssuance; 

(d) payment.of, or reimbursement of the Co~ission for, as such paYments 
l>ecome due; the fees and exp:enses of.the Trustee, the Registrar, tb..e :Auction Agent, the Market 
Agent, the Broker-Dealers, the Paying Agent and the Authenticating Agent and the fees and 
eXHenses of their counsel properly incurred under the 1991 Resolution during the Constru~tiQn 
Period; 
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AIRPORT COMMISSION 

CITY AND COUl'I'TY OF SAN FRA~C)SCO 

"'':';'0'-''0 RESOLtrrION NO. ---::"'~"~J~N_"'_ 

: (e) . payment 0 ft he'p remiums 0 n 'all insurance required to b e.t aken 0 uf and maintained under the 1991 Resolution during the Consthlction Period; 

(f) payment .of interest 0;' the relateCl Series of Vanable Rate Bonds during the Construction Period; and 

(g) any other costs and 'expenses relatin~ to- the Project ~uthori~ed under .the Act. 

.' ''Purchase Date" n;t~ (i) for a Series of Variable' Rate Bonds in the'Commmial .Paper Mode, the last day of the Interest-Period for such.:series ofVariabie Rate.Bonds,.(ii) for a SeJics of Variable Rate Bonds in the DaIly Mode or the Weekly Mode.-any Business Day 'selected by the OWl1er.of any Variable Rate Bona of such Series pursuant to the provisions of . . ' Section 30~5.17(a). arid (iii) for a Yariable Rate Bond of a S~ries of Variable Rate Bonds iIi the . Term Rate Mode, the last day of the Interest Period for such SerieS of Variable R.a.teBonds (or the next Business. Day if such last day is not a Business.Day), but only if.the Owner thereof shall . . . h~ve eleCted to .have such Variable Rate Bond purchased on such date' pursuant to Section 30~ . ~ ::65.17(d). 

"P.urchase Fund~' means the fund by that name created in Section 3.0-65.2 1 (b). 

''Purchase Price" means (i) an amouI"i.t equal to the principal amount of any Variable. Rate Bonds of a Series purchased on any Purchase Date, plUS. in the case of any ·purcbase of Variable Rate Bond of a Series ·in the Daily Mode, Weekly M ode 0 r Tenn Rate .Mode. accrued interest. it: any, to the PUIChase Date. or (ii) an amount equal to the princjpal amount of any Variabl~ Rate Bond of a Series purchased on a Mandatory Purch3se Date. plus, accrued int<:;rest, if any. to. the Mandatory Purchase Date. . . 

"Ra.t~ Detennination Date" means the date on w~~h the interest rate or rates, as applicabie, on a Series' of Variable Rate Bonds shall b~ determined, 'which, (i) in the case of the .' Commercial Paper Mode, shall be the first day of an Interest Period; (ii) in ~he case of the Daily 'Mode, shall :be __ ~~~~ ~usirtessDay comme~cing with the. first day such Variable Rate Bonds pecome subject to the Daily. Mod~; (iiI) in the case of the i~Hial change to the Weekly Mode, shal~ be no later than the Business' Day prior to the 'Mode Change Date, and thereafter, shall be : each Tuesday or,. if Tuesday is not a Business Day, the next succeedin8--day or, if-suchday is not a Business Day. then the Business Day next preceding such Tuesday; (iv) in the case ofthe Tenn . Rate Mode, shall be a 'Business Day no earlier than thirty. (30) Business Days and no later than the Business Day next preceding the first day of an Intetest Period, as 'determined by- the Remarketing Agent for suc!t Series of Variable Rate'Bonds; and (v) in the case of the Fixed Rate Mode, shall b~ a .date detennined by the Remarketing Agent for such Series of. Variable Rate Bonds which shall be at least one Business Day prior to the Mode Change Date. 
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·AIRPORl' COMMISSION 

CIn' &'''1) COUNTY OF SA.'ll FRA..~CISC:O . . n .~ .. i.J z 2 0 RESOLUTION NO. __ v_tJ __ ~_ 

"Rating Continuation Notice" means a notice from Moody'~, Standard & Poor's . or Fitch, ~ appi'opriate. confuming.that the rating on a SerieS ofYariable Rate Bonds wilfnot be. ·withdrawn (other tb:an a with~wal of a short tenn rating ripon a change to a Tenn Rate Mode or Fixed },tate Mode) as a result of the action proppsed to be taken.· . 
. . "Record D~te" means (i) with respect to a· Series of Varlable Rate Bonds in it COmplercial Paper· Mode or a W ~ekly MQde,. the day (whether or not a BUsiness Day) next p~eding each Interest Payment Date; (ti) with ~spect to a Series .ofVariable Rate Bonds in !he . ·D,uly Mode. the.Jast day of each month (whether ot: not a Business Day), (iii) with respect to.a Series ofV3riable Rate BJ:mds in a Tenn Rate- Mode or a Fixed Rate Modea the fifteenth (t5th) day (whethex .m' not a Business..Day): of. the month next preceding each Interest Payment Date a:na (iv) with respect to a ~eries of Variable Rate.~onds in ail Auction MQde,the Business Day :immediately prec~ing ~ Interest Payment Date. . . .. . 

. ''Refer~ce Rate" s1:t~ll have the meaning speqified in Section 30-66.07. 
. . . . "Redemption Daten means the dat~ fixed for redemption of a V ari~le Rate Bond· ar ·a· ·Series of V ari~ble Rate Bonds subject to redemption in any notice of redemption given in .. ~ccOrdan,?e with.the tenus.. . ,. 
. URedemptiqri Price~' means an 'amount equal to the principal at: premium, if any, mid accrued interest. ifany, on the Variabl~ Rate Bonds or Seri~s of Variable Rate Bonds to·be paid on the Redemption Date. 

. 
. . "Remarketing. Agent" means ~e· remarketul.g agent, if any, for a Series 'of Variable Rate Bonds' designated in a Senes Sale Resolution authQrizing the issuance thereof and .any investment banking firm which may at any ~me be substituted in its place as provided in Section 30-65.33.' Unless the context otlierwise requires, the terril: ''Re~arketi~g Agent," . whenever used.in this Eleventh S~pplemenQl1 Resolution with respect to .certain Variable Rate . Bonds or a S~ries of Variable Rate Bonds, shall r~fec only ~o the applicabJe Remarketing Agent with respect to such Variable Rate Bonds or Series ofVari~b1e Rate Bonds. ' 

"Reii:i"atketing Agreement" means a ny a greement executed and delivered by the Commission and eac~ Remarlcetin;g Agent with respect to a Senes of Variable Rate Bonds, as it may be amended o~ supplemented froW ~me to time in accord~th.its tenns. : .. . ~'Remarketing Proceeds Account" means the account by that name created pursuant to Section 30-65.21(b)~ 

"Renewal Date" means the· forty~ fifth (45th) day prior to the Expiration Date .. 
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CITY Al'c'D COUNTY OF SAN Fn."'~CISCO 

0'<.1 ... O~· ~'O RESOLUTION NO. _-","...:v,--~w.;...w_ 

"Seasoned Funds" means, with respect to a Series Qf V mabIe Rate Bonds, ' ... (i) moneys deriv~d from Draws under a Credit Facility or ~~ernate Credit Facility, as -. appropriate, securing such Series of Variable Rate B.onds~ if~ny, (ii) moneys received by the. Trustee and held in Funds and Accounts created under the 1991 ReSolution for a period of at least one .hundred twenty-foUr (124) days and not commingled with any moneys so held for less -than said period and during and prior to which period no .petition in b.anIa:uptcy was ftJed by or ~gainst -the Commissioi.. under the United States Bankruptcy Code, (iii) moneys with r~ to . which the Trustee shall have received an Opinion of Counsel.experienced in lIll\~er!) pertaining to the United States ;B3nkruptcy Code, that' the' contemplated use of such moneys woul~ not constitute a transfer of property voidable under Sections 544 or 547 of. the United States BaDkruptcy .~ode, should "the Commission become a deOto!- under such code...or'{iy) investmen.t income derived.from the investment of moneys described in clause (i), (Ii) or (iii). 

"Sell Order" has the meaning specified in subsection (a) .of Section 30-66.02. 

"Serial Bonds" means, for a Series' of Variable Rate Bonds, the Variable Rate Bonds maturing.on the Serial Maturity Dates,.as detennined pursuant to ~C?tioil.30-65.1 O(!:». 

"Senal Maturity Dates" 'means each May 1 on which Serial Bonds mature. as . detennine~ pursuant to Section 30-65 .1O(b). -

"Serial,Payments~' xp.ean the payments to· be· made ~ payment of the principal of . the Serial Bonds on the Serial Maturity Dates: . ' . 

"Series Construction Account" means an accoun~ establishe.d for a Series· of Variable Rate Bonds pursuant to Se~tion 30-6?19. 

"Seri,es Costs of Issuance ACcount" means an account established for a SerieS of Variable Rate BOIl:ds pursuant to Section 30-65.20. 

"Series Debt Service Fund Accounts" mean each Series Interest Accmmt. each Series Principac'A:ccoitnt and each Series Redempti~n Account. 
, . 

"Series Escrow Agent" means the escrow agent(includi~g any su~esso~ thereto) . appointed by the Commission in a ~Seties Sale Resolution ~ the ~scrow Ag~nt under the corrC-$Pondi~g Series Escrow Agreement. 

"Series Escrow Agreemerit" means th~ Escrow Agr~ment, in such fonn as shaH be approved by the Commission, among the corresponding Series Escrow Agent, the Trustee and the Commission relating to the proceeds of a Series of Variable Rate Bonds and certain other. moneys to be applied to the paWlent or redemption of 1991 Resolution Bonds or Subordinate B~& - '-
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AIRPORTCOMMlSSION 

CITY AND COUNn' OF SA.~ FRANCISCO 

llESOLUTION NO. '. 0 3 ... 0 i& ~ 0 

"Series Escrow Fund" means the Escrow F~d to be held by the Senes Escrow Agent and applied to -the payment or redemption of bonds issued Under the 1991 Resolution. 
"Series Interest Account" means an account established for a Series of Variable Rate Bonds pursu~t to SeCtion 30-65.22(a). 

. 
. 

. 

"Series of Variable Rate Bonds" or "Variable Rate Bonds ofa'Series" ~r"Series" means a series of Variable Rate BondS issued pursuant to this ~~eventh ~~plemental RC?Solutlon., .. as designated in a ~eries Sale Resolution. . 

"Series Principal Account" means an account established for ,a.·s.eries c;if Variable ~te Bonds purSuant to St?C~on 30-65.22(a). --". 
"Series Redemption Account" means an accoJUlt established for a Series of Variable Rate Bonds pursuant ~o Section 30-65.22(a). . 

. '~Sed~ R~eIVe Account" means ·an account, if any, established for a Series of' . ,-,anable·Rate Bonds pursuant to SeCtion 30-65.23(d). '. -
"Series Reserve R.equirement" means. with ~pect to a Series Qf Variable' ~te :BOnds, the amount, if any, designated in accordance ~th Section 30-6.5.23(a). 
"Series 'Sale Resolution" means one ~r more resolutions of the Commission, (i) awarding or 'providing for the award of a Series of 'variable Rate Bonds to the successful bidder' . in ~cordance with the teons of the Official Notice of Sale or .providing for the sale of a ~eri.es of Variable Rate Bonds to an underwriter or underwriters ~ accordance with the terms of a Bond Purchase Contract, and (ii) detennining or providing for the determination of the interest rates,. the Mode, the Maturity Date and the Max4nurilRate (if such Variable Rate :BondS are secured by . a Credit Faci1iiy~ other than a. Bond Insurance Policy or reserve fund surety PQlicy) to be borne by such Variable Rate Bonds, wh«ther principal payments in any given year are to be Scmal Payments or Mandatory Sinking ~und Payments, and the dates of any Mandatory SiDldng Fund. Payments. the Fu~~ase Price of such Variable. Rate Bonds, providing for· a Credit Facility· -securing any or all of such Vari~ble Rate Bonds and naming the Credit Provider, Auction Agent, Market Agent, if any, and Remarketing Agent, if any. and· determining or providing for the determination of such other matters Whiting to the Senes of Y.arla..Q]~ Rate Bonds as may ~ permitted or authorized to be. deteimined by the C.ommission in accordance with. the 1991 . ResOlution. If so designated by resolution of the Commission. a certificate signed by the AirPort Director may be deemed to be a Series Sale Resolution. 

"Short-Term Mode" means the Commercial Paper Mode, a Daily Mode or a Weekly Mode. 
. 
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AIRPORT COMMISSION 

CITY A.lIlD COUNTY OF SAN FRANCISCO 

RESOLUl'lON NO.' 0 3 .. 0 2" 2 0 

. "Special Rate Period" means, for any Auction Bonds of a .SerieS, any period 'of 'not leSs than seven (7) nor more than one thousand ninety-two (1,092) days which begins on an lnter¢ Payment Date 'and ends on a day established pur~t to a ~enes ~ale Resolution for such Seri.es of Auction Bonds: 

. "State" means the State of Caiifomia. 

"Stated Interest Payment Dates" means each May 1 and November 1. 

"SubrDissioo. Deadline". meaDs, for Auction Bonds of a Series, l' :00 p .m~; New' York City time, on each AuctioaDate not'~ a daily.A\\9tion Perio~'and ~l:OO a.m., New York Citr time: on each· Auction Dat~ in a daily Auction Periqd, or such other tim~ on suclt date as sh~ll be' Specified from time to time by the Auction Agent purs.nant to the Auction Agreement as '. the time·ijywhicb. each Brokei-Dealeris.required to sub~it Orders to the Auction Agent. 

"Submitted Bid" ~as the meaning specified in subsection Q» of Section 30-66;04 .. 

"S1:ll:>mi~ed.Hold Order" ~as the meaning specified in ~ect.ion 30~6.04(b). 
~'Submitted' Order" has,the me~g specified in Sectio~ 30-66.04(b) .. 00"'- . • 

USubmittedSell Order" has the mearung specified in Section 30-66:04(b). 
. .. . "Substitution Date" means ~e dllte on which an Alternate Credit Facility is to be substituted for the' Credit FaciJity. ' . . . 

"Substit1,ltion Te.nder'Date" means the date five' (5) Business ,Days ppor to the Substitution Date. . . ' , 

'~Sufficient C l;.mng 13 ids" means an Auction forw hich t he aggregate' principal. amount of Auction Bonds of a Series· that are the subject of Submitted Bids by Poteritial Owners $pecifyingone:armore rates not higher than the Maximum Auction Rate is' not less than the . aggregate principai'amoijllt of AuctIon Bonds. of such Series that are the .subject of Submitted . Sell Orders ~d' of ·Submitted. Bids by Existing Owners .. specifying rates higher .than the . Maximum Auction Rate. . . 

"Tax C~rtificate"'means'a certificate executed and d~livered by;n Authorized Commission Representative on the ~Iosing Date, or any functional~y similar' replac~ment certificate subsequ~tly executed and delivered by an Authorized Commission Representative with respect to the requirements of the Code related to a Series of Variable Rate Bonds. . .'. 
"Tenn Rate'; means 'the per annum interest rate for a Variable Rate Bond in the . Term Rate Mode det~tmined pursuant to Section 3,O-65.07(a). . . 
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. ~.'Tenn Rate Interest ~ayment 'Date" means, with respect to a Series of Variable Rate Bonds in the Tenn Rate Mode and for the current Interest Period for such Series 'of Variable , Rate BondS, each Stated Int~t Payment Date occuriing in such,Period (beginning with the first Stated Interest Payment Date' that occurs no earlier than three (3) months, 'after: the commencement of such Period or such other date, as may be specified in a Series Sale Resolution). ' 

"Term Rate Mode" means the Mode during which a Series of Variable Rate.' Bonds bears interest at the Term Rate. : ' 

, ''Thifl)r-Pay,,:'AA': Composite Commerc~al Paper Rate" 'm~, with respec~ to Variable Rate Bonds during an Auction Mode, on any date of determination, ,the interest , equivale~t of the Thirty-Day rate on commercial paper placed on Qehalf of non~financial issuers whose corporate bond$ are rated "A,A?' ,by Standard & Poor's, or ~e equivalent of such rating by , Standard & Poor"s, as, mad~ available on a discount basis or otherWise by (A) the Federal : :Reserve BlPlk, of New York, for the Business Day immediately pr:eceding such date of detenninatioD.. or (B) if the Federal Reserve Bank: of New: York does not make available any '~ch rate, then the arithmetic average of such rates. as quoted on a discount baSj.s or otlierwis~. by Commercia~ paper dealers selected by ~eTrustee (who shall be under'no 'liabilitY for such", , selection) (the "Commercial Pap-er Dealers") or if the Trm>tee does not select any' such' Commercial Paper, Dealer or Dealers. by such commercial paper dealers as Il'\ay be selected. by the f;ommission, to the,Auction. Agent before the' close' of bu~iness on- the- ausiness Day immediatelypr~ding such date of determination. 

For purposes of the definitions ofThirty':'Day"'AA" C~mposite Commercial Paper Rate, the "interest equivalent" means the equivalent yield on a 360-day basi's of a discount-basis security to an, interest-bearing security. If any Commercial Paper Dealer does not quote a commercial paper rate required to detennme the Thirty-Day leAA" Composite Cpmmercial Paper . Rate, the ,Thirty-Day "AA" Composite Commercial Paper Rate shall ,be detennined on the basis oflbe quotation Dr quotations furnished ~y any' substi~te commercial paper dealer not included within the definition of Commercial Paper Dealer above (a ,"SubStitute Commercial Paper Dealer")' selecfed- by,the Trustee (w~ shall be ~der no liability fodmch sel~tion) to proVide such commercial' paper rate or rates not being supplied bY,.lW-y·Commercial Paper ,Dealer or 'Dealers, as the case'may be. or if the Trustee does not select imy such SUbstitute' CoJ:I1I1?ercial Paper Dealer or Dealers, by sucli othetoco~ercial paper dealen:itlealers as may be selected by the Commission. ' , , - . 

''Variable Rate Bonds" shall have the meaning specified i~ Section 3.0-65.01. 
, ' ' 

"Weekly Mode" means the Mode during which a Series of Variabl~ Rate Bonds bears inter~t at the Weekly Rate. 
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"Weekly Rate" means the per annum interest,rate on a Series of Variable Rate 
:Bonds in'the Vi eekly Mode d~tennined pursuant to Section 30-6S.06(b). ' 

, ' "Winning Bid Rate" means. With respect to Auction Bonds of a Series, the lowest 
, r~te specified in any Submitted, Bid for such Series. which if selected by the Auction ,Agent as' 
the Auction Rate would cause the aggregate principal amount of Auction Bonds otsuch Series 
that are the subject of Submitted Bids specifying a rate not greater than such rate to be not less 
t1uui the. aggregate princlpal amount of Available Bonds ofmch Series. 

.~. . 
SECTlON,30-64.02. General Authorization. The appropriate officers, agents and' " 

" emP1QY.~ of the Commission are each hereby authoriZed and directed iIi"the Dame and on beh3lf - - " 
,of the Commis~iori (i) to take' all actions and to' make and execute any a'n.d all certificates, 

, 'req~isitions. agreements, notices, consents, wariants and' other documents, which they. or any fif 
them. deem necessary or appropriate in order to consununate the, lawful issuance, sal~ and, 

, delivery of one or more 'Series of Variable Rate Bonds, in accoIdance with the provisions of the' 
1991 Resolution. and in accord~ce with the provisions hereOf; and (ii) to conduct such hearings 

, ' ,:38 may be requi~ ~y the Code to ensure, the tax-ex,empt status, of the Variable Rate Bonds ~d 
, ' other 1991 Resolution, Bonds to be ~ued pursuant to the 1991 Resolution. , ' 

SECfION 30-64.03. Ratification of the 1991 Res~lutiori.. This Eleventh 
" .. ' 'Supplemental Resolution and all the terms and provisions herein contained shall fon:n part of thy 

1991 Resolution as fully and with the'same effect as ifall such tenos,and provisions ~d been set 
forth in the 1991 Reso~ution. The 1991 Resolution is hereby ratified and confirined and shall 
continue in full force and effect in accordance with the terms and provisions thereof, as amended 
:and sllPplemented.to the date hereof, hichiding as, supplemented ~d' amended by this Elev.enth 
Supplemental Resolution. 

ARTICLE 30-LXV 

AUTHORIZATION AND TERMS OF V ARJABLE RATE BONDS 

, SJ!gIQN30-65.01. Authorization and Terms of Variable R2:te Bonds. (a) One 
, or more Series ofVarilible Rate Bonds to be issued under the 1991 Resolution. in the aggregate 
p.rin~ipal. amounts 'specified in one or mor<?, Series Sale Resoiutions, are hereby created.' Each 
Series of said V mabIe Rate Bonds ,skall be known as the "San-Ffancisco' International AiIport 
Second Series Vari~Ie Rate Revenue Bonds, Issue _" ,(with the Series d~signation to be the 
Arabic number next sucCeeding the nUmber \lsed as a Series- designation for the immediately 
preceding Series of 1991 Resolution Bonds issued and such other descriptive words or letters to 

'-' be added as provided' in a Series Sale Resolution) (collectively, the "Variable Rate BOJids"). 
Each Series orv ariable Rate Bonds shall be numbered in such manner as the, Registrar-shall 
determine. " 
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. (b) ASt!ri~ofVariableRateBondsmaybe offered for sale in aCcordance . with an Official Notice of S;de in such fonn as the Commissioil.o't the Airport Director or his 'designee may'approve with the, advice of the .City ,Attorney or, ,altematively~ may be sold ~pUISuant to a Bond PUrchase Contract iD. sucli fonn as the Commission or the Airport Director or 'his designee may approve with the adyice of the <;ity Attorney. . ' 

(c) , If a Series of V ariable ~e Bonds is to be sold competitively, a NotiCe of Intention to S.ell in such form as the Airport DireCtor or his designee may approve with the .: '·.advice of the City AtiomeY.~l·either (i)"be published notless'than 1.5 calendar days prior to the s~heduled date for opening of bidS, in such fimncial pUblieations as ,are generally circulated throughout the State or reasonably expected to be disseminated amang'prospective bidders for 'such, Variable Rate Bonds. or (ii) be. disseminated by. Electronic Means in a,maimer reasonably : expected to be' disseminated mnong prospective' ~idders for the Variable ~te Bonds, as ~e Airport Director or his designee may determine. " . . , . , 

(d) Th~ Airport Director or his designee is hereby authorized and direCted to ' ~lise to be .circu,1ated, including Without limitation by Eiectronic Means, to potential bid9ers, or .' .in the case ot a negotiated sale, to potential buyers, fat each Seri~ of Variable Rate, Bonds a , preliminary official ,statement relating to such Series of Variable Rate Bonds i~ such "{onn as the ' , .' CommisSion 0 r t he A iiport Director or his designee may approve with the advice of the City . A~rney. . The Airport Ditector or his. <tesignee is' hereQY authorized to cet.tify 'that. the' preliminary Official Statement is "deemed final" by the Commission 'within th~ meaning ~f ,Rule 15c2-12 ofth:e Securities and Exchange Coriunission. ' 

, ( e) The Airport Dir~t~r or his, desi~ee is hereby fufther' authoriZed ~d directed to certify and agi'e.e. on l>ehalf of the Commission to provide certain, financial iDformatlon and operating ·data of the Commission annually and noti,ees of certain events. if material. pursuant to' Rule i5c2-12(b)(5) of the 'Se~Qrit\es and E~change Commission and to , execute and deliver a, Continuing DisclosUJ:Q Certi·ficate for tire b,enefit of the Holders and , beneficial ownerS of ' each SeriC)S of Variabl~ Rate Bonds 'in 'a' 'fonn, appro'ved by the Airport ,Director with the advice of t~e City Atto~ey. 

, (ij ,',.,.. At any time .after th~ adoption of thi$ meventh Supplemental Resolution ~ any applicable Series Sale Resolution,. the conu,nission may exe~ut~ ~d deliver one ot more "Series of Variable Rate Bonds pursumtt to this Eleventh SupplenremaJ-Resolution-to the TIUStee~ The Authenticating Agent shall authenticate and deliver to, or upon the' written-cider of, the C6mmissioJl. Variable Rate Bonds in an aggregate principal amount not 'exceeding the am,ounts specified in each such Series Sale Resolutjon minus the aggregate, ppncipal amoun~ of such Variable Rate Box;tds pr~viously issued (excluding the principal amount of any Refunding Bonds issuedh ereUIider t hat are d eerned to be issued under the Seventh Supplemental 'Resolution in accordance with Section 30-6S.01(a», ' , 
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(g) Anything iq this Eleventh Supple~ental Resolution .to the contrary 
notwithstanding, the time of day specified herein for' ihe taking or foregoing of any action 
provided for herein with respect to 11 Series of Variable Rate Bonds may be chang~ by a Series 
Sale Resolution with the prior written consent of the Trustee,· the Auction Agent, if any, ~e 
Broker-Dealers, if any, the Market Agent, If any. ·the Remarketing Agent,' if any. the Credit 

. Provide~, if any, and the Paying Agent, whose rights or obligations are affected t..llereby, in each 
. ease with respect to such Series of V mabIe Rate B~nds. 

, , 

SECTION 30-65.02. Denominations. Medium..·· Method·· and Place of Payment 
. and Dating of Variable Rate Bonds. Each Series QfVanable Rate Bonds. shall initially be iSsued 
il;l the Mode selectCd by the. .Commission and designated i,n a Sefies Saie R~olution relating. to 

. ' such Series of Variable Rate Bonds. E~ch, Series ofyariable Rate Bonds shall be issued,.in, the. 
,form of fully registered Variable Rate Bonds in Authorized Denominations. TJ,le principal ~f and 
premium. i~ any, and futer~t on the'Variable Rate Bonds shall be payable in.lawful ~oney.ofthe 
United States of America. The interest' on the Varlable Rate :Sonds shan be paid, by the Paying 
Agent on the Interest Payment Dates (i) in the' case of a'Seri~s of Variable Rate Bonds in a , _ 
Commercial Paper Modo,'a Daily' Mode or a Weekly Mode, by wire tranS{er of ~mmediat~lj 

, avail~ble funds' to an account specified by the Owner of I'ecord thereof on the applicable Record 
. Date.in a writing delivered to the Paying Agent and (ii), in the case ofa Series' of Variable Rate", 

Bonds in.an Auction Mode. a Tenn Rate MOde or a Fixed ,Rate Mode. by check mai~ed by ~e: . 
Paying Agent to the respective Owners of record thereof on the applicable Record Date ,at their 
addresses as they appear on the ,applicable Record Date in the registration books required to be . 
kept by the Paying Agent pursuant to Section 30-65.13, except that in the case of such an Owner, ' 
of $1',000,000 or more in aggregate principal 8I!lount of a Series of V mabIe Rate Bonds, upon ' 
the written request of such OWner to the Paying Agent, specifYing the account or accounts to 
which such payment shall be made, payment of interest shall be made by wire transfer of 
'~liunediately available funds on the Interest Payment D a~e foliowing such Record'Date .. Any 
such request shall remain in effect untj.1r~v9ked or revised by such Owner by an instrument in 
writing delivered to the 'Paying Agent. The principal of and premiUm. if any, on each Variable 
Rate'Bond shall be' payable on the Principal. Payment Date, 'upon surrender thereof at the'office 
9fthe Paying Agent . 

. -- .. : .. , ..... 
. .! 

The Paying Agent, the Trustee, the Remarketing Agent and'the Commission may 
treat the Owner of a Variable Rate Bond as the absolute o~er thereoffor all purposes, whether 
or not such Variable Rate Bond shan be overdue~ and the Payfug' Agent. tiii Trustee, the 
Remark~ting Agent and the Commission shall not be affected by any knowledge or-notice to the 
contrary; and payment ofthe principarofand premium, if any, and interest on such Variable 
Rate Bond shall be made ~nly to such Owner, Which payments shall be valid and effectual to 
satisfy and discharge the liability of such Variable Rate Bond to the extent of the sum or sums so 
paid.' All Variable Rate Bonds paid pursuant to the provisions ofthis Section 30-65.02 shall be 
cancelled ,by the Paying Agent. 
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'.: 

:&.ch Senes {)f Variable Rate Bonds shall be dated 'the 'date of authenticatidn, ' ,thereo'f and shall bear interest during ~ach Interest Accrual Period until, the entire principal amount of such Series of Variable ~te Bonds has been paid. 

S&CTION 30-65.03. PayMent of Principal'and Interest of Variable Rate Bonds; "Acceptance of Terms and Conditions, (a) The interest on each'Series of Vmjable ~e B~nds shall become due and paya1:ile on the Interest Payment Dates for·sUch Series of Variable Rate Bonds in eac!t. year to and including the Maturity Date, and on each Redemption Date for such· : Series {)f Variable Rate Bonds. The principal of each Series of, Variable'Ra,te Bonds shall become due and payaQle ,on the Principal Payment Dates. ' 
. " __ 0, .. ".ro 

• • • ..-

(b) " By the acceptance of its Variable Rate Bond, the 'Own.el thereof shall be .deemed to have agreed to all the terms and provisions of such V mabIe Rate &nd as specified in such Variable Rate Bond and the 1991- Resolution ~cluding. without'limitation, the' applicable Interest Periods, interest rates (including any applicable Alternate- Rate), 'Purchase Dates~ Mandatory Purchas,e Dates, Purohase Prices, man~ory and optional p~chase and redemptio~ provisions applio.able to such V mabie Rate Bond, m~thod and timing .of purchase. redemp~on . 'and .payment Such Owner further agrees that i~ ,on any date upon which one of its Variable .' .Rate Bonds 'is to. be. purchased, redeemed or paid at maturity' or ~lier due date. funds are on 'deposit with the'Paying 1\gent or the Trustee to pay the full amount due on such Variable R~e Bona, t\len such Owner shall have no rights under the 1991 Resol~tioh .other than to receive such full,amount due with respect to such Variable Rate Bond and that iitte~est on such Variabie Rate , Bond shall cease to accrue as of such date. ' , ' 

, SECTION 30-65.04, Calculation and' Payment ofIntet-est; M aximum·R ate. (a) When a Commercial Paper Mode, a Daily Mode or a Weekly Mode is in effect for .a Seti,es of , V mabIe Rate Bonds, interest on such V mabIe Rate Bonds shall be calClllated ,on the basis of a' 3651366 day. year for the a9tuaI number of days elaps~d. When Ii Tenn Rate -Mode or.a Fixed Rate Mode is in effect for.a Series of Variable l~.ate Bonds, int~est on such Variable Rate Bo~ds shall be calculated on the basis of a 360-day year comprjsed of twelve 30-day monthS'. When an Auction Mode is in effect in rut Auction Period of 180 days or less for a Series of Variable Rate Bonds, interest Qn. ~.I;lc~ Variable Rate Bonds shall be calcuiated on the basis of actual days over , 360 and when the Auction Period is greater than 180 days fQt:JI. Series of Variable ~te Bonds, on the basis of a 360-day year of twelve 30-day months. Payment of interest on each Variable Rate Bond shall be made on eacti Int~est Payment Date for suclrVariable Rate Bond for unpaid interest accrued' during the Interest Accrual Period to the Owner of record of such Variable Rate Bond on the applicable Reco~ Date. 

(b) AS eries 0 fV ariable Rate Bonds in any Mode, other than a Fixed Rate , Mode, may be chang~ to any otlier Mode at ·the times and in the manner hereinafter provided. Subsequent to such ch~nge in Mode (otheAhan a change to a Fixed Rate Mode), such Variable , Rate Bond may again be chang~ to a differf?nt Mode at. the times art~ in th~ manner here~after 
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prQvided. A Fixed Rate Mode shall be in effect until the Maturity Date or the Redemption Date; 
. if any, and may not be changed to any other Mode . 

. (e) Absent manifest error .. the interest rates contained in 'the records of the 
Paying Agent shall 'be conClusive and binding upon the Commission, the Remarketing AgeIit, the 
Paying Agent, the Trustee •. the Credit Provider and the Own~. and with resp~t, to a Series ot" 

. Yariable Rate Bonds in an Auction Mode, the Auction Agent, the Market Agent, if any, and, the 
Broker-Dealers. ' 

. . 
(d) No Variable Rate Bonds shall bear'interest at an interest rate higher than 

. the Maximum Rate. . '.' " . .:.." ~,~ -"... .' . . . 
._-," 

(e) . in the absence of manifest error, the determination of-interest rates and 
, . ~tereSt Periods. by the R~marketing Agent shatl, be conclusive and binding, uppn the' 

Remarketing Agerit. the Paying Agent, the Trustee, the Credit Provider, the Conunission and :the 
.. Owners. ' 

. SECTION 30-65.05. Detennination of Commercial Paper Rates and Interest 
, Periods DUl'i~g the Commercial Paper Mode. An Interest Period for. a Copunerciar Paper' Bond , 
. '. . shall bo ,C?f such du,ration, ~nding on 'a Business Day (but' not later than the current Expiration 

Tender Date), of from one to 360 calendar. days, as' the Remarketi~g ,Agent shall detennme,in 
. accordance with .th~ provisions of this Sectio.n 30-65.05. A Comm~rcial Faper Bond of a Series 
can have an Interest Period, and bear,'interest at a rate, different than othet Commercial Paper 
a,onds of the same ,Series. In making the detenninalions with res~t to Interest periQds. subject 
to limi~tions unposed by the second preCeding sentence and in Seetion 30-65.04; on each Rate 
Detennination Date for a Commercial Paper Bond, the Remarketing Agent shall select for such 
Variable Rate Bond the Interest Period which would result in the Remarketing Agent being able 
to remarket sUch Variable Rate J30nd at par in the. secondary nWket at the lowest interest'rate 
then available anel for the longest Interest Period availablt? at such rate, provided that if on .any 
Rate Determination Date, the RemarlCeting .Agent determines that current or anticipated future 

, . market conditions or anticipat~ future events are 's~cb' that a different Interest Period would 
res~lt-in a lower avera~e interest cost on ~ch'V ariable Rate Bond, then ~e Remarketing Agent 
shall select the Interest Period which m thejudgment of the Remarketing Agent would pennit 
such Variable Rate Bond to 'achievesuch lower average interest cOst; provided, however, that if 
~e Remarketing Agent has received ROti!~e frC?m the Comrnissian-that~any Variable Rate-~ond is 
to be c hanged from the Commercial Paper Mode to any other Mode or is to be"purchased .in 
accordance with a mandatory purchase pursuant "to Section 30-65.17(e}, the Remarketing Agent 
shall, with respect to such Variable Rate Bond, . select mterest Periods which do not 'extend 
beyond the Mandatory J?urchase Date. 

. On or after 4:00 pm., New York City time, on the Business Day next preceding 
each Rate Determination Date for a Commercial Paper ]3ond, any Owner of such Variable Rate 
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Bond may telephone the Remarketing Agent and receive notice of the mticipated Iiext -Interest -, ~eriod arid the anticipated Commercial Paper Rate for such Int~esf"Period -for such Variable Rate Bond, 

_ By 12:30 pm.. New York' City time, on eac~ Rate Determ~ation Date for it Commercial Paper Bond, the Remarketing Agent shalJ determine the Commercial paper Rate for _ the Interest Period the'n selected for such Variable Rate BQn<J. and shall give notice by'Electronic Means to the PaYing Agent of the new Owner, the Interest Period, the Purchase Date and the -Commercial PapCl' Rate. - - -- - -

By 1:00 p.m., New York City time.,·on each Rate -Determination Date, -the -_~eIharketing Agent will assign CUSIP numbers .for each Commercial Papef130nd for which -a " ,Con:imercial Paper Rate and IntereSt Period- have been detenni:ned on such' date and notify the - Paying Agent of such assi~ent by Electronic ~eans" - -
SECfION 30-65.06. Detennination of Interest -Rate During the Daily Mode and -the Weekly Mode. The- interest'rate for any Series _of V ariable Rate Bonds in the Daily Mode or-- Weekly Mo'de'shall be the rate of.interest per annum detennined by (he Remarketing,Agent-on-'and as of.the -appiicable _Rate Determitiation Date as the mininlum rate of interest whicli, in the -, opinion ofthe-Remarketilig Agent unde!' then-existmg market conditions, would result in the sale of such V ariable R~e Bond' 0 n the Rate P etennination D at~ a t'a p_rice equal to' the pri~cipa1 Wllount thereof, plus accrued and ~paid interest, if any. - - -

, , 

(a) During the Qaily Mode, ,the Remar~eting Agent shall establish the_Daily _ RRfe by 10:00 a,m., New :York City tune, on each Rate Deteimination Date. The Daily Rate for -­_ -any day during-the Daily M~de wl;rlch is not a Business Day shall be the- Daiiy Rate established on ~~:i~~ately precedjng-~te Det~ination Date. The ReriJ.arketing Agent'shall make the Daily Rate available by telephone to any Owner or Notice Party ~uesting su~~ tate, and on the last Business Day of each month, shall give notice to the Payinir Agent of the Daily Rates that were-~n effect for each d-ay of such mo~~ by Electro~c M~s. - . 

" _ (b),h-' D.uring the Weekly Mode: the Remarketing Agent shall ~tablish' the Weekly Rate by 4:00 p.m., New Yor~ City time, on-each R~~'petennination Date .. The Weekly _Rate shalf be in effect (i) ini,tiaIly, from and ~cluding the fim day the Variable Rate Bonds become subject t~ the Weekly Modetto an~ _in~luding the foltowmg...'fuesday; and (ii) thereafter, from and including each Wednesday-to and including the 'following Tuesday: TheRemaiketing Agent shall make ~e WeeklY Rate available (i) after 4:00 -p.m., New Y~_rk City time, on,th~ Rate Detennination Date by telephone to-any Owner or Notice Party requesting such rate, and (ii) by Electronic Means to the Paying Agent not later- than 1 :00 p.m., New York City time, on the _second Business Day immediately su~ceeding the Rate DetC?nnination Date. The Paying Agent shall give_ notice of such -interest rates_ to the Trustee by -Electronic Means not later than 4:0Q 
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p.;m., New York City time, on the second Business Day'immediatelY .succeeding the Rate Detennination Date; 

SEctION 30-65.07. Detennination of Term Rate and Fixed Rate. 
" , . (a). Term Rates. Once a Series of Variable. Rate. Bonds is changed ~o the Tenn Rate Mode, such Variable Rate Bonds shall cot:ltinue in ,the Term Rate Mode until changed to another Mode in accordance with Section 30-65.1-0. The Term Rate shall be detennined by the . Remarketing Agent ~t later th~ 4:00 p.m., New York City.time, on .. the kate Determination .. Date7 and the Rerruiiic~tjng Agent shalJ make t4e Term. ~te available by telephone to any N:otice Party requesting such rate. The.Rcm,taiketing Agent shall give px:ompt written notice of the Tenn· 'Rate to tlIe Commission and·th~ Paying Agent. The Term Rate shall be the ininimuin rate which, . : in the Sole judgment o~the Remarketing Agent, will result in a sale of the Series of Variable Rate · Bonds at a price eq~a1 to ~e principal amount thereof on the Rate Determination Date for the .. ' lQteres1 Period ~elected.by the,CoJiuniss~on in writing delivex:ed to the Remarketing Agent before. . . such Rate Determination Date. If 3: new Interest" Period is not selected by tlie Commission prior . , to such Rate Determination Date (for a reason other than a court prohibiting su~h selection) the, .new interest Petiod shallbe the. same len~.as the. current Interest Period.(or such lesser period · as shall be ~ecessary to comp~y with the next sentence and paragraph). No Interest Period in the . Term Rate Mode may extend beyond the appIicab.le Maturity Date. 

. A Series ·of Variable Rate Bonds, on the date su<?h V'ari~ble Rate Bonds are changed to the Term Rate Mode and while such Variable Rate ~onds are· iiI the Term Rate Mode, do ~ot have to be secured by a Credit Facility if so determined'by the CoIiUnission as provided by Section 3 0-65. 1 O(a). If. however, such Series of Variable 'Rate Bonds are seeured by the Credit Facility, then, notwithstanding anything to the contrary contained herein, 'no Interest Period for such Variable Rate Bond may extend beyond the Expiration 'render Date • 

.. (b) FIXed Rate. The Remarketing Agent shaU-deteniline the Fixed Rate' for each . Variable Rate ~ond in the F:ixed Rate Mode in the manner and at the times as follows: Not later than 4:00 p.m., New York·City time, on the Rate'Determination Date for such Variable Rate Bond., the Remarketing Agent shall determine .the Fixed Rate for such Variable Rate B~nd~ The ,.' Fixed Rate shall be the minimum interest rate which, in the .li9.Ie judgment of the Remarketing · Agent. will result in a sate ~f such Variable Rate Bond at a price equ'a1 to the principal amount thereof on the Rate Determination Datt. The Remarketing Agent:shaU-give written notice of the' Fixed Rate promptly to the Paying Agent and shall make the Fixed Rate available'"6y Electronic .Means tq any other Notice party requesting such Fixed Rate. Upon request of any Notice Party. ' the Paying Agent shall give notice of such rate by Electronic Means. 

SECTI9N 30-65.08. Alternate Rates. (a) The following provisions shall'apply in the. event (i) the Remarketing Agent fails or'is unable to determine the interest rate or Interest Period for any. Variable Rate Bond or Series ofVariabJe.Rate Bonds or (ii) the method by which 
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the' Remarketing Ag~t determines the inter~t rate or Interest Period with'respect to a Variable· Rate Bond or Series of-Variable Rate Bonds (or the selection by the Commission of the Interest. Periods for.a Series of Variable Rate Bonds in the. Tenn Rate Mode) shall be held to be '.unenforceable by.a couI1 of law of competent jurisdiction. These pro:visions shall .continue to. ,apply until such time as the'Remarketing Agent.cor the Commission if applicable) again makes such determinations. In the case of clause (ii) above. the Remarketing Agent (or the 'Commission; if applicable) shall ag~ malcc? ,such detennination at such 'time as there' is , delivered to the Remarlceting Agent and the Commission an Opinion of Bond CoUnsel to th~:. , effect that there are no longer ~y legal prohibitions against such determinations. The following ..shall be th«:, m~tb.ods ~y which tlie interest rates' and. in'tlie case of the ,~ommercia1 Paper Mode ,and the..Tetm Rate Mo~ .the lnteresl Penods,-shall be detennined for a Series of Van able Rate' • '. , Bonds ~ to which either 'of 'the evepts described in clauses (i) or (ii) shall 00 applicable., Such , 'methods shalf be applicable from and after the date either of the events ,described in clauses (i) or . (ii) first become applicable to .such Variable Rate Bond or Variable Rate Bonds until sucb:time . as the events described in clauses (i) or (il) are no longer applicable to'such Variable Rate' Bond , or Variable Rate Bonds. These provisions shan not apply if the Commission fails to select an ., ,.in~erest Period for a'Series of Variable Rate Bonds' iIi the'Tenn Ratf.l Mode' for a reason other " .. ~ ~ deseri.bed in ,clause (ii) above. 

. ..:", '(b) , For a Coriunercial Paper B9nd. the next Interest Period shall be from, and incl\lding, the"iast day of ·the current Interest Period for such V.anable Rate Bond 'to, 'but .:excluding, . the 'next succeeding Bu~iness Day and '~erea:fter shall commence on each BUsiness Day and. exten~ to, 'but exclude. the ,next succeeding Business Day. For ea'Ch such Interest Period. the interest ~te for su~h Variable Rate Bond shall be the BMA Municipal Swap Index in effect on the Business Day that begins an Interest Perio~ . 

'. , '(c) , If such Variable Rate Bond is In. the Daily Mode. then such Variable Rate Bond Shall behr interest dUring each subsequent Interest.·Period at-the last lawful interest rate for . s~ch Variable Rate Bond set by the Remarketing Agent pursuantto Section 30-65.06. . . 

(d) '. If such Variatil~RateBond isin the WeeklyMode. then such Variable' Rate Bond sh~I,.l?~)nte~est during:each subsequent Interest Period at·the BMA Municipal . . Swap Index in effeCt on the first day of such Interest Period.. . .... " . ' . ' . 
(e) If s~ch Vari~bIe Rate 1;3ond'is in the 'Kml-Rate Mode'·and if (i) .such Variable Rate Bond is secured by a Credit Facility .. .it will. be. changed automatically to the' COnUnercial P.aper Mode with an Interest Period and Commercial. Paper Rate to be detennined by th.e Reniadceting Agent in ac~ordance. with Section-3.0-6~.05. or (ii) if such'vari:able Rate Bond is not ·secu~d by a Credit Facility, then such Variable Rate Bon9- shall stay in the Term Rate Mode for subsequent Interest Periods. each beginning on the last Stated Interest Payment Date and ending on the next Stated futerest Payment Date. and shall bear interest' at the Alternate . Te~ Rate, in ~ffect at the beginning of each sucli Interest Period. 
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. . SECTION: 30-65.09. Determination and Notice of Auction Rates. The Auction Rate applicable to a Series Qf" Variable Rate Bonds during each Auction Period shldl be detemrlned .by the Auction Ag~t and notice thereof shalJ be given as provided in Article ~O­LXVI hereOf;' except that if such Series of Variable Rate Bonds has an Ini~al Period, ~e Auction Rate fo{ such Initial Period shal~ be specified in a Series Sate Resolution for such Series. of Variable Rate Bonds. 

SECTION 30-65.10. Changes in Mode. Subject to .the provisions of this Section; . the Commission may effect a change. in Mode With respec~ ~o a SerieS of Variable Rate Bonds' (other than a Series of Variable Rate Bonds ~ ~ Auctiop Mo~e ,,(mch is set 'forth in)der ~~tion.30-65 . .11 below~ by following the procedures set forth in this Section. If a change. in > .... Mode will make a Series ofVarlable"Rate Bonds'subject to.Rule 15c2-12 promulgated.under the . Securities Act of 1934, as amended, a CQntin'uing Disc~osure Ceitificate shatl.be eK-ecuted by the Commission satisfying the i:~uirements of said Rule. . 

(a) Changes to a Mode Other '·Than the Fixed Rate Mode or the Auction Mode. A Series of Variable Rate Bonds (other than a Series ofYariable Rate Bpnds in the Fixed Rate Mode or the "Auction Mode) ~!lY be,chaIiged: from one Mode to another Mode (ather than the Fixed Rate'Mode or-the Al;lction·RateMode) as follows: . 

" (i) . Mode Change Notice: Notice' to Owners. No later than the forty-fifth ,(45th) day (or such shl:>rter time as f!lay be agreed to by ~e Commission. the Trustee, the' Paying Agent and the Remarketing Agent) preceding the proposed Mode Change Date, the Commission shall give written notice to the Notice Parties of its, intention to effect a change: in the Mode from the Mode then prevailing (for purposes of this Section, the "Current Moqe") to another Mode' (for' purposes of this Section, the "New:Mode"). specified in such written notice, and, jfthe ch~ge.is to a Term Rate Mode, the length of the initial Interest Period as set by the Commission and whether or not the Series of Variable Rate. Bonds to be chapged to the Teno Rate Mode will be secured by a: Credit Facility (if it will b'~ secured, then the initial u,.terest Rate Period for. such Variable Rate Bon$ selected by the Commission canpot e~tend beyond the Expiration Tender Date). Notice of the proposed change in Mode shall be given to the Owners . pursuant to Secti6ti: 30~'65.17( ~). . . 

. (ii) DeterminatiohoflnterestRateS:'- The New Mode. for a Series of' Variable Rate Bonds shall commenc& on the Mode Change Date-fm:'-such Variable Rate Bond and the interest.rate (together,'in the case ofa change 10 the Commercial Paper Mode, with the Interest Period for such Variable Rate Bond) shall be detennined by the Remarketing Agent (or th~ Commi~sion·in t4e case of the Interest Penod for a Variable Rate Bond crumged to the Term Rate Mode) in the manner provided in Sections 30-65.05, 30-65.~6 or 30-65.07, as 8J?plicable. 

(iii) Conditions Precedent. The foliowing are conditions precedent to any Mode Change: 
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(A) The Mode Cl:tange Date shall be 8 Business Day. 

(B) Additionally. the Mode. Change Date in' the case of a 

. \ 1) from the Commercial P.aper Mode, shall be the next 
Purchase Date for the Series of Commercial Paper ~onds to be changed to the New Mode; and 

(2) from a Term Rate·Mode, sliall be the last.day of the 
currentlnterest Period for·the Series of Variable Rate Bonds being'chang~ to a New Mode;' 

.. (C). 1'h;e follo\Vfug items sh~l have' bee~ delivere<l . to ·the 
'Trustee, the Paying Agent an~ the Remarketirig Agent·on or poor to the Mode.Change Date: . 

(1) . in the case of a ·change from a Short-Tenn Mode to 
a Tenn Rate Mode or from a'Tenn Rate.Mode to a·Short-Te(Ill Mode, a Favorable Opinion of 
.13ond Counsel <1;ated the Mode Change Date arid aqdresseQ to.the Trustee, the Paying Ag~nt and 
the Re~k~ting Agent;: . , 

(2) a Rating Confinnation N9tice; 

(3).a Credit Facility securing p a~ent ~ f p rlDcipal 0 t: . 
premium, 'if any. interest on, and PurcI"aso Price of. s~ch Series of Variable Rate ~onds ~th;t 
principal component equal to the principal amouilt of the Senes of Variable Rate Bonds being: . 
changed, and with an interest component equal to or gr-eater th~ thc? Credit Facjlity Interest 
Amount for the applicable Mode and' with an Expiration Date not earlier than 'five (5) Business 

. Days p~or to the etl:d of the iI.riti31 Interest Rate Period [or ~ch Variable Rate Bonds; provided, 
however, that if a Series of. Variable Rate Bon4s is changed to the Tenn Rate Mode, no Credit 
Facility need beapplicabie to such Variable Rate Bonds while...iP. the Term' Rate Mode if the 
Commission so elects by. the time it gives tij.e no~i"e to the Notice Parties required. by 
subsection (a)(i) of this Section. 

-- ........ . .. 
(D) lfthe Series' of Variable Rate Bonds to be changed is. in the' 

Commercial Paper Mode, no Interest Period set' after delivery by the Commission .to the 
Remariceting Agenfof th~ notice oftIw intention to ~ffect a change il!..Mode wlthxespect to such 
V ariable R~te Bonds shall extend beyond the proposed Mode Change Date.' - - . 

(b) Change to Fixed Rate Mode. At the .option of the Commission, a Series of 
V mabIe Rate Bonds 'may be changed to the Fixed Rate Mode as provided in t}lis Section 3.0-
65.10(b) (except for Auction' Bonds changed to the Fixed Rate Mode'for which provision is 
made in Section 30-65.11 (d». Not less than forty-five (45) days (or such shorter time as ,may be 
2;gteed to by. the COn1mission; the Trustee and ·the Remarketing ~gent) before the prop'Osed 

35 

DocuSign Envelope ID: 957C4837-53CF-46F8-82A9-D7B32DC82562



AIRPORTCOl\IMJ:SSION 
, ' 

errr k''D COl:NTY OF SAN FI1A.~eISCO 

RESOL~lTION NO. 03 ... 0 ~ 20' 

1\1ode Change Date for such Vanable ~te Bonds, the Commission slUt11 give Wri~n notice to' the Notice Parties stating that the Mode will be changed to the Fixed Rate Mode and, setting forth the proposed Mode C~ange Date. Such Notice sha.ll·also state whether ot not some or, all of tne ~eries of Variable Rate Bonds to be changed s'hall b e Serial Bonds and, if so, the Il:pp1jcable S~ria1 Maturity pates and Serial Payments, all ~ det~ed p~ant to the provi~ions of ,subsection (v) of this subsection (b). Any such change in Mode shall be made as follows:. 

(i) Conditions Precedent. The ~04e Chang~J}ate. shall be:' 

(A) .a Business Day; 

. .. . (B) in th~ case of a. chang~ from the Comii:lerciaI Paper Mode, the Purchase' Date for the ~eries of Commercial Paper Bonds to be chang~ to the 1.i:l!:ed Rate Moce; and 

, (q in the case of a change from the T~nn Rate Mode, the last .. . day of tl1e current Interest Period for the Series of Variable Rate Bonds be~g changed to tb~ . F.xed ~te Mode~ , . 
, . 

(ii) Notice .to ·Owners. Not less than the thirtieth (30th) day next . pr~Ceding the Mode Change D'ate,)he Paying Agent shall mail, in the name ofthe Commission, Ii: notice of·such proppsed' change to the Owners of ,the S~ries of Variable Rate Bon4s,being changed st~ting that ·the'Mode will be changed to the Fixed Rate Mode. the proposed Mode , Change pate and that such Owner is required to tender such Owner's Varia~le Rate·Bonds for , purchase on such proposed Mode Change Date. 

(iii) General Provisions Applying·to Change to: Fixed Rat~·Mode. The change to the Fixed. Rate Mode shall not 'occur ,unless the follQwing items shall have been delivered to the Trustee and the Remarketing Agent on the Mod~ani.e Date: . 

(A) if the change is from a Short-Term Mode, a Favorable Opinion of Bond ·Counsel dated the Mode Change Date and addressed to the Trustee and the Rex:narketing Agent; and' , 

, (B)' .f Rating Confmnation·No.ti~ .... :":.... 

(iv) Determination of Interest Rlite. The Fixed Rate for each Variable. Rate Bond of a Series .of Variable Rate B~nds to be changed to ~e Fixed R~te Mode shall be established by the Remarketing Agent pursuant to the provisions of Section 30-6S.07{b). 

(v) Serial Maturity Dates, Serial Payments, M~datOIY Sinking Fund' Redemption Dates and Mandatory Sinking Fund Payments. Up.on the change in a Series of Variable Rate Bonds to the Fixed Rate Mode, the Remarketing Agent shall detennine the Serial . . 
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Maturity Dates, ~erial Paylhent~, Mandatory Sinking Fund Redemption Dates and MandatolY Sinking Fund Payments for such Series of Variable Rate Bonds as provided in Section 30.:.65.1 I (d)(vii). . 

(c) Failure to Satisfy Conditions PreCedent·to a Mode Change. Iil the event. the conditions described above in sUbsections (a) or (b), as applicable, of this Section have not been satisfied by the applicable Mode Change Date; then the New .Mode or FiXed Rate Mode, as the .case may be, for a Series ofVari~le Rite Bonds shall not take effect. If the failed change . .in· ' Mode ~as from the'Commercial Paper Mode, the applicable Variable Rate Bond shall remain,in .' the. Commercial Paper Mode with interest rates and Interest Periods to be. established by the , 'R~arlceting Agent.on,the failed Mode Change pate in accordance with Section 30-65.05. Hthe failed change in Mode was from the Da~ly ModeJ·the applicable Variable Ra~Bond shall remain in the -Daily Mode, arid if the failed change in Mode was from the Weekly Mode, the applicable Variable Rate Bond shall.remain in the Weekly-Mode, in each case with.interest rates established . in .accordance. with· the applicable provisions of Sectionj0-65.06 on and as of the failed Mode , Change.Date. If the failed change 'in Mode was from the Tenn Rate Mode and for which'the .Credit Facility was iIi effect,for the Variable Rate Bond to be changed, the' apIl~icable \T~able Rate Bond s,hall be changed to the. Commercial Paper Mode with an ~terest Period, and .·Commercial,Paper Rate to be det~ed,by the Remarketing Agent"on the failed Mode GhiJnge .'Date.in acpor<iance with Section 30-65.05:. It: however, there was no CredifFaciIjty in effeet.for' , · .. :such Variable Rate, Bond to have been changed from. the' TennRate Mode, then such Variable .Rate Bond shall ~tay In the Tenn Rate'Mode for an Interest .Penod endipg on the ~ext Stated In.t~t Payment Date and shall bear in~erest at the applicable Alternate Rate, ' 
, .. 

SECTION 30-65.11. Auction Rates: Changes to and from' Auction Mode.' 

(a) Detenn~ation and, Notice of Auction Rates. The 'Auction .Rate t~ be applicable to the A.uction Bonds- dUring ea~1i Auction P,eriod shall be determinoo by the ,Auction ' Agent pursuant to' Section 30-66.04. Notice 'of such Auction Rates shall be given as provided iIi Section 30-66.06' or by the Broker-Dealer for such Series of Auction Bonds as set forth ill 'subsection (b )(ii) hereof with respect to the first Auction Rate after a Mode Change. Date. -- '. .... '. . ". 
(b) Changes to an Auction Mode. At the <?p'~ion of the Commission, a Series of Variable Rate Bonds (in·an amount which is an Authorized Denomination for'tlie new Interest Period) may be changed from another Mode (except from a Fi~ed-·Rate Mode)'to an Aucti9n Mode. Any such change shall be,made as follows:' ' 

. 
, (i) , In any.such change fro~ another' Mode, ~he Mode Change Date shall bo a regularly scheduled Interest PaY.ffient pate-on which interest is payable for the Interest ' Period from which the ch!\D.ge is to be made; provided, however', that if the change is from a . Tenn Rate Mode. the Mode Change Date shall be a regularly scheduled Interest Payment Date. on which a new Term Rate Mode would otherwise ~ave conunenced. and in any such change 
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from a Commercial Paper Rate Mode, the Mode Change Date shall be the last .regmarly 
scheduled Interest Payment Date on which interest is payable'for'any Interest Period theretofore 
established fOT the Series of Variable Rate Bonds to be changed. 

(ii) The Conimission shall give written notice of any such change to 
the Remarketing Agen~, the Trustee, th~ Auction Agent, the Market Agent, if any, the Broker­
Dealer and the Credit Provider not less than seven (7)' BuSiness DaYs prior to the date 'on which 
'the Trustee is required to notify the Owners of the change pursuant' to subsection (iii) ~e)ow,; 
Such notice shall specify the Mode Change Date and the length of the· initial Auction Period. 

, Together wi!b such notice, 'the Commission shall file. with the Trust~ an Opinion of nond 
• ..: . ·,.Counsel to the effect that the change of such Series of Variable Rate Boiids to an Auction Mode 

. .~haJl not adversely affect the val~dity of such Variable Rate Bonds or an)C exclusion ftc;>m 800ss 
income for federal income tax pmposes to which interest on such Variable Rate Bonds would 
otherwise be entitled .. No ~uch change to an Auction Mode'shall,become effective unless the 
Commission shall also file. , with the Trustee, an Opinion of Bond Counsel to the·same·effect 
dated the Mode eharige Date. . . . . 

. . .. (iii) Not less thati fifteen (15) days prior to the Mode Change Date; the 
Trustee shall mail a Written notice of the change to th~ Owners of each Series' of Variable Rate . 
'Bonds to be changed to an Auction Mode; provided, however, that the Trustee.shail' not mail 
~h written notice of sUch change from a ComineJ;cia,l Paper Rate Period until it haS received a 
Written confirmaiion from the Remarketing Agent for such Series of Variable Rate Bonds that no 
Interest Period for such Variable Rate Bonds extends. beyond the Mode Chang~ Date. . , 

The Auction Rate for the Auction Period commencing on the Mode Change Date 
for a Series of Variable Rate Bonds shall be the lowest rate which, in the judgment of the 
Broker-Dealer for suc1;l. Series ofVariabie Rate Bonds, is neQessary to ~mable such Variable Rate 
Bonds to be remarketed at a price equal to the principal amQunt thereof, plus accrued interest, if 
any, on the ,Mode Change Date, Such detennination shall be conclusive and binding upon the 
. Commission, the Trustee, the Auction Agent, the Market Agent 'and the ·Owners of such Variable 
Rilte Bonds to which such rate will be applicable. . ' 

N~t'l~ter than 5:00 p.m., New York 'City time .. !-?n the date of detennination of the 
.Auction Rate for a Senes of Variable Rate Bonds, the Broker-Dealer shall notify the Trustee, the 

. . Commission, the ,Market Agent an6' the Auction Agent of the--Al1etion Rate by telephone, 
promptly confinned in writing or by other Electronic Means. '. - . 

. '. 

The Commission may revoke its election to effect a change in Mode for any 
Series of Variable Rate Bonds to the Auction Mode by giving written notice of such revocation 
to the Trustee, the Remarketing Agent, the initial Credit Provider, the Auction Agent, the'Market 
Agent and the Broker-Dealer at any time prior to the setting of the initial Auction' Rate by the 
initial Broker-Dealer. 
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No Series ot: Variable Rate Bonds may be changed to the Auction Mode when such Series of Variable Rate Bonds are not hel~ by a qepository in book-entry ·form. 

. . (c) . Changes from Auction Mode. At the option of the Commission, all (but ·not less than all) of a Series of Auction Bonds .in' an Auction Mode (m an amount which is an Authorized Denom~.ation for the new Rate Period) ·may be cpanged.to another ¥ode (except a Fixed Rate Mode, w~chisprovided for in su~secti!ln(d) below}. Any such change ~hall be made as follows:. . . . . 

. (i) ..' If the A~ction Bonds are in an Auction Period other than the daily Auction Period; the M~e Change Date ... shall be the secand.regularly scheduled lriterest Payment Date follQwing.the final Auction Date. If the Auction Bonds are in a daily Auction Period, the . M~de Change Date. shall·be the nextTegutarly scheduled lnterest Payment Date:- . .. ... 

(ii) The Commission shall give written notice .of any' change in Mode . to the Ti::uSt'ee, the Remarketing Agent, if ap.y, the. Auction Agent, the Market Agent, if any, and the Broker-Dealer not less than seven (7) Business Days prior to the date 'on which the Trustee is . required to notify the Ownersiofthe change in Mode pursuant· to subsection (iii) below. Such .. :~ofice s~ sp~ify ~e Modc, Ch~ge Date and the Mode tQ which the cluuige will be made (and . . the lei?-ith of any re!fil'Rate Peri~d). Together With such notice. th~ Commission· shall file. with . .. ):he 'Ih1stee.an Opinion of Bond Co~el.to the effect that" the change in Mode of such Series of Auction Bonds w ill Ii ot adversely a ffeet the validity 0 f such Auction B onds'o'r any exclusion . from' gross 'income for federal income tax purposeS to which interest on ~uchAuction'Bonds woUld otherwise be ~ritit1ed. No change in Mode from the Auction Mode shall become effective i:inle~s the Commission . .shall also file with the Trustee an Opinion of Bond Counsel to the same effect dated the Mode Change.Date. 

. (iii) Not less than fifteen (15) days prior to the Mode' Change Date, the T~st-ee shall niail a written notic~.o{the change in Mode to the Qvmers of all Auction Bonds to be ~hanged to 2nO~~ Mode, specifying t~ Mode Change Date:: .. 
. . 

(iv). Except in tJ"le case of a change to a Fixed Rate Mode or a Term .Rate Mode, a CreaifFacility meeting the requirements of Section 30-65.18 shall be in effect on' the Mode Change Date. . . . ... _. . 
. or· ---:...: .. ' . (v) .on. t4e Mode Change Date applicable to a Series of Auction Bonds to be. changed to another Mode, such Series 0 fA uction Bonds shall b e subject tom andatory ~ender for purchase at a Purchase Price equal to one hundred percent (100%) of the principal amount tQ.ere.of: plus ac~rued interest .. The Purchase Price of such Auction Bonds- so tendered shall be payable solely from the PJ;'oceeps of the remarketing of such Auction Bonds in the· New Mode. 
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. 
(vi) If on' the Mode Change Date any Condition precedent to' such ' change in Mode required hel'C~under is not satisfied, the Trustee will give written notice By first class mail postage prepaid' as soon as' practicable and in any event not later than, the next' succeeding Business Day'to the Owners of such Auction Bonds to have been changed to another Mode ~d the' Commission that such ~h3nge has not occun¢, that such Auction Bonds will not be purchased on the failed Mode Change Date, that the Auction Agent will continue to implementt he Auction Procedures 0 n t he Auction Dates with respect to such Auction Bonds " which othelWise ~ould have been changed to another Mode. excluding, however. the Auction : Date falling on the Business Day next preCeding the failed. 'Mode Change Date, and that' the interest rate will continue to be the A!Iction Rate; provided. h~wever; that ~e interest-rate'bome by such Auction Bonds d uring.t.he.A uction Period commencing,o n, su,* f~led Mode Change ,Date will be the Maximum Auction Rate, ~d the Auction Period ·Will be-:the .seven (7)-day­Auction Period. The Trustee shall give'the notice required bytbis subsectioJ;} (vi) by Electronic Means if an Owner so requ~ts in writing and the Tnistee receives s~ch request no later thin five (5) Business Days before the Trustee is required to give such notice. 

(d) Change from Auction Mode to Fixed Rate M ode. A i the option' of the , C~nunission. all (but not less than aU)' of a Series of Auction B9nds in an Auction Mode (in an : :amoUnt which is an' A~thorized Denomination for the new Mode) may b~ changed to a Fix:ed . Rate Mode to bear interest at a Fixed Rate as fol~ows: . .' 

(i) The Mode Change Date shall be. in the ~e of a change from an . ,Auction "Mode in other than a daily'Auction P(:riod, the second regularly scheduled Interest, "Payment Date following the final Auction Date and iIi the case of a change from a daily Auction Period, the first Business Day of anY'calendar month .. 
. ". ,,' (ii) Not ,less than seven (7) Business Days prior to the date on which the Trustee is required' to notify the Owners of the change to a Fixed Rate Mode pursuant to subsection (iii) below, the Commission shall give Written notice"Ofthe change t9 the Trustee, the . Remarketing Agent. if any, the Credit Provi<!er. if any, the Auction Agent, the Market Agent, if any, and the Broker-Dealer setting foIth the Mode Change Date. Together witli such noti~e, the Commission shall.. file with the Trustee an OpiniOI) of Bond' Counsel to the effect that the change of such Series of Auction Bonds to the Fixed" Mode, inclruling the detenmnation of Serial ~a~rity Dates, S~rial Payments, Mandatory Sinking Fund Redemption Dates and Mandatory 'Sinking Fund Payments pursuant tlJ subsection (vii) of this-8ecfi6n 30:.65.11(d); will not adversely affect the validity of such Auction Bonds or any exclusion from gros~s income for federal income tax p.urpos~ to which' interest' on such Auction Bonds' would otherWise be entitled. No change to the FIxed Rate Mode shall occur unless the"Commission shall also file with the Trustee an Opinion of Bond Counsel to the, same effect dated the Mode Change Date. 
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. (iii) The Trustee shall mail a notice of. the proposed change to the . Owners of the Series of AuctiQn Bonds to be changed not less th~ fifteen. (15) days priQr to die .~ Mode Change Date. 

. (ivj Not later than 12:00 noq~ New York City time; on the Business Day prior to the Mode Cbange Date,. the R~aIketing Agent shall determine the Fixoo Rate for the Series of Auction Bonds to be changed to a FiXed Rate·Mode. . . 

(v) Such det~ation ~hall be ~ncJusiv~",and JJinding upon th~ . Commission. the Trp.stee, the. Credit Provider. if any. the Broker-Dealer, if any, the Auction Agent,}.(anYt the Market Agent, ir"any, and the Owners afthe Auction Bonds to :which suc:h rate will be applicable. Not later. than 5:00 p.m., New YorlC City ti~e. on the dat~J:~f detennination.of the Fixed Rate, the Remarketing Agent shall notify the Trust~ the Credit Provider and the Commission 0 f sucli rate by telephone, promptly confinned· in writing, or by othet Electronic Means. . . 

. (vi) The Commission may revoke "its election to effect a change in Mode· for any Series of Auction B~nds to th~ Fixed Rate. Mode by giving written notice of such . revocatiop to the ~ee, the Remarketing Agent, if any, the CreditProvi~er, if any, the Auctiori .. Agent, if any, the rv.t;arket Agent, if any, and the Broker~Dea1er, if any, at my ?me prior to the detennination of the Fixed Rate by the Remarketing Agent. . ' 

(vii) Prior to th~ change in Mode of a ~erie~ of Auction Bonds to the Fixed Rate Mode pursuant to thisSeeti~n 30-65.11, and except as shall otherwise be specified by . the Coqunission in a Series Sale Resoluti~n. the Remarketing Agent or lJroker-Dealer shall . deliver to the Trustee and the Commission a schedule specifying.the Serial Maturity Dates, the . Serial Payments,· the Mandatory Sinking Fund Redemptio~. Dates, . the. Mandatory Sinking· F~d Payments, in each case· if any, aDd the interest rates for such Bonds. Such Serial Maturity Dates, . Senal ,PaymentS, M3nd8~ory Sinking Fund Redemption Daf:es, Mandatory Sinking Fund PayriientS and interest rates for such Series of Bonds spall 1;Ie deteimin~ by ~e Remarketing Agent"or Broker-Pealer as follows: . 

-- .. , '..... (A) The Remarketing Ag€mt 0.; B rok~r-Dealer s hall·d et*t;m.ine 
the schedule or" Serial Payments andlor M aridatory Sinking Fbnd Payments 0 n s ucb Series 0 f .Bonds to achieve approximately leve\.annuat debt service wi~to .f!uch S.eries of Bonds. . "In making such scheduh(, the Remarketing Agent or Broker-Dealer shall,. to the extent necessary,. alternately round down. and up to the ·nearest $5,000 the' amount of Serial Payments o~ Mandatory Sinking Fund Payments coming due on each May I; 

(B) The Remarketing Agent or Broker-Dealer shall allocate the pri~cipal amount of such Bon~s between Serial Payments and Mandatory Sinking fund 
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RESO.LUTlON NO. 

PaYments in ~ch manner 'as shall produce the lowest aggregate Interest payable with respect to . 
such Bonds; and . 

. (C) 'J'.he Remarketing Agent or Broker-pealer shall set- the . 
interest rate on such Bonds coming due on each Senal Maturity Date and.Maturity Date at the . 
lowest mterest rate that will enable such Auction Bonds:. upon the chan:g~ in Mode: to 'be 

' .. remark~ed ~t par (Plus any ~cc~ed interest) takjng into account the'Senal Maturity. Dates, Seri8I 
Payments, Mandatory Sinking Fund Redemption Dates and Mandatoxy Sinking Fund Payments '. 
or such Bonds. . 

:. The foregoing notwithStanding, the ~~sion may provi4e by·a Series Sale 
:;Resolution for. another me~od of det~ining the Serial Maturity Dates~_Seria1 Pa~ents. 

· Mandatory Sinking Fund Redemption Dates and Mandatory Sinking Fund Payments for' a Series 
: of Auction Bonds .~fter ihe M;ode Change Date if (i) there is delivered to the Trustee by. the 
Commission an Opinion of Bond Counsel to the ~ffcct that uti1iz~tion of such other method will 
nof aciversely affect the validity of any Auction Bonds or ~~ny exclUsion from federal i nrome 

· ·taxation to which the interest on such Bonds would 'otherw~se be entitled; and' '(iii) the 
Remarketing Agent or Broker-Dealer co~ents in writing thereto. . . ", . 

(viii) With r espccU 0 a 'Seri~ of Auction' Bonds changed to the ·.Fixed· 
: Rate Mode, mandatorY redemption by operation of M~datory Sinking Fun~ PaYments shall be 

. .without premium. A Series of Auction Bonds ~hange4 to" the Fixed Rate· Mode shall ~e 
redeemed ~y the Trustee pursuantto the provisions of this Section. Section 30-6~.16 .and :Article· 
ill or Section :18-52.04 of the 1991 Resolution without any notice '~in or dircc~on by the 

· ·Commission. '.' . . . 

SECTION 30-65.12. Fonn of Variable Rate Bonds. Each Series of Variable Rate 
Bonds and the assignment to appear thereon shall each'be in'substantially-the fonns.resp~tively 

· set forth in .Exhipit A. attachect hereto and incorporated her~in,..:..m.th appropnate or necessary 
· insertions, Qmissions and variations'as permitted Or requir~ hereby. Upon ~y cli~ge in Mode, 

. if and to. the ·extent·necessary, a new fonn of Variable Rate Bonds shall be prepared which 
contains the·term~ .of such Variable Rate Bpnds applicable in the new Mode. . . . . .. . . ~ 

. SECfION 30-65.13. Transfer. and Exchange of Variable' Rate Bonds; 
A.ppointment of Registrar, Authenticating Agent and Paying Agent ... --~. . 

(a) Except as in this Section 39-65.13 otherwise provided,' the transfer and 
exchange of Variable Rate Bonds shall O'e subject to the provisi9ns of AIticleIlofthe 1991 

· ResoJution. During the Term Rate Mode and the Fixed Rate Mode. the Paying Agent s~U not be 
required to transfer or exchange (i) any Variable Rate Bonds during the period commencing on 
the date ten (10) days prior to the date of selection of Variable Rate Bonds for redemption and 
ending on such date of selection, (ii) any Va:rjable Rate Bond selected for redemption in whole or 
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in part or (iii) ~y Variable Rate Bonds during the period of fifteen (15)-~ays p receding any· Interest Payment Date, ' 

(b) The' Pa}'iDg Agent for a Series of Bonds' shall serve as Registrar ~d Authenticating Agent for all Series of Variable Rate Bonds. The Paying ~gent will keep or, cause to be kept at its principal corporate trust 'office in ~an Francisco. California, sufficient books for the r.egistr~tion, transfer'and exchange of the Variable Rate Bonds, which shall at all' , -times be ope~ to inspection by the Commission' ~d the Trustee; and, upon presentation for such " purpose, the Paying Agent shall, under such reasonable regul~tions as it may prescribe, register or transfer or exchange' on sSjd register, Variable Rite Bonds as herein' provided. ' 
-ro ..... flo'" 

. (c) The T~tee is he.reby ~p~inted as the initial Paying Ag,ent for each Series "9f Variable ,Rate Bonds for the purpose 9f paying the princip.al or· Purchase Price or Redemption , Price of the Variabl~,Rate BQnd~, At all times the' Paying Agent shall have a corpOrate trust 'office in New York, ~~Yo:rk.' ' 

,', SECTION 30-65.14. Book-Entry'System., (a) Unless the Airport Director or his designee deterinines that a Series of.yariable Rate Bond~ shall be issued in ~giStered; form other than in'book-entry form. a Series of Variable Rate Bonds in any Mode shall initially be issued 'in -' ,book-entry fonn ~ fu~er proVided in this Section 3Q..65.14. " 

'. ' (b) The Variable Rate Bonds issued pursuant to this 'Eleyenth,Supplemental Resolution shall initi~ly be issued in tlie fonn of a separate. single f1,J11y-registered Vanable,Rate .Bond for each separate stat<;d, maturity ,of e,~~h SerieS of Variable Rate Bonds. ~xcept as 'provided in subsectien (c) or-this ~ection 30-65.14~· all of the Variable Rate Bonds of a Series ~hall be registered in the n~e of the Nominee. ' 

, ,The Trustee, the Registrar~ the Paying Agents, the Auction Agent. the ,Broker­Dealers, the Remarketing Agents ~d fPc Commission. may"tre.~t-the registered owner of each Variable Rate Bond as the sole and' exclusive owner th~reof for, the puiposes of payment of the 'principal or Redempti~n PriCe of or intei~t 'on the ~eri~s of Variable Rate Bonds to which such Variable Rate Bond belongs, s~l~ting the Variable Rate Bpnds or portions thereof to be redeemed, givin~ ~y:notice peniritte4 or required to be given to Bondholders under the 1991 Resolution, .registering the tiansfer 9fVariable Rate Bonds, oD.tilining any consent or other action ,to, be taken by Bondholders, and, for WI other purposes whatso~ .... ana neither the Trustee, the , Registrar~ the Paying Agents nor tpe Commission shall be affected by any notice t<rthe oontrary-

Neither the Trustee~ the Registrar, the Paying Agen~s, the Auction Agent, the Broker-D,ealers, the R emarketing A gents nor the C ommission ~ hall h ave a ny responsibility or , obligation to any participant in the Bond Depository (a ''Participant''), any pers(;>D claiming a beneficial ,ownership interest in the Variable Rate Bonds. under or through the,Bond DepQsitoiy or im~ Participant, pr 'any oilier pe~on who is not ~h?~ pn the registration books as' being a 
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RESOLUTION !'\o. 0 3 .. 0 (; (~.O 

Bondholder, with resp~t to (I) the accuracy of any records maintained by Ute Bond Depos'itory or any Participant, (ii) the payment by the Bond DepositOIY or ~y Participant of any amount in -respect of the principal o~ Purchase P~ce or Redemption Price of or interest on the Variable Rate 1;Jonds; (iii) the delivery of any notice which is penniijed or reqUired to be, given to .Bondholders 'under the 1991 Resolution; (iv). the selection by' the Bond DePository or any Participant Qf any p~rson to receive payment in the event of a partial redemption of the Variable '. Rate Bonds; (v) any consent give~ or other actio~ taken by the Bond Depository as Bondholder; :Qr (vi) any other purpose. . 

The Trustee or the Paying Agents, as the caSe may be, 'shall pay all princiPal :or . . Purchase Price o~ premium, if any, or interest on the Variable Rate Bonds only-to or:upon the ..... . . order· of the Bond Depository, :and all such payments shall" be. valid 'and effeCtive ta fully satisfy . and discharge the Commission's obligations with respect to the payment of the principal or'· Purchase Price OJ, premium. if any. or interest on the'Yariable Rate Bonds to the extent of the sum. or sums so paid. No person other than the Bond Depository shall receive an authenticat¢<t Variaole'~ate B~md evidencing the obligation of the Commission to make payments ofpf!ncipaf . or Purchase pP.ce ot: premiUIll, if any, or interes't pursmmt to the 1991 Resolution~' Upon' " delivery by the ~ond Depository to the Tr.ustee of written notice to the effect that the Bond . Depository.lta!; dete~ned to substitute a new Nominee in place of the current Nominee, and '. Subject to the provisions herein with respect to Iecor~ dates, the word Nominee in this' Article 30-LXV sha.ll refer to such new Nominee: 

(c) In order 'to qualify each Series of Variable· Rate Bonds for the Bond DePository's book-entry system, the appropriate officers or employees of the Coriunission are .hereby. authorized to execute arid deliver 'on' behalf ~f the Commission to the Bond Depository for each Series of Variable Rate Bonds a Representation Letter from the Commission representing such matters as -shall be necessary to so qualifY the V ariable Ra~e Bonds~ The execution and deliv~ry of the Repr<{sentation Letter shall not" in any way limit the provisions of this Section 30-65.14 or in any other way impose upon. tlie- Commission any obligation . whatSoever with respectto persons having beneficial ownership interests in the Variable Rate 'Bonds other than..th~ 50ndholders. . . 
. . 

.. (d) In the event (i) the Bond Depository determines not to continue to act as '. securities depository for a Series ofYariable Rate Bonds, or (Ii) the Commission deteImines that the Bond Depository shall no longer ~ act and delivers a writtencettificate to the Trustee to that effect. then the. Commission will djscontinue the book-en.trr sYstem with the B~d Depository for such Series of Variable kate Bonds. If the Commission detennines to replace the Bond Depository for a Series of V~able Rate Bonds with another q~alified securities depository, the Commission shall p rep~e 0 r direct the preparation of anew, single, separate. fully registered Variable Rate Bond of such Series for each maturity of ~uch Series of Variable lliite Bonds registered in -the name of such successor or subs.titute quaiified Bond Depository or its Nominee, . or make such. other' arrangements accep~ble to the Trustee,' tlie Paying Agents. and such 
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successor or substitute Bond Depository_aS are not inconsistent with the tenns of this El~venth· : Supplemental Resolution. ·lfth~ Commission fails to identify another qualified Bond Depository -to replace the incumbent Bond DepositoI)' for a Series 9fVaril1ble :Rate_Bon~, then such Series bf Variable Rate Bonds shall no longer be restricted to being registered in the bond registration books in the ~ of the incumbent Bond Depo~tory or its Nominee, but shall be ~gistered in whatever name or names the incumbent Bond Depository or its Nominee ~ferring or exchanging suc~ Series of Variable RateJ~onds ~all designate. . 
(e) To exercise ~y optional tender pursliant to Sootion30-6S.17(a) or 30-_ 6S.17{b), in addition to notifying tbeRemarketing Agent and the Paying Agent, as the case may be, a beneficial owner must notify its Participant, if the Remarketing Agent is not Such Owner's ·Participant, of its decision to demand the purchase of i~ V mabIe Rate BondS as provided herein. 

- - -
_ (f) In the evennhat the Remarketing Agent fails-to r~arket all Variable Rate . Bonds on.a Purchate D~te, such beneficiat owner' ~ Participant shall cause to be transferred such :Variable Rate Bonds to an aCcO~t of th~ Trustee at DTC and the T~ee, upon r~ipt of the .. . . proceeds p. aid ~ nder the Credit F acUity, s ~all cause the J;» urchase P rice 0 f s ueh V mabIe Rate "l30nds to be transf~ed to an acc<!unt of such beneficial owper's Participant against receipt of . such V mabIe R~te Bonds. 

-. 
(g) Upon remarketing of Variable Rate Bonds, payment of tlie Purchase Poce thereot shall be made to DTC and no physical delivery or surrender of Variable Rate B.onds is expected to be required;· such deJ,ivCl)' or SUIrender of the Variable Rate Bonds s,..all be accomplished through DTC's book ehtry system. Such-sales shall be made through Participants (which may include the Remarketing Agent) and the Participants shall transn;rit paymynt. to the· . . beneficial own~rs whose V ari~ble Rate ~onds were purchased pursUaI.lt to a remarketing. The ·Commission, ·the Truste~, the Paying Agent and the Remarketi':lg AgeIit are not responsible for .. ·transfer.s ·of paymentto Participants or beneficial owners. . .. 
(Il) -NotWithstanding any provision of the 1991 Resolution to the contrary, so -long as the Variable Rate Bonds are registered in the name ofthe Nominee, all payments respect to principal or P·urohase Price of, premium, if any. or interest on the V mabIe Rate Bonds and all . notices with respect to the Variable Rate Bonds shall b!} m~de .and given, respectively, as provided in the Representation Letter for the related Series of Variable Rate Bonds --or as otherwise iQ.strocted by the Bond De~sitoiy. --=-:... 
(i)·· The initial Bond Depository with respect to each Series of Variable Rate Bonds shall" be The DePository Trust Company ("DTC"). The initial Nominee with. respect to each Series of Variable Rate BondsshaU be CEDE & CO., as nominee ofDTC. 
SEGTION 30-65.15. Interest on Credit Provider· Bonds. Each Credit Provider Bond shall bear interest on the outstanding principal amoUtlt thereof at.the Credit Provider 
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Interest Rate for each day from and including the date such Variable Rate Bond becomes a ' . Credit"Provider Bond to, but not including, the date such Variable 'Rate Bond is paid in full or is remarketed. 

-, < • Interest on 'Credit Provj.der Bonds, shall, be payable' ~s provided i,n the Cre9it , ,Facility Agreement. Credit Provider Bonds shall not bear interest at the Credit Provider Interest 'Rate after such Variable Rate'Bonds have been rematketed unless such Variable Rate Bonds .shall again become Credit Provider BondS. Interest on Credit Provider Bonds shall be caiculatoo . bas~,upon il3651366 day ~ for the actual inlmber of days elapsed.' , , 

SECfION 30~65.16. Redemption of Variable Rate Bonds .. Except as in '~s ' , Sectioil30-65.16 otherwise provid~ the redemption of Variable Rate Bon~_shall be subjeCt to the provisions of Article m 0 fthe 1991 R esolution~ T he R edemption ~ rice 0 f any S cries 0 f Variabl~ Rate J;3onds secured by a Credit Facility (other than a Bond Insurance Policy or a' reserye fund surety policy) shall be paid with Seasoned Funds. . 

, (a) Mandatory Sinking Fund Redemption. Variable Rate Bonds of each ~eries shall ,be subject to redemption prior to their respective Maturity Dates. ili part and:by Jot, , from Maq~tor:Y Sinking.Fund Payments required by Section 30-65.22(c); on any May 1. on or, : ,after the,first date,upon whichM8ndatory Sinking Fund Payments are to be made (as,established by the related Series Sale Resolution or pursuant to Section 30-65.1l(d)(vii»; at 'the 'Principal Amount thereot: and accrued interest thereon to the Redemption Date, but without premi~. No Variable Rate Bonds of any Series maturing on any date shall be redeemed from Mandatory Sinking Fund , Payments until Variable Rate Bonds ofthe same S eries'm·aturing oil preceding term maturity dates. if mIY. in order of tenn maturities, shall have been retired. . , 

Upon any redemption ofVarlable Rate,Bonds pursuant to subsection (b) o(this Section, an amount equal to the aggregate principal ,amount of Variable Rate ~_onds so redeemed shall be credited towards a part or all of anyone or more yearly.Mandatory Sinking Fund' Pa:yments required by the' foreg<,>ing subsection (a), as directed in writing by the Commission, provided thCJt such direction is received by the Trustee at least seveIJty-five (75) days before the related Mandatory: Sinking Fund Redemption Date. Any ~uch direction shall state the years in which and t.he amounts by w hic~ such Mandatoiy Sinking Fund Payments are to, be reduced. The portion of-any such Mandatoxy Sinking Fund Payment remaining after the deduqtion of·any such amounts credited toward the slUllle (or the original' amount..m-any. such' Mandatory Sinking Fund Payment ifno such amounts shall have been credited toward the same) shall "constitute the unsatisfied balance of such Mandatdry Sinking Fund Payment fot' the purpose of the calculation ,of principal payments due on any future Principal Payment Dat~. 

After a Series of Variable Rate 'Bonds is changed to a Fixed Rate Mode, such Variable Rate Bonds shall not- be'redeemed pursuant to this sutisection (a) in any year which, as a result, of the change to a Fixed Rate, a Mandatory Sinking Fun<J, Payment due on any Mandatory 
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Sinking Fund Redemption Date has been changed to a Serial Payment due on a Serial Maturity '. 
Date. ' 

If the Mandatory Sinking F wid Redemption Date' for a Series of Variable Rate 
Bonds in an Auc~n Mode is not an Interest Payment Date, such Variable Rate Bonds will be, 
redeemed on the Interest PaYment Date immediately Succeeding, the scheduled 'Mandatory 
Sinking Fund Redemption Date. . . 

(b) 'Optional Redemption. 

. (i) Optional Redemption of Commercial Paper Bonds. Variable Rate 
BondS in the Commerc~a1 Paper Mode are. not subjec~ to optio~al redemp!ion prior to their. 

, respective Purchase Dates. Variable Rate Bonds in the Commercial Paper Mode shall be subject. 
~o redemption at ~e option' of the Commission in whole' or in part on their'respectiv~ Purchase, 
Dates at a ~edemption Price equal to the principal amount thereot: 

, (ii) OptiOnal Redemption of Variable Rate Bonds inthe Daily Mode or 
. th~ Weekly Mode, Variable Rate Bonds ili the D~lyMode or the W~kly Mode are subject to , 
'optional ,redemption by the Commission, in whole or in part, in Authorized .Denominations on . 
'any I~terest Paymen~ Date. at a Redemption Pricl? equal' to the principal amount thereof. plus 
accIl,lcd and unpaid interest, if any. 

, . 
. (iii) Optional Redemption of Variable Rate Bonds in the Auction 

Mode. Variable ~e.Bonds in the Auction Mode are subjeCt to optional redemption by the 
Commission, in whole or .in part, in A,uthorized DeQ.ominations on 'the Business Day 
imm~dta~ely following the end of an Auction Period, at a Redemption Price equal to the principal 
amount thereof, plus accrued and unpaid interest, ifany. . 

(iv) Optionai Redemption of Variable 'Rate Bonds in'the Teim Rate or 
the Fixed Rate Mode. Variable' Rate Bonds in the TennRate l\:1odeorFixed Rate M Ode are 
,subj~l to redemption in whole on ap.y date or in part on any Interest Payment Date (~d if·in 
'part, in such order of maturity as the Com~ssion' shall sp~ify and within. a maturity by lot or by 

'. such other metIlocfas"the Paying Agent determines to be fair and r~asonable and in Authorized 
, DenorniIultions) ~t the Redempti~n Prices set forth bel9W:. .. ---:.... 

(A) It, on ,the Mode Change Date, the remaining-tenn of such 
Series 0 rv ariable Rate Bonds, in the case of Fixed Rate Bonds, or the length of the Interest 
'Period, ,in the case of Term Rate Bonds, is gr~ter than fifteen (15) years, theill?uch Variable. 
Rate Bonds will not be'subject to optional redemption until the first Stated Interest Payment Date 
to follow the tenth (10th) anniversary of the Mode Change Date, On such Stated Interest 
Payrrient D~te, such Variable,Rate Bonds will be suoject to rede~pfi()n at a Redemption ~~ce 
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·equal to one hundred per~nt (100%) of the principal amount thereof plus accrued interest, if . any. to tJ.te Redemption Date. . 

. (B) ~ 14 on the ~ode Change Date. the remaining tenn of'such Series of V ariable) Rate Bonds, in ·the case of Fixed Rate Bonds, or- Ute length Qf the IIiterest Period, in the case of Term Rate B~)I)ds, -is equal to or less. than ftfteen (15) year.s, but" greater than ten (10) yeats, then such Variable Rate Bpnds will not be subject to optional redemption .until. the first Stated Interest Payment Date to follow the sev.ep.th (7th) .f!lllliversary of the Mode Chang~. Date. On such Sta~ Interest Payment Date, such Variable Rate Bonds win be subject . to redemption at a Redemption Price equal to one hundred percent (100%) of the principal . ~ount thereo~ plus actcru~ interest, if any~ to the Redemption Date. ._ 

(c) If, on the Mode Change Date, the remaining tenn of such . . Series 0 tv ariabIe R ate Bonds. in the case of Fixed Rate BQndS. or the length of the Interest :Period, in ~e case of Tenn Rate Bonds, is' equal to odess than ten (10) years but .grea~er than .' five (5) years, then.such Variable Rate Bonds will not be subject to optional redemption 'until the ·first Stated ~terest Pa~ent Date to follow·the third (3rd) anniversary of the Mode Change Date. Qn such Stated Interest Payment·Date; such Variable Rate Bonds'will be subject to redemption: at a Redemption PIjce equal to one hundred percent (100%) of·the principal amount thereof. plus: accrued interest, if any, to the Redemption Date. . 

(D) If, on the· Mode Change Date~ the remaiiling term of a· . . Serres <> fV ariable Rate Bonds, in the .case of Fixed Rate BoncJs, 'or the length of the Interest .Period, in the caS.e of Term Rate B.onds, is equal to or less than.S years;' such Valiable Rate Bonds wjli be subj~t to redemption on·or after the first S'tated Interest PaYment Date (whichever is earlier) to follow.the second (2nd) ilnniversaryofthe M'ode Change Date at a Redemption .Price,equal to one hundred PCfCent (100%) oftheprincipafamount thereo~ plus accrued int~rest: if any~ -to the Redemption :Dat~, and prior thereto will not b~ subject to optional redemption. 
. . . The Commis&ion, in connection with a change' to a Tenn Rate or a Fixed Rate 'Mode, may waiv~ or otherwise alter its rights to dir.ect ·the redemption of any such. Variable Rate Bonds so charlged"to'~a Tenn Rate Mode or a Fixed Rate'Mode at any time without premium; 'provided that, notice dt;Scribing the waiver or alteration shalL~e submitted to the Paying'Agent, the' Trustee and the Remarketing Agent, together with a Favorable Opinion of Bond Counsel, . 'addressed to them. .. .----.:.... . 

. . (c)" Redemption of Credit Provider Bonds. Anything in the 1991 Resolution .to the contrary notwIthstanding, Credit Provider Bonds shall be 'redeemed first prior to the optional redemption of any oth'er Variable Rate Bonds. . 

.' (d) Notice of Redemption. Except as otherwise provided herein, in addition to the parties referenced.in Sec~on 3.03 of. the 1991 Resolution, notice of redemption shall be 
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given'by mail or Electronic'M4?ans by the Trustee to the Remarketing Agent, the Paying Agent, the Auction A~ent, the Broker-Dealers, the Market Agent, if any, and the Credit Provider, if any. 

(e) Effect of Redemption on'CreditProviderBonds. A nything in the 1991 Resolution to the contraIy notwithstanding, any Credit Provider Bonds shall remain Outstandin~ until the Gredit P,~vider is paid all amounts- due under :the Credit Facility Agr~ment with respect to such Credit Provider Variable Rate Bonds or the portion thereof to be redeemed. After :payment to the Credit Provider of all amoWlts due on Credit P~vider ~Qnds, the Credit Provider ' shall surrender such Variable Rate Bonds to the Paying Agent for cancellation, ' . .... . 
SECfION 30-65.17. Purchase of V ariable Rate Bonds .. 

, '. 
, . '(a)' Option~ Tenders of Variable' Rate' Bonds in the Daily Mode or- the Weekly· Mode, The Owilex:s of Variable Rate Bonds in a Daiiy Mode. or a Weekly Mode may elect to have their Variable Rate Bonds (or portions of those Variable Rate Bonds. ~n amounts eqllal to an Authorized Deno~tion) pmch~~d on any Business Day. at a price equal to the ,:purch~e Price, (i) in the case o fVanable Rate B onds ina DailY'Mode, upondel~veryofan irrevocable notice oftenaer to ·the Pa~g Agent and the Remarketing Agent bytelephoJl~; e-~ai~ or oth~r means ac~table to the Remarke~g Agent npt later than 11:00 a.m., New York ;City . time, on the Purchase.Date specified by the Owner; apd (ii) in the case'ofVariable Rate Bonds in a Weeldy Mode, upon delivery of an irrevocable' written notice ofteijder to the Pa~g Agent and , the Remarketing Agent by telePhone,' e-mail or other ·means. acceptabl~ ~o the Rem~rketing Agents. promptly corifirmed in writing to 'the Paying Ag~nt, not later than 4:00 p.m, .• New York . City tUne, on ~ Business pay n~t less than seven (7) days before the Purchase Date specified by ,the Owner in such notice. Such notices of tender shal~ state the CUSIP number, Vanable Rate ,Bond number and the principal amount of such. Vanable Rate' Bond and that such Variable Rate .Bond shall be purchased on the P~h~e Date specified aboye. Such Variabl~ Rate Bond sh~'l be,delivered (with all necessary endorsements) at or before 12:00 noon, NeW' York City time, on the PUrchas~ Date at the office of the Paying Agent i~ New York,"New X ork.; proyided, however, that paYment of the Purchase Price 'shall be made pu:rsu~t to this subsection (a) only if the Variable Rate Bo~d so delivered to'the Paying Agent eon(onns in all respects to t4e description thereof in the'notice described in1his subsectioIi{a). Payment ofth.e Ptirchi1se Price with respect . , to purc~es under this subsection (a) shall be made tri.-the.Owners of tendered Variable Rate' Bonds by wire transfer in immediately available funds, by the Paying Agent by the close of . business in New York, New YOI'~ o-n the Purchase Date. AnlJWil.e1:·wh~ give.s..the botice of fender as set forth above may repurchase the Variable Rate Bonds so tendered on such Purchhse . Da.t~ jf the Remarketing Agent ~grees to sell the Variable Rate aonds so tendered'.to such Owner. 'If sucb Owner decides to ,repurchase such Variable Rate Bonds and the Remarketing Agent agrees to sell the specified Variable Rate Bon~ to such Owner, the delivery requirements' set forth above shail be w,uvoo. 
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,.(b) Mandatory P'urchase at End of Commercial Paper Rate Periods.' ,Bach Commerciai Paper Bond ,shall be subject to mandatory purchase on'the Purchase Date for the current interest period applicable to such Variable ·Rate Bond at the Purchase Price. Vari~le Rate Bonds purc~ased pursuant to this Section shall be delivered' by the OWners (with all necessary endorsem~nts) to the office of the Paying Agent in New York, NeW York, at or before 12:00 noon on such P~hase' Date, and payment of the Purchase Price shall be made by wire transfer in immediately available funds by the ,close of bUsiness on such 'Purchase Date. No notice of such mandatory purchase shall be given to the Own~. .. . 

(c) Mandatory Purchase on Mode Change Date. 

. (i) Variable Rate Bonds to be ,changed from on~Mode to another Mode (other than a chai1g~'to the Fixed Rate Mode or the Auction. Mo.de) are subject to :~and~ory purchase on the l'40de Change, Date as provided in this subs~tion (i) at the Purchase '~rice. Variable Rate Bonds purchased'pursuant to this Section shall be delivered by the Own~rs '(with a).1 nece~sary endorsemenf$) to the office of the Paying Agent in New York, ,New YorK, 'at or before 12:00 noon on the Mode Change Date and payment ofthePurohasePrice shall be :,~e. by, wire transfer in iinmediately available, funds by the close of business' on the' Mode 'Change Date. The Paying Ag~nt shall give notice of such mandatory purchase ,by mail to.the . , 'Owners oftPe Variable Rate Bonds subject to mandatory purchaSe.no less than 'thirty (30) da~ 'prior to the Mandatory Purchase Date. The notice shall s~te the Mandatory PUrchase J?ate, 'the Purchase Price, the numbers of the Variable Rate Bonds to be purchased if less than all ,of the Variable Rate Bonds owned by such Owner are to be purchased and that intere~t on Variab1~ Rate Bonds .subjeet to m~datory purchase shall cease to accrue from and after the Mandatory .Purchase Date.' The Trustee -shall give the notice required by this subsection (i), by Electronic MeaDs if ~ Owner so requests in writing and the TrUstee receives such request no later. than five (5) Business Days before the Trustee is required to give such notice., The failure to send such ,'tio~ce with resp~t to any Variable Rate Bond as provided in'this sUbsection.(i) shall riot :affect . the validity of the mandatory purchase of arty other Variable Rate Bond· with respect to' which notice was so sent. Any' notice sent as provided in this subsection (i) wUI be C?Onclusively presumed to hay"~,,~~e~.given,.whether or not actually receiv~ by ~y Owner. 

: (ii) Variable Rate Bonds' to be changed to the. Fixed Rate Mode or the Auction Mode are subject to mandatory p\:l~h~se on the Mode Charige D~e as provided iIi ~is 'subsectio~ (li) at the Purchase Priee. Variable Rate BOlf'd'!r-purchased pu~u~t to tbis subsection (ii) shall be delivered by the Owners (with all necessary endorsements) to the' office oftlie P;,lying Agent in New York, New York, at or before 12:00 noon on the Mode Change Date· . and payment of the Purchase Price shall be made by wire transfer of immediately available funGs by the close of b~siness on the Mode Change Date. The Paying' Agent shall give notice of such 'mandatory p,urchase as .part of the notice of changC? of Mode to be sent to the Owners pursu~t to , Section 30-65.1 O(b )(ii) with regard to the Fixed Rate Mode and Sections 30-65.11 (b )(iii) and (d) \yith regard to the Auction Mode. 
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(iii) Variable Rate Bonds in an Auction Mode to be changed to another Mode shall be subject to mandatory tender at the Purchase Price. In the event that the conditions . of a change in Mode are not satisfied as set forth hereQllUlder Section 30-65.11, including the failure to remarket all applicable Variable Rate Bonds on a mandatorY tender date, the Variable. Rate Bonds. to have been changed will not be s~bje.ct to manqatoIy tender, ·will. be returned tQ their owners, will automatically change to a &even (7)-day Auction Period and will bear interest at the Maximum Auction Rate. . 
. . 

(d) Optional Purchase at End of Interest Penod for Term Rate Mode. The .' .OWner of a Variable Rate'Bond in the Tenn Rate Mode may elect to have'its Variable Rate Bond' (or portions thereof in Authorized 'Denominations) purchased on the last day of the current Inter:est Period applicable t(). such Variable Rate Bond (or the next Business Day if such last day -is not a Business J?ay) at a price equal to the Pilrcliase Price upon delivet)" of an irreyocable . written notice of tender or irrevqcable telephonic notice of tender to the Remarketing Agent, pro~ptly confirmed in writitlg to the Paying Agent, by not later th~ 5:00 p.m. on a Business Day not less tP~ seven (1) days before such last -day. Such notice of tender shall state the .. COSlP number, Variable Rate Bond number and· the principal amount" 0 f s nch Variable R a~e :Bond . tp be purcli~ed. Variable Rate Bonds purchased pursuant to this Sectio~ shall be :·delivered by the Owners (With a11'necessary endorsements) to the office of the Paying Agent in New York, .New York,' at br before. 12:00 ·noon on such Purchase Date ~d payment of the' . '. Purchasq Price of such. Variable Rate Bonds shall b~ made by·wire transfer in immediately .. available tltnds by the Paying Agent by the close,ofbusinesl! on, such,B~in~s Day. . . . . .. .. . . .. . .. 
(e) Mandatory Purchase Upon Substitution of Alternate Credit Facilitx. In the event that on or prior to. th~ forty-fifth (45th) day next preceding the Substitution Date, the Commission h as failed to deliver to the Paying Agent and the Trustee a Rating Confinnation .Notice in' connecti~~ with the ~elivery of an Alt~ate Credit Factlity, :~ogeth~ with a written statement. ,of Moodfs, Standard & Poor's ~d Fitch, :as applicable, indicating tbat the . substitution of the Alternate Credit Facility ,will ~ot 'result in a lowering of their ratings "On· the Series of Variable Rate Bonds to be s~ur~ by the Alternate Credit Facility as a result of its .substitution for J.A~.~~ent Credit Facility, -such Variable- Rate Bonds having the benefit of the (Xedif Facility shall be subject to. mandatory.purchase on ~e Substif1:1tion Tender Date at a price equal to the Purchase Price. The Paying Agent shall give notip.e of such mandatory p.urchase by mail 'to the Owners ofsuch V ariable Rate Bonds subjecttomandatorypurcbase no less tban. thirty (30) days prior to the Manda'tdty Purchase Date. The ITtItree-mall state the.Mandatory' PU;rchase Date, the Purchase Price and that interest on such Variable Rate Bonds subject" to mandatory .purchase shall cease to accrue' from and after the Mandatory Purchase Date. 'The Trustee shall give the notice required by this subsection (e) by Electronic Means if an Owner so requests in writing and the T~tee receives sllch request no later than five '(5) Business DayS before the Trustee is required to· give such notice. The failure to send such notice with respect to aI)y. Variable Rate Bond as provided in this suJ>section (e) shall notaffectthev.aIidityofthe mandatory purchase of any other Variable Rate Bond with respect to which notice w~ .so sent 

51 

DocuSign Envelope ID: 957C4837-53CF-46F8-82A9-D7B32DC82562



AIRPORT COMMISSION 

CITi A.~D COUl\'T\" OF SAN FJlANCISCO 

RESOLtJrIO~ NO, 0 3 - 0 Z 2 0 

Any notice sent as provided in this subsection (e) will be conclusively' presumed to have been given. ",:hether or not actually ~ceived by any OWner. Variable Rate Bonds purchased pursuant to this sUQsection (e) shall be delivered by the Owners (with all n~sary endorsements) to the . office of the Paying Agent in New York, New York, at or before 12:0Q noon, New.York Cjty time, on.the Mand~tory Purchase Date. and payment of the Purchase Price of such Variable Rate Bonds shall be made by wire transfer in ~ediately available funds by the Paying Agent by the close of business. on su~~ Mandatory Purchase Date. 
.... 

, (f)' Mandatory Purchase Due to Default Under Credit Facility Agreement. A Series of Variable Rate Bonds;. excluding any Credit Provider BondS. secured by a Credit .. Facility shall be subject t~ mandatol)' purchase at a Purch~e ~rice·equal to thC. principal amount thereof, plus accrued interest, if any. if the Trustee receives·.a notice from the .Cred~t Provider in writing (i) not later than'the close of business on the six~ (6th) day (if such sixth (6th) day is not .a Business Day, th~ next succeeding Business Day) after the day on' Which a Draw was made under the Credit Faeility to pay inter~~.on such Variable Rate Bonds,. th~t th~ interest portion of ·the Cr~i~ Facility will not be reinstated as provided in ¢e Credit Facility, ~r (ii) that an Event of · Default, ~ defined in the Credit Faeility AgreeJ;llent, has. occurred and is cOntinuing and the · Credit Provider h~ exercised its Qption to terminate .the Credit Facility. Such' Variable Rate Bonds. subject to mandatory purch8se shall be purchased on tlu;' Mandatory Purchase Date " specified by the Credit Provider .in. such written notice (or if· such date is not a Business Day. the , next succeeding Business Day). Such Mandatory. Purchase Date shall be not more'than ten (10) nor less than five (5) days after 'the date such' notice is giv~n and on or prior to the Expiration Tender Date. Varhible Rate Bonds purchased pursuant to this subsection (a)(ii) shall be delivered by the Owners. (with all necessarr endorsements) to t:he office ofth~ Paying Agent 4i New Yor~ New Y orl<, at or bef9re 12:00 noon, 'New 'y odc City time. on the Mandatory Purchase Date, and payment of the Purchase Price shall be made by wire transfer in immediately available funds by the Paying Agent by the close of business on the Mandatory Purchase Date. . . . 

The,Paying Agent shall give notice bY'mail to alfOwnen; and the Notice l?arties prior to, the close of buSiness on th~ Business Day after receipt by'the Trustee of such notice ~om ·the Credit Provider-,stating (i) th~ mandatory purChase of such Variable Rate Bonds; (ii) the· · Mandatory Purchase Date; (iii). the Purchase ,Price; (iv) that such Variable Rate Bonds must 'be surrendered tei collect th~ Purchase Price; (v) that the Credit ·Facility will tenninate on the date specified in such 'notice; {vi) that interest on such Variabl~ Rate Bon~ will ceruie to accrue to '. tw .~ .••. such Owner from and after the Mandatory Pu~hase Date and such owner will be entitled only to the Purchase Price on the Mandatory Purchase Date, . 

(g) Mandatory Purchase Due to Failure to ·Extend Credit Facility. If by the Renewal Date (i) an extension of a Credit Facility. if any, has not been obtained and an Alternate Credit Facility has not been delivered to the Trustee. and (ii) the Co~mission has not delivered a · Mode Change Notice with respect to a change to a Mode for which a Credit Facility is not ~equired. then such Variable Rate Bonds secured by such Credit Facility (not ID<?ludjQ.g Credit 
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Provider BQnds of Fixed Rate Bonds) shall b~ subject to mandatory purchase on the Expiration Tender Date. The Trustee shall give notice by mail to all Owners of such Variable Rate Bonds · secured by such Credit Facility (other than Fixed Rate Bonds) and the Notice Parties prior to the close of business on the third (3rd) Business Day after the Renewal Date ofth~ fact that (i) such · Variable Rate Bonds will be purcbased pursuant to· the provisions of this sub~ection, (ii) the Mandatory Purchase Date on which such Variable Rate Bonds will be purchased, which Date shall be the Expiration Tender Date, (iii) the Purchase Price, (iv) that such Variable Rate Bonds . must be surrendered to c ollectt be Purchase Price and (v) that interest on such Variable R8.te . Bonds will cease to accrue from and after such· Mandatory PurchaSe Date and that tbe Owner will be entitled only to the Purchase Price on the Mandatory PurchaSe Date. Variable·Rate · B~nds purcbased pursuant to this subsection shall be delivered bytbe Ownerito·i:be office of the Paying Agent in New. York, New York, at or l>efore 1.2:00 noon, New Yo~ City time, ~n ·the Mandatory PurcbaSe Date, and payment of the Purchase Price shall be made by wire transfer in immediately available funds by the Paying Agent by·the close of bUSIness on such Mandatory Purchase Date. '. . . . 

(h) Remarketing of Variable Rate Bonds; Notices. 
: .~ . ~ (i) Remarketing of Variable Rate Bonds. .The Remarketing Ag~nt . shall use its b~t e:fforts to offer for sale: 

. . (A.) aU· V ariable ~te Bonds or portions fuerc<of as ~ which . notice of tender pursuant to Sections 30-65.17(a) or 30-65.17{d) has beCQ.given; 
. . . .' (B). all Variable Rat~ Bonds r~uired to be purch<!Sed.pursuant to Sections 30-6S.17(b), 30~5.17(c), 30-65.1.7(e), 30~6S. \7(f) and 30-65.17(.g); and ..' .' 

(C) all Credit Pfovider Bonds: 

(li) . Notice of Remarketing; Registration Instructions: New Variable Rate Bonds. On each Purchase Date or Mandatory PUrchase Date. as the case may be:. .. - .".: .. . . 

(A) unless the' R~niarketing Agent has notified the PaYing Agent otherwise, the Remarketing Agent shall notify the Paymg Agent by Electronic Means not later than 12:00 p.m., New York Ci~time, on each such Purc~~e or Mandatory purchase Date. of the 8mOWlt of tendered Variable Rate aonds which were successfully remarketed, the . . names or-the tendering Owners and. the registration instnictionS (i.e., the nanies, addresses and taxpayer identification numbers of t he purchasers and the desired Authorized ri enominati?ns) ~th respect thereto; and 
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• (13) the Paying Agent shall authenticate new Variable Rate Bonds for the respective purchasers thereof which shall be a,vailable for pick up by the Remarketing Agent not later than I :30 p.m., Nevi York City time. . 

(iii) 'Transfer of Funds; Draw on Credit Facility Securing Serles of Variable Rate Bonds. On· each Purchase Date or MandatorY'Purch~e Date, as the cas~ may be, the Paying Agent'shall direct the Trustee to Draw on the Credit Facility securing .the related Series of Variable Rate Bonds, by 1:00 p.m., New York City time, in an amount equal to the Purchase Price of all such Variable Rate Bonds tendered or deemed tendered less the aggregate · amount ofremarketing proceeds receiv¢ from the remarketing of such V miable Rate Bonds~ 

(i) Source 0 f Funds 'for PUrchase of Variable Rate Bonds: By the close of business on the Purchase Date or the Mandatory Purchase Date, as the case may be, the Paying ·Agent shall purchase tendered Variable Rate BondS from the ten~ering Owners at the Purchase ·PriCe by wire transfer in immediately available funds. FlUlds for th~ paYment of $uch Purchase . Price shall be derived solely fro~ the following sources in ·the 9rder of priority indieated and . : . .neither the Paying Agen~ nor the Remarketing Agent· shall be obligated· to pro.vide .funds from .. ' . 'any other source: . . .. ' .. 

: -= .. 

. (i) immediately available :(l.mds on deposit in the Remarketing Proceeds Account established for such Series of Variable Rate Bonds; and 
. . 

. (ii) immediately available funds on deposit in the Credit F~cility Purchase Account established for such Series of Variable Rate Bonds. 

. (j) Delivery of Variable Rate Bonds. On each Purchase Date or Mandatory · Pwcllase DatC?,. as. the case may be, such Vari~ble Rate B~nds shall ~e delivered as follows: 

. (i) su.ch Variable Rate B~rids sold by-the Rel"Q.arketing Ageni shall be delivered by·the ·Rematketing Agent to the purchasers of those Variable Rate Bonds by 3:00 p.m., Nc::w York City time; and . 
-- -.:... 

~. . (ii) such Variab1e Rate Bonds .purchas~d by' the Paying Agent with .nioneys described in Section 30-6S.l7(i)(ii) shall be registeroo immediately in tl}e name .of the Credit Provider or its nominee or agent on or before 1 :30 p.rn:, Ne.w..Yl.uk City time. 

(k) Undelivered Vari'able Rate .Bonds. If Variable Rate Bonds tq be · purchased are not delivered by the OwnerS to the Paying Agent by 12:00 noon, New York City · -tim~, on the Purchase Date or the Mandatory Purchase Date. as tlie case may be, the Paying . Agent shall hold any funds received for the purchase of such Variable Rate Bonds in trust in a separate account ~d shall pay such·funds to the fonner Owners of such Variable-Rate Bonds' upon presentation of such Variable Rate Bonds. Suc~ undelivered V?i"iable Rate Bonds shall . 
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cease to ~crti.e interest as to the fooner Owners on the Purchase Date or the Mandatory Purchase Date, as the' case may be, and moneys repr~enting the Purchase Price shall be -.available against delivery of such Variable Rate Bonds at the principarcorporate trust office of the Paying Agent; provided, however, that any funds which shall be so held by the Pa.ying Agent and ~hich remain : unclaimed by the fonner Owner· of such Variable Rate Bond not presented for purchase for a 'period of one (1) year 'after delivery of stich funds to .the Paying Agent, shall" to the extent pennitted by law be paid to the Commission free of any trust or lien and t4ereafter the former . . Owner of such Variable Rate Bond shall look only to the Commission and ~en only to the extent . . of the amounts so received by the Commission witliout 'any interest 'thereon .and the Paying Agent shall have no' further responsjbility with. s.:espect to such motleys or payment of the .'Purchase Price of $UCh Variable Rate Bonds. The Paying Agent'shall authtm.ticate a replacement Yaqable Rate .Bond. for any undelivered Variable Rate Bond which'may then-be remarketed' by ':.the Remarketing Agent~ , 

. (1). No Purchases or Sales After 'Payment Default. Anything in this Elev.enth Suppl~mental,Resolu~on to the .contrary notwiths~anding; 'if there shall have occurred an~ be ,~nti?uing an Ey~nt of Default described in subsection (a), (b) pr (c). ofSectioi1..~.Ol ofthe 1991 .. 'Res~lution, the Re~~eting Agent shall not remar~et any Variable Rate Bonds. . .' . 

,·.(m) ,Limitations on Mandatory Purchases. Anything in .this Eleventh ··Slipplemental·Resolution to' the contrary notwithstanding,·Variable Rate ~onds of a Series shall .not be subject to mandatory purchase pursuant to this Section 30-65.17 unless the payment of the · pUrchase Price is limited to payments made by a Credit· Provider under a Credit Facility, proceeds of remarketing such Variable Rate Bonds, or to' other amounts that do· not constitute RQvenues of the Co~ssion. ' . 

. SECTION 30-65.18 .. Credit· Facility; Alternate Credit Facility;. Bond Insur:ance . . Policy. (a) While.a Credit FacilUy is in effect with. respect to any Series of V ariable Rate BondS,' · the Trustee shali Draw under su<?h Credit Facility, by no Jater-thaI;l th~ time-prQvided in such .' Credit Facility for presentation of documents in order to receive payment in i~ediate available funds by 1 :00 p.m., New York City time, on ~ach Interest Payment Date,;Principai Payment Date and Redemption', Date, as the caSe" may, be, ~ amount -suffi~ient to, p~y the prin~pal or Redemption Price of and interest due with respect to such Seri~ of V ariable ~ate Bonds secured . by such Credit Facility on such Interest Payment Date, Principal.P.ayment Date ~d: Redemption . Date. ~ --.:......-.:.... 

~e proceeds of such Draws UJid~I: this sub~~tion (a) shall be depoSited in the 'Credit Facility Account established for such. Series of Variable Rate Bond$ pursuant to · ~ection 30-65.21(a). 

(b) On each ·Purchase Date or Mandatory Purchase Date, as the case may be, the Trustee, at the direction of the Paying Agent, shaJl Draw on the Credit Facility securing the 
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payment of the Purchase Price ofa''Series ofVari~ble Rate'Bonds, byn'o latert.han the time provided in such Credit Facility for presentation of docl;lIDents in order to received payment in immediately available funds by 2:00·p.m., New York City time, Q~ each Purchase Date and . Mandatory Purchase Date, as the case may be,. an amount which, together With the pro~eds of the r emarketing 0 f such Yariable Rate Bonds on such'date, is sUfficient to enable the Paymg . Agent to pay the Purchase Pnce of $uch Variable Rate Sonds in connection therewith. The proceeds of such Draws under this subsection (1)) shall be paid to the Paying Agent, who shall .deposit said proceeds in the Credit FacIlity Purchase Accolint established for such Series of '. Variable Rate Bonds pursuant to Secti.~n 30-:65.21(b).·· . 

· . (c) Notwithstanding fue foregoing subsections (al and (b) ofthis Section, the . . Trustee shall .not Draw on a Credit' Facility With respeCt to any payments due. or made in' coruiection with Credit Provider B0nds or Variable Rate Bonds not secured by such Credit Facility. 

(dj if at any time 'there shall have been delivered to the .Trustee (i). ·an .' ·:Altemate Credit Facility.in substitution for the Credit Facility then in effeet;.(ii) a Favorable : ... <;>pinion otBpnd Counse.!. (iji) a Rating Confirm.ation Notice from Moody's, ifthe Variable Rate . 'BQnds:secured b-y such Altemate Credjt F:acility are rated byM~ody's, S tand:trd & Poor's', if . . . 'such Variable Rate Bonds are rated by Standard & Poor's, and from Fitch, ifsuch Variable Rate .... ·.Bonds·are rated by Fitch, together with a written statement of Moody's, Standard &'Poor's ~d .. Fitch, as applicable, indi~ting that the substitution of the Alternate Credit Facility will not result. · in a lowering of their ratings on such Variable Rate Bonds 'to be 'secured by th~ Alternate Credit Facility as· a result of its substitution for t~e current Credit Facility and (iv) written evidence 'satisfactory to the ¢redit Provider of th~ proyision for pur~hase .from. the Credit Prov.ider of all Credit Provider Bonds, at a price equal to the principal amount tlu?reof plus accrued and unpaid' '. mterest, and. payment of all amoWlts due it 'under the Credit Facility Agreement on or before the : effective date of sucii Alternate Credit Facility) then the TruStee shall accept such Alternate Credit Facility Qn the Supstitution Tender Date and shall surreniter the Credit Facility then in effect to the Credit Provider on the Substitution Date. The CoID.mis~ion shal1 give the Trustee, ·the:Paying Agent, the Remarketing Agent and the Credit Provider written notice of the proposed . sub~titution of an· Alternate Credit F~cility for th~ .C;redit Facility .tlien. in effect no .less than fortY-. . five (~S) days prior to the proppsed Substitution Date. The Trustee shall give notice of such proposed substi~tion. by mail to the Owners 9f llle V8rlable Rate BQnds subject to mandatory p~~hase rio Jess than ~hirty (30) days. prior t~ t1i~ PJ'oposed Substt:tl;ltiOiiJ~ate. ._ . . 

(e) The Trustee shall not sell, assi,gn or otherwise transfer any Credit Facility, · except to a successor Trustee hereunder and in accordance wi~ the tenDS of the Credit Facility. this Eleventh Supplemental Resolution ~d the 1991 Resolution.' . 

. (f) The obligation of the Conmllssion. to reimburse a Credit Provider for Draws on a Credit Facility with respect to a Series of Variable Rate Bonds in accor~ance with 
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the Credit Facility Agreement shall constitute a Repayment Obligation within the meaning and with the effect set fonh in Section 2.15 of the 1991 Resolution in the event and to the extent so provided in a Series S~le Resolution with respect to such Series of Variable Rate Bonds and in the Credit Facility Agreement. . 

SECTlQN 30-65.19. Establishment and Application 'of Series Construction Accounts. 

(a) In accordance with Section 4.01 of the 1991 Resolution. there are hereby :created within the Airport ConStruction Fund a separate account for eacb"Series of Variable· Rate .. Bonds .to be held by the "Treasurer and designated as the '"Issue _ Constru~tion Account~~ (the blank to b~ .completed Wi~ the aipha-numericat ~esignation of"the 'Seri~}: Moneys. in the .CoIiS~ction Account .for each Seri~s of Variable Rate Bonds shall be applied to the payment of Project Costs for such Series of Variable Rate Bonds. . . . . . 
(b) The Treasurer 'is hereby authorized to disburse from eaCh Series Construction AecoUI'lt the amo1l;nt required for" the payment of Project Cos~. if any •. ~d is directed: to make such ~is1?utsements upon receipt ofa warrant drawii by the Controller.. . 

. . · -(c) .. Upon the Comple~on Date ofa Project. ifahy •. th~ Commission. shall. give · the TreaSurer arid the Trustee written notice thereof in accOrdance with the Tax Certificate and shall apply any moneys then reIiiainfug in the series Construction Account in accord~e;e with said notice. 
. 

'. (d) . Any amounts deposited in the Construction Account for any Series of Varial?le Rate' Botid~" for payment of inttrest on such Series of Variable Rate ~onds during the' . corr~sponding Series Construction Period shall b.e i rtevocably deposited with and h "eld by the Treasurer, the Trustt'le or othet fiducia:..i-y for tlie Owners of such Seiies of Variable Rate Bonds' . Auffident to p.ay ~uch interest. ',' . .' . '._: . . . 

SECTION 30~65.20.Establishment· and· Application of Costs of ISsuance Account. fu acc!lJdance with Section 4.02 of the 19~1 Resolution, there are hereby created within.the Cosrs- 6fIssuance Fund a'. separate account for 'each Series of Variable Rate Bonds to be held·by.the Trustee· and designated as·.the "Issue CostS· of tssuance Account" (the blank to · ·be compl~ted Wi~ the aJpha-nume~c~ desigriation ~e·SerieV.:.. MC?,~YS iIi the .Serie~ Costs of Issuance Account for each' Series of Variable Rate Bonds shall be applied to the payment 0 f Costs ofIssuance for such Series; if any, for such Series of Variable Rate Bonds . 

. . SECTION 30-65;21. Establi;hment and Applfcation of Credit Facility Fund and Purchase Fund. . 
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.' . (a) Credit Facility Fund. Pursuant to Section 5.02(c) of the 1991' Resolution, 
~ere is he~by established and the~e shall be maintained ',Vith the Paying Agent, as agent for the 
Trustee, a separate fund to be .known as the "Credi~ Facility Fund" and the Pa~g Agent s~Il 
further 'estabilsh and hold separate accounts within the Credit Facility Fund for each Series of 
Variable Rate Bonds secured by a Credit Facility and designated ~13sue Credit Facility 

- . Accouni' with the blanks to be completed .with the alpha-numerical designation of the particular 
Series of Variable Rate Bonds. The Trustee shall deposit, or cause to be deposited. the proceeds 

. of Draws on the Ciedit Facility securing a 'Series of Variable Rate ij9nds made pursuant to'· 
subsection (a) of Section 30-65.18 in·t4e Credit Facility AccoUnt establis~ed for such Variable. 
Rate Bonds.' Moneys in a Credit Facility Account shall be used and Viithdra~ by tlie Paying 

. Agen~ on each Interest Payment Date, Principal ~ayment Date and RedempQQn pate to pay the 
interest on and principal "of the Series of Variable Rate Bonds (whether at maturity or 
redemption) secured by such Credit FacilitY. AmountS in ·the Credit 'Facility Fund shall be hela 
. uninvested. . 

'. (b) Purchase Fund. Pursuantto Section5.02(c)·ofthe 1991 Resolution,' there 
is' hereby established and there sh~ be 'maintained with the Paying Agent. as ag~t for the 

. 'Trustee, a separate fund to be knQwn as the "Purchase Fund" and the Paying A.gentshall:fu.ither 
. establiSh separate accounts within ~e Purchase Fund for each Series of Variable Rate.Bouds to: . 
'be held by. the· Paying Agent and designat~ as indicated:" Issue __ R ~~arke~g Proceeds 
Account"· and «Issue __ Credit Facility Purchase Account," with the blanks to ~e completed 
with the ~lpha-numerica1 designation of the p~cul~ Series ofV~able Rate B'onds. 

(i) Remarketing Proceeds Account. Upon receipt of the proceeds of a 
remarketing ofa Series of Variable Rate Bonds. the Paying Agent shall deposit such proceeds in 
the Remaiketing Proceeds Account for such Series of Variable Rate Bonds for applica~bn to the 
Purchli,Se Price of such Variable Rate.Bonds~ .Notwithstariding the foregoing, upon the receipt c;>f 
the proc~eds of a remarketing of Credit PJOvider Bonds, the PayiIig Agent shall iinme<liately pay 
'such proceeds to the Credit Provider to the extent of any amounrOWing to the Credit Provider. . . . . . . 

. C~it .. Provider Bonds shall remain OuU!tanding in the hands.of ~e ~it 
, Provider u util the Credit Provider. is pai(I all amounts due With respect to such Variable Rate· 

Bopds in accordance with the Credit Facility Agreement. Funhennore, a Series of Variable Rate 
Bonds, the principal of which was paid with proc~ds ora Draw on a Creclit Facility, which 
Draw has not been reimbursed, shall"temain Outstanding until'1htr'eredit Provid~r is reimbursed 
in full for such Draw.' -. 

(ii) Credit Facility Purchase Account. Upon reCeipt from the Trustee 
of the immediately available funds transferred to the Paying Agent pursuant to subsection (b) of . 
Section 30-65.18, the Paxing Agent shall deposit such money in the Credit Facility Purchase 
Account for such Series of VarIable Rate Bonds for application to the Purchase Price of such 

,variable Rate Bonds to the extent that the moneys on deposit in the Remarketing Proceeds 
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Account shall net be sufficient. Any amounts depQsite4 in the Credit Facility Purch3Se 'Account for a Series of Variabl!'.Rate Bonds and not needed with . respect to ·any Purchase Date or :Mandatory Purchase Date.for the pilyment of the Purchase Price for any.such Variable·Rate · Bonds shall be ~ediute\y returned to th~ Credit ~vider.· . 
SECTION 30-65.22. Establishnient and Apphcation of Series Debt Seririce F~nd AccoUnts. 

(a) Establishment of Series Accounts. puisuant to SectionS.03 .ofthe 1991 Resolution, the folloWing separate accounts for each Series of Variable Rate B~n& to be heJd by . the Trustee are hereby ·crea~ witJ.-.in the 1991 Resolution Debt SerVice Fund and design¥.ed a,c; indicated: "Issue _. IntereSt Account," "I~e _. Principal Account;; anq ~'Issue _ Redemption Account/' with thQ blanks to be completed with the alpha-numerical desIgnation of the partic~ Series of Variable. Rate Bonds. 
. 

(b) Application of Series Interest Account; The Trustee shall apply moneYs in · each Series Interest Account to the paYment of. interest on the . related Series 9f Variable. Rate" .. Bonds. whep 4ue, including acCrued int.erest on any Variable. Rate Bonds of. such, Series : . purohasCd or redeemed prior to maturity. If a Credit FaCility is iJ1 effect Willi.respeCt to a SerieS . ofV~aJ>le Rate BondS, tl;le Trustee, on such due ds,lte. shall withdra~ an:q apply moneYs in the Series Interest Account relating to such Series of Variable Rate Bonds to reimbmse the Credit 'Provider for Draws on the Ctedit FacilitY pursuant ~. Section 30-6S.18(a) to pay interest on Variable Rate Bonds of the related Series. 

(c) Application of Series Principal Account. 
. (i) Th~ Trustee shall'apply ~oneYs in the Seri~ Principal AccOunt for · each· Series of Variable Rate Bonds.to the payIrient of the Principal Amount_of such Series of Varial;lle. ~te B<?nds. when 'due ~d the paymeJ!.t of Mandatory.Sinking Fund Payments in the amount and on and after the date specified in a Senes' Sale Resolution for such Senes of Variable Rate Bonds or pursuant to Section 3~)-65.l1(d)(vii). if a Credit Facility is in effect with respect to a Series of Viniable Rate. Bonds, the 1;'rust~, on Sucli due date, shall withdlaw and apply , moneys in the Series Principal Account reiatiQg to such Series of Variable Rate .Bonds to reimburse the Credit Pro~der for Draws· on the Credit F~iiitY'pursuant to Section 30-65.18(a) to . pay principal of Variable Rate B?nds efth.e related ~eries. :--:-:-..!.~ . 

. . .. (ii) The Commission may, from.time to time; purchase any Variable Rate Bonds out .of availablt. moneys of the Conunission at such prices as the Commission may d6termine in a request. of an Auth~rized Commission Representative, plus accrued interest thereon. 

59 

DocuSign Envelope ID: 957C4837-53CF-46F8-82A9-D7B32DC82562



. I 

AIRPORT COMMISSION 

CITY AND COUNTY OF SAN FRANCISCO' 

O'3"'O~20 . RESOLUTION NO. --., ____ _ 

. (iii) . At .the discretion of the Commission, the Trustee ~hall appJy . MandatorY Sinking Fund Pa}'JP.ents, as rapidly as may be practicable, to the pw-chase of Variable Rate Bonds at public or private sale as and when and at such prices (including brokerage and '. other expenses, but excluding accrued interest on such Variable Rate Bonds, which is payable from the related Series Interest ACCOlUlt) as the Coromi~ion. may in its dtscre~on detennjpe, but not to exceed ·the.par value thereof. 

. (iv) All VariabIe Rate Bonds purchased or redeemed under the Pl9vi~ions of this S~on 30-65.22(c) shall he delivered to~ and canceled and destro~ by, the . . , Trustee and shall not be reissued. . 
. . . (d) Establishment and Application of Seqes Redemption Account.' The TruStee shall· apply moneys in the Series Redemption Account for each Series of Variable Rate Bonds to'the payment of the Redemption Price of such Series of Variable Rate Bonds called' for redemption pursuant to Section 30-65.16(b). ACCIUed interest on Variable Rate Bonds redeemed pui-su~t to Section.30-65.16(b) shall be paid from the S.eries Interest .t\ccount f?r such Series. If '. a Credit Facility is in· effect with respect to a Series ofVari~ble Rate Bonds, the Trustee, on the . 'Redemption Date, shall wi~draw an,d apply moneys.in the Series Redemption :Accoimt relating to such Series of Variable Rate Bonds to reimburse the Credit Provider for Draws on Ute Credit . . :Facility pmsu~t to St;ction 30-6~.r8(a) to pay the Redemption Price of Variable Rate Bonds of. .. the r~lated Series. 

. . (e) Deficiencies in the Series Debt Service Accounts. In the event that the 'amount on deposit In any Series Debt Service Account for any Series of Variable Rate Bonds is insufficient to pay the interest or Principal Amount or Redemption Price coming due on such Series of Variable Rate Bonds to reimburse the Credit Provider for Draws on the Credit Facility pursuant to' Section 30-65. 18(a), the Trustee shali transfer from the Issll;e I J;teserve ACcoun~ or the Series Reserve Account cr~ated p~rsuant to Section ·30-65.23( dXi), as the case may be, to the Series Interest Account, Series Principal Account or Senes RedeMption Account for such Serie~, . nonater than five (5) days pilor to the date on' which such paYment is required, the amount of . . . such deficiency. . -- ....... . .. 
SECTION 30-65.23. Establishment of Series of Variable Rate' Bonds as a Participating Series;' Altent.ative Creation of Separate Reserve Accounts. ...... - .... _-!:.... . (a) Reserve Requirement. Each 'Series of Variable Rate Bonds shall be a Participating Series or shall be secured .by a Series Reserve Account The amount in each Series Reserve Account shall be established and maintained at an amount equal to the 'Series Reserve Requirement. The Series Reserv~ Requirement for each Series of. Variable Rate Bonds secur~ by a Series Reserve Account shall be Maximwn Series Ann~l Debt Service or such other amount as shall be set forth in a Series Sale Resolution. 
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(b) . Determination of Participating Series. . The Airport Director or· his 
.d~ignee is 'hereby authorized and directed to detenninewhether or not a Series of Variable Rate . 
:B6nds is to be declared to be a Participating Series·with respect to 'the Issue 1 Reserve Account 
established bySeetion 1-13.07 of the 1991 Resolution. . ' 

. . 
(c) Valuation of Participating Series. In ~he e vent a Participating Series 0 f . 

Variable Rate Bonds is to be redeemed in whole"or in part pursuant to Section 30-65.16 or·the 
Commission notifies the Trustee in writing of its' intention to refund the said Participating Series, 
~f Variable Rate Bonds in whole or in part, ~e Trustee shall. .value. the, amount in the Issue 1 
Reserve Account in accordance with SeCtion 1-13.07(b), and if the Trustee detennines that'the 
amount in the Issue 1 Reserve Accowit exceeds Aggregate Maximum Annual·Debt Service on 

,the V ari~le Rate Bonds of the Participating Series to remain Outs~4ing after, sUch redemption 
," or refunding: up'0n 'the requeSt of ,the Commission signed by an Authorized Commission, 

,R(~presentative, the Trustee shall transfer,the amount of such excess in acCordance With such 
r~uest. The .T~tee may request at any time, and the Connnission shall deliver within ten' (10) 
'Blisiness Days of'such request, a certificate 'stating the amount of th~ Aggregate Maximum, 
Annual Pebt Service on the then Outstanding Variable' Rate Bonds, of the Participating Series, 
.and the Tiust~ shali be entitled to rely on such certificate. 

(d) ..seri-es Reserve Accounts. 

(i) In the event the Airport Director or his designee determines that a, 
Series, of Variable Rate Bonds shall not be '3. Participating Series, there is' hereby cr~ted for such 

, Senes of Variable Rate Bonds a separate.reserve account within the 1991 Resolution Reserve 
Ftn:ld held by the Trustee to be designated as the "Issue _ Reserve Account," with'the blank to 
be completed with the alpha-numerical designatIon of the particular Series of Variable Rate 

. Bonds (each such reserVe account is here~ called a "Seri~ Reserve Account"). the moneys in 
, '"said' accoimt 'shall be used solely for the purpose of paying interest, ·principal or Mandatory 

.Sinking Fund P~yments,on the.series of Variable Rate Bonds fOf-Which such ·t:eServe acCount is 
'established or to reimburse the 'Credit Provider for Draws on the Credit Facility pursuant to 
:Section 30-65.18(a) whenever any moneys then ·credited to the ac,?oun,ts within the 1991 
Resolution Debt- Service Fund for such Series 'of,Variable,Rate Bonds are insufficient for such, 
purposes., If at any time:} the balance in said acCoUnt shall for any reason be 'diminishQd below an 
amount equal to the Series R,eserve Re.qu~ement, the ,Trustee. shall immediately notify, the ' 
Commission of such deficiency) and ~e Commission shall cause-sftid:.Series Reserve Account to 
be replenished; by transfers from available Net Revenues 'over a,period not to exceed twelve 
months from the date the Coinmission receives notice from the Trus~ee of such deficiency. The 
-Trustee may request at any time, and the Commission shall deliver within ~n (lO) BusinesSDays 
of such request .. a certificate stating the amount of the Seri'es Reserve Requirement, and the 
Trustee shall be entitled to rely on such certificate. 

6J 

DocuSign Envelope ID: 957C4837-53CF-46F8-82A9-D7B32DC82562



.. 

AmPoRTCOMMISSION 

CITY AND COuNIT OF SAN FRANc'ISCO 

03 "'O~~',O RESOLUTION NO. _~ __ "'_N __ 

, . (ii) From time to time, but not less. :frequently than aruiually~ the , Trustee shall determine the amount in -each'Senes Reserve Account. PermittCd Investments in such Series Reserve Accounts shall be, valued at cost plus accreted value. 

, (iii)' Within 90 daYs after the end of each Fiscal Year, and at such other times, as the Commission shall request in writing, the Tnistee shall determine the amount in each Series Reserve Account. In the event that the Trustee dete~es on any valuation date ·that fl?e 'amount in a SerieS Reserve Account exceeds the Series Reserve Requirement, upon the request " , " of the Commission, signed by an A.uthorized Commission R~resentative, the T~tee shall , transfe~ the amount of such excess to ~he Treasurer for d<?posit in ~ Re~enues Account. ' 

(iv) fu', the event a Series 'of Variable Rate fJoodS other than a Participating Series is to be redeemed in whole' or·in part pursuant to Section 30-65'.16 or the 'CoIOIpission notifies the Trustee in writing ofits intention to refund said Senes of Variable Rate Bonds in whole or in· part, the Trustee shall value the amount in the Series Reserve Account for 'such Series il). accordance with this SectiQn 30-65.23(d), and ~f the Trustee d~tennines t¥t the , ~ount in,such Series Reserve Account exceeds the Series Reserve Requirement for such Series .. after s~ch redemption or refunding; upon the request of the Commission signed by an Authorized . Commission Representative, the Trustee shall transfer the amount of such excess in accordance ' with such request. ' ' 

(v) At its option, the COImmssion may at any time substitUte a Credit F~cilitY meeting the' requirements of this Section 30-65.23(d} for amo~nts on deposit in any Series Reserve Account The Commission shall not substitute a Credit Facility fOF all or any part ' of the amounts on deposit in any such Series Reserve Account, ifsuch substitution will cB;use the. then current ratings' on the Series, of Variable Rate Bonds 'secured by such Series Reserve Account to be downgraded or withdrawn. I·ntheeventthata'fterthesubstitutionofa Credit' Facility for all or any part of the amounts on deposit in any Series Reserve Acequnt, the ~ount in such Reserve Account is greater than the Series Reserve Requirement, upon the reqpest of ~Ii Authorized Commission 1,tepresentative, the Trustee shalf transfer such excess to the Commission to be used solely for Airport purposes. . 
-- " .... '. 

, SECTION 30-6524. Disposition 'of' ProceecJs of the Variable Rate Bonds: The proceeds of the sale of each Senes of Variable Rate Bon9s shall be deposited with the Treasurer and shall be held.in truSt and set asid~by the Tre~urer as folIows:---:"· 
, 

(a) The Treasurer shall nansfer to the Tru!!teefor deposit in the Series in,terest , AccoWltforsuch Series an amount equaito interest accrued. on such Series'ofVariable Rate Bonds to the date of delivery thereof. . 
. . 

(b) :IDe Treasurer shall transfet to' the Trustee' for deposit iri the Issue! Reserve Account an amount equal to Maximum Serie$ Annual Debt Servic.e on such Series of 
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Variable Rate Bonds, or such lesser amoWlt as willmcrease the. balance of the Issue 1 Reserve '"AccoWlt to the Aggregate Maximum Annual Debt Service, or for deposit in the 'Series Reser:ve ~ Account created pursuant to Section 3Q-6S.23(d) of this Eleventh Supplemental Resolution in an , amount equal to the Sepp.s ReseIVe Requi~~ment ' . 

, (c), The Treasurer shall deposit or cause ~o:be deposited in the Senes, Cqsts o( , Issuance Account the amount specified'in a Seri~s Sale Resolution, the Bond Purchase Contract . or instructions delivered b y t he A uport D rreetor 0 r h is designee, for the payment of Costs of . IssUance of the Series ofVariahle Rate Bonds. ' ' ' 

(d) , The remaining proceeds from the sate of the Variable Rate 'Bonds of such SerieS sh~i. as specified in a SerieS Sale Resolution, the Bond Purchase COIltl:act or instructions delivered by the Airport Director or his designee, be either (i) transferred by the Treasurer, to the ,Series·Escrow. Agent for deposit in 'the Series Escrow Fund and ~plied in accoI'4ance'with'the SerieS Escrow Agreement to refund' outstanding 1991 Resolution Bonds or Notes (ii),deposited, by the TreaSurer in the Series Construction Account for a}lplication to the payment of the' Project 'Costs, 

SECTION 30-65.25. Deposits orNet Revenues in Series Debt Service AccoUnts, . Ii{ accordance with Section 5.03 of the 1991 Resolution, the Treasurer shall allocate ~d transfer . t<fthe Trustee for deposit in the Series Debt Service Accoun~ amounts from the -Net Revenues • . as follows: 

(a) With respect to. Variable Rate Bonds in 'a Daily Mode, Weekly Mode or an 'Auqtion Mode with an Auction Period offorty (40) days OJ;' less. Net Revenues shall be deposited 'into the applicable Series Interest'Accounts on or before the Interest Payment Pates for Vari~le Rate Bonds in such Modes, and with respect to Variable Rate Bonds in a TeI1Il Rate Mode, FiXed ... ' Rate Mode, CommerCIal Paper Mode'or an Auction Mode with·an Auction P~nod ofmore:than . fony (40) days, Net Revenues sh~ll be dePosited in the applicable..Series'IntereStAccoilnts on th~ second Business Day of each month, in approximately f;<J.ua,l monthly installments,' so that the .aggregate amount on deposit in such Series Interest Accoun~ pn t4e next succeeding Interest Payment Date 'for. such Variable Rate Bonds is·at least equal to the aggregate, amount of interest due and payable on such Interest Payment Date; provided, however, that no moneys need be deposited in a Series Interest. Account except to 'the extent thai such moneys are required fot the payment of interest to become due o~ch Series of Variable Rate-BGMS on the next succeeding Interest Payment Date, after the application of the moneys then on deposit in the""Series Interest , Account; and prpvided, further, that subject to, the preceding l'foviso, during the period ,preceding the f'Irst mterest Payment Date with respect to a Senes of Variable Rate Bonds, 'the amount Qf each monthly installment, if applicable, shall be ~qual to the prodlJct of a fraction the numerator , 'ofwhich is one and the denominator of which is the number of whole calendar months from the' date ofissuance of the Series ofVaiiable Rate Bonds to the rust Intere~t Payment Date on such . . 
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Series of Variable Rate Bonds minus one. and the aggregate amount of interest becoming due : JlIld payable on suCh Series of Variable Rate Bonds .on said Interest Payment Date. 

(b) In the Series Principal Account for each Series, in approximately equal, monthly installments, commencing on the second B~n:ess Day of the month detenniJ!ed , pUrsuant to a Series Sale Resolution or Bond Purchase Contract. an amount eqmU tt? at Jeast one twelfth (IfP) of the aggregate Principal Amount becormng due and payable on the Outstanding. Serial Bonds of such Series on the next succeeding Principal Payment Date. until there shall have . been accumulated in the Series Principal Account for such Series an amount sufficient tQ pay the , Principai Amount of all Serial Bonds of such Series:maturing by their terms on the next Priiicipal .. 'Payment bate. . 

(c) The Treasurer shall also transter to the Trustee for d~posit in the Series Principal A~CQunt for each Series, in approximately equal monthly installments. conunencing on or before the second Business Day of the month determinec;l pursuant to a Series'Sale Resolution . . ' . or Bond Purchase Contract. prior to the first Mandatory Sinking Fund Redemption Date, an amount eqUal t~ at least one-twelfth (1/12) of the Mandatory Sinking Fund Payment required to be made ptirs~ant to a Series Sale Resolution for such Series on the n~t succeeding, Mandatory , " :. 'Sinking Fund Re4einption Date., as such Mandatory Sinking Fund Payments and Mandatory'. '. Sinking Fund Redemption Dates may be set foith in a Series Sate Resolution or Bond Purchase' Contract for such Series or pursuant to Section 30-65.1 1 (d)(vii). 

SECTION 30-65.26. Pennitted Investments. ' 

(a) " Amounts in the Series Debt Service Accounts for each Series of Variable Rate Bonds shall be invested in Pemritted Investments described 'in clauses (a) or (b) of the . definition 'of Pennitted ~vestments maturing on or before the Pa.yment Date ~n' which the proceeds of such Permitted Investments are intended to be applied for'the pUrposes of the Series Debt Service Account to which such Pemntted lil-vestments are allocated.' Ainounts in any S~ries ReselVe Account sqaQ be invested in Penn~tted Investments described. in clauses (a) or (b) of the definition of Pennitted Investments maturing no later than seven years' after the date of purchase of said "Pe1111itted Investment. Amounts in. Senes Construction Accounts may be . invested in any Pennitted Investment. ' Amounts in the Seriel1,Escrow Funds shall be invested as provided in the corresponding Series Escrow Agreements. Amounts in the St::ries Remarketing 'Proceeds Account, Seri~.Credit Faltlity Purchase Account amt-seri~ Credit Fa~i1ity Account shall be held uninvested. unless otherwise provided in a Series Sale Resolution: - -

. (b) The Trustee or the ~aying Agent. as the case may be, may eommingfe any moneys held by it under this Eleventh Supplem~ntaI Resolution, except moneys derived from a Draw under a Credit Facility or Seasoned Funds, and amounts held in the Series Remarketing Proceeds Account, Series Credit Facility Puryhaie Account, and Series Cfedit Facility Acco~t; 
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. . . . . each of which shall be held separate and apart of all other Funds and Accounts and not commingled w.ith any other Funds of Accounts or investments of moneys therein. 

SECTION.3Q..6S.27. No Arbitrage. The CommissiQn shall not. take. nor pennif to be taken by $~ Trustee or the Paying Agent or otherwise, any'action which, ·if such action had .;been reasonably expected to have ~een taken or had been deliberately and intentionally taken on the date of the issuance of any Series of Variable Rate Bonds, would have caused such Series of the Variable Rate Bonds to be "arbitrage bonds" within the meanip.g of Section 148(a) pf the : Code and Regulations. To that end, the Commission mIl comply With all requiremen~ of Section 148 of the Code to the extent applicable to each Series of Variable Rate .Bonds. hi the event that at any time the Commission is of the opinion that for purposes of this Section 30-65.26 .it is necessary t9 restrict or to . limit the yield on the investment of any moneys held by the . . ' Trustee ltnder this Article '30-LXV, the Commission shall so instruct the Trustee in writing, li!Ild the Trustee shall take. such action as may be ll:ecessary ~n accordance with such ins~CfioOs. 

SECTION 30-65~28. Rebate to United States. The Commission will payor cause :t-o:be paiq to the United States Government the amounts required by Section 148(f) of the Co~e .and any .Regulations ptomulgat~ thereunder at the times required thereby. To further the' sa~sfaction ·o.f such rebate 'requirement, there is hereby created, to be held by the Trustee as a . . separate fund for each Series of V ariable R~te Bonds dis$ct fu:)ll~. all other fun~ and accounts , held by the Trustee under the 1991 Resolution. a fund designated' as the ~'Isstie _ Rebate At:count" (with the blank to be completed with ~e alpha-numerical designation o(the particular Series of Bonds). The Tr:ustee shall hold any payments received from the .Commission for deposit into. the' . Series Rebate Account for each Series of Van able Rate Bonds.t:or purposes of ultimate rebate to ·the United. States, all as more particularly described in the Tax Certificatt; for such Series. Pending payment to .the United States. moneys held in the Series Rebate'Account are hereby pledged· to seCure such payments to the, United States as provided herein.and in .the t~ Certificate, and neither the Coinmission, the Bondholders nor any other person shall have any rights in or claim to such, moneys. The Trustee shall inv~s~ all aQtounts held in the Series Rebate Accounts in Nonpurpose Investments (as defined'in th~ applicable .Tax CeI1ificate), as directed by the Commission in the applicable 1 ax Certificate. . . -- ..... .... . . 

Computations of the rebate amount and all caleulatiohs ooder this Section and the Tax Certificate shall be furnished by' or ·on behalf of the' Commission. TIle Trustee shall be deemed conclusively to have compl~ with the provisions OI1lllS':..section illt. follows the directions of the Commission consIstent with the provisions or-the:rax Ce,rtificate. The TtuStee. -shall have no liability or responsibility to enforce compliance by the Co~issiQn with the Rebate Requi~mepl The T~tee shall have no obligation to pay any' amounts required to be rebated pursuant to this Section, other ·than from moneys required. to be held in the funds and accounts created under the 1991 Resolution, including the Senes Rebate Accounts, or from other moneyS provided to it by the Commission. . 
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. . Tho' Conimission and the Trust~e shall keep and retain, for a period 0 f six' (6) .. years following the retirement of the ~elated Series of Variable Rate Bonds. records of the 'detenninations made pursuant to this Section 30-65.28.' . 

In order to provide for the administration of this SectiOn,. the Commission' may '. . provide for tlie employment of independent attorneys, accountants and consultants, who shaIl be selected by the CommisSion with re~onable care and compensated on such reasonable basis as the Coriunission may deem' appropriate,. and the ·Trustee . may rely cQnclusively upon the . -opinions, calculations, determinations.and advice of such attorneys, accountants and consu~tants 'employed hereunder. : 

. SEctION 30~65.29. Tax Covenant; The Commission shalfnoruSe or Imowingly . 'pennit the use of any proc~edS of .the Variable Rate Bonds or any' other funds of the . · .. Commission, directly or indirect1y~ in any manner, and shall not take Of pennit to be' taken any . other actlon or aetions,·which.w~uld result in any-of the Variable Rate Bonds being treated as an oblig!ltion not des~ribed in .SectiQn 103(a) of the Code. Without limiting the genera~ty of ~e ·foregoing, th~ Commission w~l1 comply with all the requirements and cOvenants contained in.the . Tax Certificate. This covenant shalJ survive the payment in full or defeasance of the Variabl~ 
RateBo~ds. 

·.SECTION 30-65.30. Taxable' Variable Rate Bonds. Notwithstandmg anything in this Supplemental Resol~tion to ~e contrary, in the eV<?Dt th~ Airport Direct9f Of his designee ·designates a Series of Variable Rate BQnds as obligations.not deseri.bed in Section l03(a) of the 'Code, the provisions of Sections 30-6!q7. 30.-65.28 and 30-65.29 shall not apply to such Series .0rV.ariabie Rate Bonds. 

SECTlON 30-155.31. Continuing Disclosure. The Commission cQvenan~. ·to . comply with and .. carry. out all 'of the provisions of any Contin~ng' Disel~sure Certificate execute(f~d d~livered inconneetion withth~ !ssuan~e ofa Serl~.ofVJUiable Rate Bonds, as it . may b e ~mended from time to time in accordance with its terms. Notwithstanding any ot~er provision of the. 1991 Resolution; failure of the Commission ~o comply WIth any Continuing Disclosure Certificate' ~liall not be coIis~dered.an Event' of pefa~lt; provided. however, the 'Trustee may (and at the' written request of the Bondholders .. of at least.25% of the aggregate principal amount of the .relat~ SerieS of Variable Rate Bonds Outstanding, and if such Bondholde~ . shall have furnished t~ the Trustee indemnity -safisfietory to ift- ~hall) or any Bondholder.or beneficial owner of sueh Series ofVariabJe Rate Bonds may take such actions as ,.may be ne~essary and appropriate,' including seeking specific perfonnance by court order, to cause the Commission to comply With its obligations under this Section 30-65.31. . 

. 'SECTION 30-65.32. D.efaultS and Remedies. Except as in this Section 30-65.32 otherwise provided, defaults and rem~dies relating to a Series of Variable Rate Bonds shall be subject to thf:: provisions o.f Article vn of the 1991 Resolution. 
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RESOLutION NO. 03 ... 0 ~ 20 

SECfION 30-65.33. The Remarketing Agent. The Reinarketing Agent for a Series ofV3rla:b1e Rate Bonds shall be desiinated by the Comniission in a Series Sale Resolution ·relating to such Series of Variable R.at~ BQnds; . Each Remarketing Agent shall remarket Variable Rate Bonds pursuant to this Eleventh Supplemental Resolution and the 1991 . Resolution, k~p such books and recor$ as shall be consistent With'prudent irtaustry practice and :make such books ~d.records available'for inspection 'by the Ctedit Provider, the Commission, the Paying Agent ~d the Trustee at-all reasonable times. 

. The Remarketing Agept may at any time ·resign. and' be"discharged of the duties and obligations created by this Eleventh SuppleqJ.ental Resolution by giving at least thirty' (30) -days' notice'tO the CQmmission, the Trust~; the Paying Agent aJ;ld the Credit Provider. The Rem.ark~ting Agent may b~ removed at .any .time, at :the directi.oT,l·of the Commission, by an · jnstrument filed with the Remarlceting Agent, ~e Trustee, the Paying- Agent and the Credit' ;provid~r and up.on at least thirty (30) <lars' notice to' the'Remarketing Agent. Any succes.sor Remarketing Agent shatl be selected by the 'Commission and shall be a member of the Na~onal . Association of Sc«urities Dealers, Inc., shall have a capitaliiation of·at .least fifteen million : 'dollars ($15,000,000),. and.shali be'authorized by law to perfonn. all the duti.es set forth in this E~eventh'Suppleinenta1 Resolution and the 1991- Resolution. When ~ Credit Facility-is 4t effect : with respect to a S~ries of Variable Rate Bonds and so long as the related Credit Proyider has not . · 'wrongfully dishonor¢ tl Draw on 'such Credit Facility, the Commission shall obtain such Credit :·P[()videi-'s consent to thr: appointment of such su~cessor Remarketfug Agent. The Commission's · ~e1ivery'to ·the Trustee.·of a· certificate setting forth· the effective «att; of *e appointment of a. successor Remarlceting Agent and the name of such su~cessor shall be co~clusive evidence ~t · (i)"if applicable. the predecessor Remarketing Agent has been removed·in accOrdance with tile 'provisions of this Eleventh Supplemental Resolution and (ii) such successor haS been appointed ~d .is qualified to· act as RemaIketing Agent under the terms of.this Eleventh Supplemental · Resolution. 

SECTION 30-65.34. Defeasance.' If· a Crewr'Facility (other .than a Bond Insurance Policy or resetvC( fund surety policy)" is in effect with respec1: to a .Series of Variable : ··Rate ·Bonds.· any moneys, Goveminentill Obligations, Govenunent Certificates 'or pre-funded municipl!-l.obligatlons"permitted under Section 1-0.02 of the 1991 Resolution'shall constitute, or shal.! have b~ purchased with, Seasoned Funds. Except as·in this .Section30-65.34 otherwise provided, the defeasanc~ of a Series 9"f Variable Rate Bonds ~an be ~ubject to the provisions of Article X oftlie 1991 Resolution. . . ---. ._ . 

SECTION 30-65.35. References to Credit Provider. Notwjthstandi~g any provisions contained herein or in the 199.1 Resolution to the contrary, after the expiration or termination of the Credit Facility securing a Series of Variable Rate Bonds and after all obliga(ions owed to the related Credit Provider pursuant to its Credit Facility Agieement (other' thim the right to indemnification and other rights which pwport to survive satisfaction of present .. payment obligations) have ~een paid in full or ~ischarged, all references (0 such Cr~i.t. Provider 
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AIRPORTCOMMISSrON 

CITY AND COUNTY OF SAN FRANCISCO 

RESOL~ON NO. 03 .; 0 ~ 2 0 

contained h~rein or in the 1991 Resolution shall De null and void and of no further force' and 
effect. 

SECTION 30;.65.36: Notices. All notices, consents or other communications required or pennitted hereunde:{ or under the 1991 Resolution shall b~ deemed sufficiently given , or served if given in writing. mailed by first class mail, postage prepaid and addressed to the , partie!! listed in Secti?n 11.08 of the 1991 Resolution 3:Ild as tollows: ' , 

(a) If to the Paying Agent; to the address provided by the Paying Agentin , ,writing from time to time to the ComrQissioh, tl).e Trustee, the Auction Agent. the Market Agent, the Remarketing,Agent, the Broker-Dealers and the Credit Providers; .. 
. -

" (b) If to the Trustee, to the addresS provided by the Paying Age~t ip writiilg from time to time to the Commission, the T~stee. the Auction Agent, the Market Agent, th~ Remarket!ng Agent, the !3roker-Dealers and the'Credit Providers; 

(c) If to the Auction Agent, to the ~dress set forth in the.related":Auction Agreement; 

(d) If· to the Market Agent, to oodress set forth in the Minket Agent Agreemen~; 

(e) If t9 the Remarketing Agent~ to the address set forth in the related Remru:keting Agreement; 

(f) . If to a Broker-Dealer, to the address set forth in:the related Broker-De~er 
A~ei1t;and 

. (g) If to the Credit Provider, to the address....set forth. in the related Credit Facility Agreement. . 

. SECTION 30-65.37. Notices to Rating Agencies. In addition to the notices required by SeCtioli"ll~04 of the 1991 Resolution, the Trustee shall.give immediate notice to Moody's, Standard & Poor's and Fitch, as applicable, in the 'event: (a).the Rernarketing Agent r~igns or is replaced; (b) a Credit i;.acility ~pires or is te~~_~ (c) the Variable Rate, Bonds are changed from one Mode to another Mode. 

ARTICLE 30-LXVI 
. 

PROVISIONS RELATING TO. AUCTION BONDS 

SECfION 30-66.01. Applicability. The proVisions of thi!> Article shaH. apply to Variable Rate Bonds while in an AuctIon Mode. 
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AffiPORTCOMMISSION 

C1n" AND COUNTY OF SAN FRANCISCO. 

RESOLUTION NO. 03"'" 0 2 2 0 .. 

SECTION 30-66.02, Auction Procedures. 

(.a) Orders by Existing oWners and Potential Owners. Prior to the Submission Deadline on each Auctton Date for Auction BondS of a Senes: 
(i) each Existing Owner of Auction Bonds of a Series may submit t~ a Broker-Dealer,·in writing Qr by such other m~od as shall be reasonably acceptable to such Broker-Dealer. i,¢"ormation as to: . 

. (A) the principal amount of Auction ~·onds of a Series; if any, held b y.such Existing Owner which S'uchE.xistingOwner irrevocably commits to ,continue to· , hold for th~ next succeeding Auction Period without regard to the rate determined by the Auction , , Procedures for such Auction Period, 
, , 

(B) the principal ,amount. ~f Auction Bonds of a Series, if any. l?eld'bysuchExistingOwnerwhichsuchExis~gOwner irrevocably ~mmits to cOntinue to hold for.t4e'ne~t su«ceeding Auction Period if the rate determined by th~ Auction Procedures for such: Auction· Period shall nQt be less than the rate per annum then specified by such-Existing Owner (and which such Existing' Owner irrevocably offerS to sell on the next succeeding Interest ' ,·Payment Date:(or the same day in the case of a daily Auction PeriQd) if the rate detennined by , :the Auction Procedures for the next succeeding Auction Period shall be less than the rate per . ~um then specified by· such Existini Owner), and/or . 

(C) the principal amount of Auction ·Bonds of a Series, if any, held by such EXlsting Owner which such Existing Owner irrevocably ·offers to sell on the next. ,succeeding Interest Payment Date (oro,n the same day in the case· of a d~ly Auction Period). without regard to the rate determined by the Auction Procedures for the next succeeding Auction Period; and 

(ii) for the purpose of implementing the Auctions and thereby to achieve the lowest possible interest rate on a Series of Variable· Rate Bonds~ the Broker-Dealers ~al1 90ntact PQJ~l),~al Owners, ,including Persons that ar~ Existing Owners. to deteqnine the principal amount of Auction Borids of a Series, if any, ~~ch each such Potentilil 9Wner irrevocably offers to purchase if the rate determined by tlie Auction Procedures for the next succeeding Auction Period is not les$tthan the rate per annu~-then--specified, by such. Potential Owner. ' ' , . -. ., 

, For the purposeS' of this Eleventh Supplemental Resolution, l;Ul Order containing the informat~on referred to in clause (i)(A) above is herein referred to as a "Hol~ Order", an Order containing the infonnation referred to in clause (i)(B) or (ii) above is herein referred to as a c~id'~. and an· Ord.er containin!! the mfonnation referred'to in clause (i)(C) above is herein referred to as a "Sell Order." . , 
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(b) Effect of Order by Existing Ow~ers and Potential Owners. 

(i) A Bid by an Existing ~er shall constitgte an irrevocable offer to 

(A)", the principal amo~t of Auction Bonds' of a Series ~ec~"ed , in such Bid if the rate detenn.ined by the Auctio~ Procedures on such Auction Date shall be less than 'the rate specified therein; or 

(B) such principal amount or a Jesser principal amount of Auction Bonds of a Series to be determined as set forth in subsection (.aj(v) of Sectio~ 30-66.0~ if the rate d€?tennhied by the Auction .Pro~ed~ on such Auction Date shall be equal to such specified rate; or " 

(C) a lesser principal amount of Auction Bonds of a Series to . be detennined as set forth in subsection (b)(iv) of Section 3Q-66.05 ifsuch spec~ed rate shall be higher than the Maximum Auction Rate'and Sufficient ~1eariJ!.g BiQs do not exist. . ." 
(ii) A SeU Order by an Existing Owner s~all consti~te !Ul irrevocable . : offer to sell: 

(A) the principal amount of Auction 'Bonds of a series sp~ified ·in such SeU Order; or 

. (B) such principal amounf or·a lesser principal amount' of Auction Bonds' of a Series as set forth in subsection (b)(iv) of Sectio~ 30-66.05 if Sufficient Clearing Bids do I)ot exist.' " 

(iii) A Bid by a Potential Owner shall constitute an irrevocable. offer to, . .-purchase: . 

" (A) the principal a:mount of Auction Bond& of ~ Series Specified in such Bid if-tlitn'ute determined by the Auction PrOcedures on such Auction Date shall be hig~er than the'rate specifi~ therein; or . . 

.~) sruch principal amount ora1e§Ser princiit3J. amount of AuCtion . Bonds of a Series' as .set forth in' subsection (a)(vi) of Section 30-66.05 if the rate detennined by the Auction Procedures on such Auction Date shall be equal to such specified rate. 

( c) Anythi,ng ~.erein to tp~ contrary notwithstanding: 
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. AlRPORT COMMISSION 

CITY AND COUNlY OF SAN FRANCISCO 

RESOLUTION ~O. 0 3 ~ 0 Z 2, 0 

. . . . .(i) . for purp!,ses of any Auction, any Order which specifies AuCtion Bonds of a Series' to be held, purchased or sOld in a principal amoUnt which is not $25,090 or an inte~ mUltiple thereof shall be rounded down to the nearest $25,~, and the Auction Agent snail conduct the Auction.P!,?cedures as if such Order had been submitted in suell lower amount; 

(ii) for purposes of'any Auction other than during a daily Auction Period, any PQrtion of an 9rder of an Existing Owner which relates to· Auc~on Bc?nds.ot a S~ries which has been called for redemption on or prior tQ th~ Interest Payment Date next succeeding .: sU;ch Auction shall he·invalid with re~ect to such portion and.the ~\iction Agent s~ conduct -the Auction Procedures as if such portion. of such Order had not been submitted; '. 

(iii) . for purposes of any Auction 'other than. duririg a dally' Auction Period, no portion of an Auction Bond wliich has been called for redemption on or prior to the ~terest Payment D!lte next succeeding such .Auction shall .be inch~.ded in -the calculation of Available Bonds for su<;h Auption; arid . . '. 

(iv) '. the Auction Procedures s~ali be suspended duriilg the 'period . commencing on the date of the Auction .Agent's receipt of notice fr~m the Trustee .or th6 . . Commission of the. occurrence of an Event 9f Default resulting from a ~lure to pay princ~pal. . premium or interest on any Series of Auction' Bonds when due (provided, however. that for" purposes of this provision only, payment by the Bond Insurer'shall be deemed to cure such Event of Default and no suspension 'of the Au.ction Procedures shall occur) but· shall. ·resunie two Business Days after the date on which the Auction Agent receives notice from the·Trustee.that such Event of Default has b een waived or cured, with the ri ext A uction to occur on the next regularly scheduled Auction Date o~curring ~ereafter. 

SECfrON 30-66.03. Submission of Orders by Broker-Dealers to Auction Agent ~ .' . 
(a) The Br~ker-Dealers for each Series of Auetion Bonds shall submi~ to the Auction Agent in writing or by such other method 'as sJiall be reasonably acceptable to the Auction Agent, prior to the Submission Deadline. on eacR Auction Date, all Orders with respect to Auction BOnQs:of such Serie$ obtained by such Broker-Dealer and spe;cifying, if requested, 

I with respect to each Order: . . 

. (i)' the aggregate principal amount of.-AlWtion Bonds £!f such Series, if any, that are the subject of each Order; 

. .' (ii) . to the e?Ctent that such Bidder is an Existing Owner: 

(A) the principal amount of Auction Bonds of such Series, if any, subject to any Hold Order placed by such Existing Owner; 

71 

DocuSign Envelope ID: 957C4837-53CF-46F8-82A9-D7B32DC82562



AIRPORTC0MMlSSION 

CITY AND COUNTY OF SAN FRANCISCO 
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, $) the prin~ipal am01.mt of Auction Bonds of such Series, if 'any; subject to any Bid placed by such Existing Ow~er and the rate ~pecified in such Bid; and 

(C) the principal amount of Auction Bonds of such,S eries, if any, subject to any Sen Order placed ,by such Existing Owne~ and . 

(iii) to .the extent such Bidder is a PotentIal Owner, the rate Specified in ' : such Bid. 

(b) If any rate specified in any Bid contains more thim three figures to the " right of the decimal point, the Auction Agent shall round such rate up to the next highest .one ' , thousandth of one p~cent (0.001 %). 
. , (c) If an Order or Orders covering all Auction Bond~ of a Series held by an .Existing Owner is not submitted to the Auction· Agent prior to the Submission D eadliI!e, the Auction Agent shall deem a Hold Order to have been submitted on behalf of Such ~xisting ., Owner covering t he principal amount of Auction Bonds of sucIi Series' held by'such Existing " Owner and not subject to Orders submitted to the Auction Agent; provided, however, that if: there is·a change from one Auction Period to anoth~ Auction.I~eriod and Orders have not been ', . .submitted to, the Auction Agent prior to the Submission Deadline covering the aggregat~ :- ' principal amount of Auction Bonds of such .Series to be, changed to another Auction Period held,· ' . by sucl! Existing Owner. the Auction Agent ,shall deem a Sell Order to have been sUbmitted o~' . . , behalf of such Existing Owner. covering the' principal amount of Vari'able Rate Bonds to be ~o ... ' chang~ held by such ExistiIig Owner not subjeCt to Orders submitted.to the Auctio~' Agent. ' 

(d) If op,e or more Orders covering in'the aggregate more than the princip.aJ . amount of Auction Bonds ·of a Series Outstanding held by any Existing Owner are submitted, to : ' ,., ." the Auction Agent; such Orde~s shall be considered YaJid as follows: 
. ' 

, 

,(i) all Hold Orders shaU beconsider;iHold Orders, but only up to', " . and including in the aggregate the principliI amount of Auction ~onds of sucb' Series held by such Existing Own"ei-; .. ' . 

(ii) (A) any Bid of an Existing'Owner shall be considered vali<J as' a Bid 0 f an Existing' Owner up to an<)..includirtg the excess of the E.ti.~C?ipal am.~W1t of Auc~on Bonds of such Series held by such Existing Owner over the principal amount of..such·Vari.able , Rate Bonds subject to Hold Orders referred to in subsection (i) ab.ove; 

(B) subject to clause (A) above, . all Bids of an Existing Owner with the same rate shall. be aggtegated and cOIisidered a single Bid of an Existing Owner up to ' an~' including the excess of the principal amount of Auction Bonds of such Series helq by such, 
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.' Existing Owner over. the pnncipal amo~t of such Auction Bonds of such Series held by such Existing Owner subject to :ijold Orders referred to in subsection (i) above; 

(C) , , subject to clause (A) above, it'more than one Bid with ~ffer~trates is submitted on behalf of such Existing Owner, such Bids'shall be considered Bids 'of an Existing Owner in the ascending order sf their respe~ve rates up to the ~ount of the excess of the princIpal amount of Auction BondS of a Series held bY,such Existing Owner over the principal amount of such A1,lction Bonds held'by such 'existi~g Owner,subject to Hold Orders' ' referred to in subsection (i) above; and· 
' 

. , . (D) the pxjncipal amount, ifany. of such Auqtion Bonds ora SeneS subjeCt to- Bids not consi«;leroo to. be Bids of an Existing Owner under this subsection (~i) , shan be treated as the subject of a Bid by a Potential Owner; and 
. , . (iii) . all Sell Orders shall be considered Sell Orders, but only up to and including a principal amount of Auction Bonds of such Series' equal to the excess of the prinCipal amo\lnt ot Auction Bonds of such Series . held by such Existing Owner over the sum of the . principal amount of such A~c~o~ Bonds of such ~eries considered to be ~ubj~t to 'Hold' Orders pursuant to subsection (i) 'above and the pnncipal. amount of Auction. Bonds of such Series Considered ~o be subject to Bids of such Existing OWnerpursuant'to stlosection (li) above . 

. (e) . If mor(f~an o~e,Bid ·is submitted on behalf. of any Potential Owner, each Bid submitted with the same rate shall be aggregated and considered a single Bid ~d each Bid s,ubmitted with a'different rate shalt be considered a separate Bid with the rate and the principal ~ount of Auction Bonds of the Series spe~ified therein. 

(t) Neither the Connnission, the Trustee nor the Auction .Agent shall be resPonsible for the failure of my Broker-:Dealer'to submit an Order to the Auction Agent on bebalfof any Existing Owner or Potential Owner. . 

SECTION 30-66.04 .. Detennination of Auction Rate. . -- .•.. '. .~ 

, 

, (a) Not later.than 9:30 a.m., N~w York City time, on each Auction 'Date for Auction Bonds of a Series, the Auction Agent shaJI advise the Broker-Dealers and the T~lsteeby telephone,of the All Hold Rate, .the Mwmum ,Auction Rate and-th.e.Reference Rate.' 
. (b) Promptlyaft~ the' Submission Deadline on each Auction Date-for Auction 'Bonds' of a Series, the Auction Agent shall assemble all Orders submitted or deemed submitted . . to it by the Broker-Dealers (each such Order as subinitted or deemed submitted by a Broker­. Dealer being hereinafter referred to as a "Submitted Hold Order," a "8ubffiitted Bid" or a ,"Sqbmitted Sell Order," as the case may l?e, and coUectively as'a '~Submitted Order") and shall 
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,determine for suc~ Series (i) the Available Bonds, (ii) whether there are Sufficien:t Clearing Bids, and (iii) the Auction Rate. 

(c) Promptly after the Auction Agent has made the determinations pursuant to subsection (b) above, the Auction Agent shall advise the Trustee by telephone (promptly 'confirmed in writing), or other Electronic Means of the Auction Rate for the next succeedi.ng Auction Period and the Trustee shall promptly no~fy DTC of such A~tion ~tc:), , 
(d) In the evenl the Auction Agent fails to calculate or; for any reason, fails to' ' tiIpely provide the Auction Rate for 3IJ.y Auction Perio~ (i) if the'preceding Auction Period was a period of ' thirty-five (3S) days or' less; the new Auction Period shall be the ,same as the 'preceding Auction Period and the Auction Ra~ for the New .Auction Penod s1Jall be the same as , 'the Auction Rate for the preceding Auction Period, and (ii) if the preceding Auction Period was a ~ period of greater tlum thirty-five (35) days, the preceding Auction Period, shall be extended, to the' seventh (7th) day following the day that'would 'have been the,last day of·such Auction Period had it not been extended (or if such seventh , (7th) day is not followed bY,a Business Day then to , the next. succeeding day which is followed by a Business, Day) and the Auction Rate in effect (or : the ,prOOeding Auction Period will continue jn eff~t fot .the· Auction Period as'so: extended. In the event an Auc~on Period is extended as set forth in clause (ii) ofthe.pr~eding sentence: an , Auction shall be held on the,fastBusineSs DayoftheAuction P'eriod as so extended to take effect for an'Auction PeJ;.iod beginning on the Bus~ness Day inunediately following the last day, ,ofthe Auction Period as extended which Auction Period will end on the date it would otherwise have ended on h!ld the prior Auction Period not. been e,.tended. 

. (e) In the 'e vent the Auction P ro~ures,a're suspended due to the failure to pay principal of, premiwn or interest .on any Series of Auction Bonds, the· Auction Rate for ,the next su;cc~g Auc~ion Period shall be·the Default Rate.' . 
(f) In the event of a failure to c;hange from an·Auction Mode to another Mode or in the event of a failure to change the length of the current Auction Period due to the lack of Sufficient Clearing Bids at the Auction on the Auction Date for the first new Auction Period, the Auction Rate for 'the next Auction Period 'shall be the Maximum Auction Rate and the Auction Period shall be a seven (7)-day AuctiOli·Period. 

(g) If a Series of AliCtion Bonds· is not rated or-if..a.Series of AYctIon Bonds ,is no longer maintained. in book-entry-only fonn by the Bond Depository, thea "the Auction Procedures shall be suspended and the Auction Rate shall be· the Maximum Rate.' . 
SECTION 30-66.05. AilocatlOn ot-a Series of Auction Bonds. 
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(a) With respect to Auction Bonds of each Series, in the event ,of Sufficient " 
Clearing Bids, subject to the further provisions of subsectiol?s (c) and (d) below, Submitted 
Orders shall be accepted or rejected as follows in the following order o{priority: , 

, ' , 

, (i) the 'Submitted Hold Order of' each Existing Owner s~l 'be 
accepted, thus reqwring each such Existing Owner to continue to hold Auction Bonds that are 

, the subject of such -Submitted Hold Order; 

(ii) the Sub~tted S.ell Order of each Existing Owner shall be aCcepted 
and, the Submitted Bid of each Existing Owner specifying any rate that is higher than the 
Winning l}id Rate shall be rejested,. thus requiring each such Existing Owner to sell such 
'Existing Owner's Auction Bonds that are the b'Ubject ofsu~h Submitted Sell Qrdet or Su~mitted 
B~ , 

, (iii) the Submitted Bid of each Existing OWner 'specifying any rate that 
, is lower than the Winning Bid Rate'shall be ~ccepted, thus requinng each such Existing, Owner 
,to continue to hold such Existing Owner's Auction Bonds that are the sUbject of such Submitted 

, Bid;, 

(iv) the Submitted Bid of each Potential Owner ~pecifying any rate that 
',is lower than the Winning Bid Rate shall be accepted, thus requiring each such Potential Owner 
to'purchase Auction Bonds that are ~e subject of such Submitted Bid; 

, (v) , the Submitted Bid of each Existing'Owner specifying a rate that is 
equal to the Winning Bid Rate shall be accepted, thus requiring each such Existing Owner to 
continue to hold such Existing Owner's Auction Bonds that ~e the subject of such Submitted 
Bid, but only up to and including the principal amount of such Auction Bonds obtained' by 
multiplying (A) the aggregate princip~l amount of such Auction Bonds Ou~Janding which are 
not the subject of Submitted Hold: Orders de,scribed in subsectionii} above or ~rSubmitted Bids 
described in subsections (iii) or (ivJ above by (B) a fraction the numerator of which shall be the, 
principal amoWlt of such: Auction, Bonds Outstanding held by such Existing Owner subject to 
such Submitted-Btd and the denominator of w~ich shall be the aggregate principal amount of 
such ~uction Bonds Outstanding subject to' such Submitt~4.l3ids made by "aU such Existing 
Owners that specified a rate equal to the WiIming Bid Rate, and the remainder, fr'any. of such 
Submitted,Bid shall be rejected, thutrequit:ipg ejlch such Existing-ewn~r to sell any exces~ 
amount of stich Auction Bonds;, - , 

.' (vi) the Submitted 'Bid of each Pot~ntial Owner specifying a rate that, is 
equal to the ,Winning ,Bid" Rate shall be accepted, thus requiring each such Potential Owner to 
purchase the Auction Bonds that ~e .the subject 'of such Submitted Bid, but only in an amoWlt 
equal to the principal amount of such ,Auction Bonds obtained by multlplyip.g (A) the aggregate " 
principal amount o.fsu~hAuction Bonds o utstanding which are not the subject 0 fSubmitted 
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. 
. , Hold Orders described in subsection'(i) above or of Submitted Bids descnoed in Subsections (iii). (iv) or (v) abovC? 'by (8) a 'fraction the numerator of which shall be the principal ~ount of such Auction Bonds Outstanding subject to such Submitted Bid and the denominator of which shall be the sUm of the aggregate principal amount of such Auction Bonds Outstanding subject to such ., Submitted Bids made by' all such Potential Owners that ~pecified a rate equal to the Winning Bid " Rate~ and the remainder of such SubmItted Bid sh.a,ll be rejected; ~d ' 

, (vii) the Submitted Bid of each Potential Owner:speclfYi,ng any rate that " " is higher than the Winning Bid Rate s~all be rejected. 

, ...{b) fu. the event there are not Sufficient Clearing Bi~. subject.,to the further " ,provisions of.subsections (c) and (d) below, Submitted Orders shall be accepted cir, rejeCted as follows in the following order of priority: . 
, m the Submitted Hold Order 9f each Existing Owner sh~l be accepted, thus requiring each such Existing Owner to continue to hold such Auction Bonds that are the subject of such Submitted Hold Ord~r; 

(ij,) the Submitted Bid of each Existing Qwner specifying any rate that ' . is not higher than the Maximwn Auction Rate shall be, accepted. !b.us requiring each such , : " ' 'E~isting Owner to continue to hold such Auction Bonds that are the subject of such Submitted BId; 

(Iii) the Submitted Bid 'of ca<;h Potential OWner specifying any ~t~ that is not higher tPan the Maximwn Auction Rate: shaH be accepted, thus requ~ring each, such . 'Potential owner to p~hase such Auction Bonds that are the subject of ~uch Submitted Bid; 
, (iv) the Submitted Sell Orders of e~ch Existing Owner shall be ,accePted as Submitted Sell Orders and the Submitted Bids of , each Existing Owner .specifying any rate ,that is higher than the Maximum Auction Rate shall be deeme~ to be and shall be accepted as Submitted Sell Orders. in both cases only up to and including the principal amount pf such AuctiOI,t ~9.n¢.; obtained by mUltiplying (A) the aggregate principal amount. of such Auction ~onds' subject to Submitted Bids desc,ribed in subsection (iii) of this subsec~ion (b) by (B) a fraction the numerator of which shaH be the principar amount of such Auction Bonds Outstanding held by such Existing..Owrie( subject to such Submitted Sell Order or 'such Submitted Bid deemed to be a Submitted Sell Order and the denominatQi' of which shall be the principal amount of such. Auction Bonds Outstanding subject to all such Submitted Sell Orde~ , and such Submitted Bids deemed to be Submitted Sell Orders. and the remainder of each such , Submitted Sell Order or Submitted Bid shall be deemed to be and shall be accepted as a Hold Order and each such Existing Owner shall be required to continue to hold such excess amount of ~uch Auction Bonds; and 
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, (V) 'the Submitted Bid of each Potential Qwner specifyfug any rate that . is higher ths.n the Maxunum Auction Rate shall b~ rejected, ' ' 
(c) If"as a result of the procedures described in subsection (a) or (b) above, any Existing Ow!ier or Potential O~er would be required to purchase 'or sell an .aggregate :principal amount of Auction Bonds of a Series which is not an integral multiple of $25,000 on, any Auction Date. the Auction Agent shall bylo!, in such manner as it shall determine in'its.sole discretion, round up or down the principal.amount of such Auction Bonds· to be purchased or.: sold· by any Existing OwiIer, or· Potential Owner on such Auction Date so that the. aw.egate principal amount of such Auction Bonds purchased or- sold by.each Existing. Owner or Potential Owner on such Auction Date shall be an. integral multiple-of $25,000, even. if such allocation i~ults in one or more of such Existing Owners or Potentjal Owners not purc~asing or s~1ling any such Auction Bonds on' such Auction Date. .. . 

(d) '. ·rr, as a.result of the pro¢edures descnbed in subse«tion (a) above, any P6tential..owner would be :required to purchase less than $25,000 in principal' amount Clf ~ch Auction Bonds. op. any Auction Date, the Auction Agent shall by lot, in 'such mtmner as it. shall .determine in it~ sale discretion, allocate such Auction Bonds for purchase among Potential " OWnetS so that the principal amount 9f Auction BO.nds purch~ed. on such Auction.b~te by any" Potentia! Owner shall be an integral multiple of $25.000, even if such allocation results in one or more of such Potential Owners not purchasing such.Aucti~ri Bonds on such AU'?tion Date. 
SECTION 30-66.06. Notice of Auction Rate, 

, (a) On each Auct~on Date for Auction Bonds of a. Series, the Auction Agent shall notify by telephone or other telecommunication devi«e or in writing each Broker-Dealer UIat participattxl in the Auction held on Such Auction Date of the following: 

,(i) the Auction Rate determined on such Auction Date' for the succeeding Auction Peril)d; 

. . ." -,... ':(ii) whether Sufficient Clearing 'Bids existed for the determination of. the Wiruring Bid Rate; '. ' 

(iii) jf s~cb.Brokef-Dealer submitted.a-Bid..m a Sell Order on behalf of an Existing Owner, whether such Bid or Seli Order was accepted or rejected and the 'principal amount of Auction Bonds, if any, to be sold by such ExistIDg Owner; . . 
. (iv) if such 'Broker-Dealer submitted i Bid on behalf of a Potential Owner, wheth~r such Biu was accepted, or r~iected and the principal amount 'of a Auction·Bonds of a Series, if any, to be purchased by. sucl~ Potential Owner; 
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_ (v) it the aggregate principal ;qnount of Au~tion Bonds of a Series to 
be sold by all Exisnng Owners of such Series on whose behalf such Broker-Dealer submitted 
Bids or Sell Orders is different from the aggregate principal ~ount of such Auction Bonds to be 
purchased by all Potential Owners on whose behalf such, Broker-Dealer submitted a Bitt the 
name 0 r names 0 f 0 ne 0 r more Broker-Dealers ( and the A gent Member, i f any~ 0 f each such 
other Broker~})ealer) and the principal amount of such Auction Bonds to be (A) purehasat from 
one or more Existing Owners on whose behalf such other Broker-Dealers submitted Bids or Sell 
Orders or (B) sold to one or more Potential Owners on whose behalf such Broker-neater· : 
submitted Bids; and . .... . 

(vi) the immediately succeeding Auction Date. 

(b) On each Auction Date for Auction Bonds of a Series, each"Broker-Dealer 
that subniitted an Order on behalf. of any Existing Owner or Potential. Owner ~hall: (i) advise 
each Existing Owner and Potential Owner on whose ·behalf s~ch Brokel'-Dealer submitted an 
Order as to (A) the Au«tion Rate determined on such A.uction Date, (B) ~heth~r any Bid or Sen 
Order submitted on behalf of each. such Owner was ~cepted or reject~ and (C)·.the 
immediately sucCeeding· Auction Date; (ii)-instruct each Potential Owner P!l whose b«:?h~f suc~ 
Broker-Dealer. submitted a Bid that was aCC(fpted, in whol~ or in part, to instruct such. Existing " 

. Owner;s Agent Member to pay to such Broker-Dealer (or its Agenf Member) through the Bond' 
. Depository the amount necessary top w:chase the principal amount 0 fA uction B ~nds 0' such. 
Series to be pUrchased pursuant 'to such Bid (including, with respect ~o Auction Bo~ds in a daily 
Auction Period, accrued 4J.terest if the purchas~ date is not an ~tereSt Pa},ment Date for such '. 
Auction Bonds) against receipt of such Auction Bonds; and (iii) instruct each ;Existing Owner on 
whose behalf such Broker-Dealer submitted a Sell Order that was accepted or a Bid that was 
rejected in whole or ~ part, to instruct such Existing Ownees Agent Member to deliver to such 
'Broker-Dealer (or its Agent Member) through the Bond Depository the principal amount of Such 
Auction Bonds to·be soid pUrsp.-ant to s~ch Bid or Sell Order against payment therefor. 

SECTION30-66.07. ReferenceRate. 

. (a)···· Unless otherwise sp'ecIfied ·in a Series Sale Resolution with respect to a 
Seri~s of Variable Rate Bonds, the Reference Rate on any Auction Date with respect to. a Series 
of Variable Rate Bonds in any Auction Period of less than· .. i80 dayS shall be the greater of 
LlBOR or the Thirty-Day "AA"· CCfmposite .Commercial PapeI'-Ra~ on such- date. Unless 
oth«frwise specified in a Series-,Sale Resolution with respect to a Series ofVariabfe-R.ate ~onds. 
the Reference Rate with respect to a Series of Variable kate Bonds in any Auction Period of 180 

. days' or more shall be the greater of LmOR or the rate on United States Treasury Securities 
having a maturity which most c~osely approximates the le.n~ of the Auction Period, as last 
published in The Wall Street Journal: provided that if either rate is unavaI1a91e, the Reference 
Rate shall be an index or rate agreed to by ·all Broker-Dealers and' con.sented . to by the 
Commission. 
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(b) If for any reason on any Auction Date the Reference Rate shall not be . 
determ.jned as hereinabove provided "in this Section, the R~ference Rate. shall be the Reference' 
Rate for the Auction Period ending on stich Auction Date. . 

. (c) . . The 'determination of the Reference Rate for Auction Bonds of a particular 
,Series as provided herein shall be conclusive and binding upon the Commission. the Trustee, the . 
Broker-Dealers, the Auction Agent, the Market, Age~t, if aily, and the Owners of such Auction 
Bonds. . ... 

, . 
SECTION 30-66.08. Miscellaneous Provisions Regarding Auctions: . , 

. (a) In this Article, each reference to the purchase, sale ornolding of A,:!ction 
Bonds of a Series- shall refer to beneficial interests in such Au~tion Bonds.- unless the context 
, Clearly requires otherwise. 

(b) If the Bond Depository nQtifies tlie COmnllssion that it is unwilling or 
unable to ,continue as owner of a ~eries of Auction Bonds or if at any time the ~ond Depository 
,shall no longer be registered or in good standing under th~ S,ecurities Ex<?hange Act 0[,1934, as , 
amended, or oth~ applicable statute or regulation and a successor to the BOQ.d Depository is not· 

, ;ippo~ted by the Commission within 90 days after ~e Commissiori. receives notice' or becomes 
. -aware of such condition:, as the case may be, the C()mmission shalf execute and. the TJ;Ustee shall 
.authenticate and deliver certificates represen.~ng such Auc:non Bonds. Such Auction Bonds shall 
be registered i~ such names and authorized denominations ~ the Bond Depository, pursU!U1t to 
instructions from the Agent Members or' otherwise, shall instruct the Comniission and the 
Jiustee. ' 

, While any' Series of Variable Rate Bonds is in the Auction Mode, so long'as the 
ownership of such Senes of Auction B9nds is maintained iIi book.:.entry form by the Bond 

_ -Depository. an',Existing OWner or il beneficial owner may sell;1ransfer or otherwise dispose of 
such Auction Bond only pursuant to a Bid or Sell Order in accordance with· the A.uction 

., Procedrires. or to or thrpugh a Broker-Deater; provided that '(i) in the case ot: all transfers other 
. than p~uant lo":Auctions, such Existing Owner or -its Broker-Deater or its Agent Member 

advises the Auction'· Agent of such transfer and (ii)' a sale, U:ansfer or other disposition of such 
Aucti9n Bonds from a customer.of a Broker-Dealer who is listed.on the records'of that Broket­
Deal~.as the·holder of such Auctiot'l Bonds to that Broker-~' another cE-~omer of that 
Broker-Dealer shall not be.deemed to be a sale, transfer or other disposition for p~oses ofthis 
subsection if such ,Broker-Dealer rer:nains the Existing Owner of such Auction Bonds, so sol~ 
transferred or disposed of immediately after such sale, transfer or disposition. . 
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SECTIO~ 30-66.09. Changes in Auction Period or Auction Date. 

-.-... 

. (a) Changes in Auction Period.. (i) While any Series ofVaria1l1e Rate Bonds is : in the Auction Mode, the Commission may. from time to time on aiiy Interest Payment Date, ~hange the length of the Auction Period with respect to, a Series of V ~le Rate Bonds among ·~lY, seveJl (7)-day, twenty-eight (28)-43y. thirty-five;: (35"}~~y and. six-month Auction Periods, and a Special Rate Period in order to accommbdate economic and financial. factors that may affect or be relevant to the length of the Auction Period and the inter:est rate borne by such· : Auction Bonds, The Commissionshal~ initiate the change in the length of the Auction Period by giving written notice to the Trustee, the Auction Agent, the Matket Agent, if any, the Broker- , Dealms' and· the Bond Depository that the Auction Period shall chapge if the conditions,described'·· herein are satisfied and·the proposed effective date of the change, at least ten (to) Business DayS prior fo #J.e Auction Date for sUch Auction Period. " 

(Ii) Any such changed Auction Period shatt b~ for 'a period of one ·(1) "day, seven (7) d,aYs,.twenty-eight (28) days, thirty-five (35) days, six· {6} months or a· Special Rate Period and shall be for all ofthe Auction Bonds of a Series in the Auction Mode. 
(ni) . The· change, in the length of the. Auction'. Period shall not ·be ,hllowed unless· Sufficient Clearing Bids existed at both the Auction before· the date on which the notice of the proposed change was given as provided in this subsectlon (a) and the Auction . immediately preceding the proposed change. 

' 
. (iv) , The change in length of the Auction Period shall take .effect ·only if (A) the Trustee and the Auction Agent receive, by 11:00 a.m.~ New York City. tim~, on the . Business Day before, the Auation Date for the first such Auction Period. a certificate from ,the Conlmission consenting to the change in the ,length of the Auction Period specified in such certificate and (B) Stdficient Clearing Bids eXist at the Auction oli the Auction,Pate for such first Auction Penod. For purpos.es of the Auction for such fit=St Auction Period only, each Existing Owner shall be ·deemed to have submitt~ Sell Orders with respect to all of its Auction Bonds except to the extent such Existing Owner submits an Order with respect to sucb Auction Bonds. If the condition referred to in clause (A) above is Dot me~ tl}e Auction Rate for the next Auction ·Period· shall be determined pursuant to the Auction Frocedur~_and the Auction ·Period shall be the Auction Period' determin~ without reference to the proposed change. If the condition referred to in (A) is met but the condition referred to in clause (B}-abO'Ve is not met, the Auction Rate for the next Auction Period shall be the Maximum Auction. ·Rate, and the Auction Period , shall be a seven (7)-day Auction Period. 

. . . 
(b). Changes in Auction Dat~. While any Series.ofV~able Rate Bonds is. in the Auction· Mode, the Auction Agent. With the writt~n consent of the Co~ssion may specify an 'earlier Auction Date (but in no event more qIan five (S)- .Business Days earlier) than the Auction Date that would otherwise be detennined in accordance with the definition of "Auction 
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Date" in order to conform with then current market practice with respect to similar securities or to accommodate economic and financial factors that ml:lY affect or be relevant to the diiy of the week -constitu1:ing an Auction Date and the interest rate borne by a selies of Auction Bonds. The Auction Agent shall' provide notice o~ its detemunatlOn to specify an earlier Auction Date for an Auction P.eriod by means of a written notice delivered at le~t forty-five (45) days' prior to the . proposed c~ged Auction Date· to the Trustee, t..h.e Co.mmission, the Broker-Dealers; the Market Agent, if any, and the Bond Depository. 

SHCfION 30-66.10. Auction Agent. 

(a) The Auction Agent sha1l be appointed by th~ Conmiission, to perform the functions specifi¢ herein. The Auction Agent shall designate its prlnpipal.ci>rporate trust office and signify its acceptance of the duties and ob~gations imposed'upon it he~Wlder by a written in&tnnnent, delivered to the rrustee, the Conunission and each Broker-Dealer which shall set forth such procedural.2?ld other matters relating to the.implem€mtati~I;l ~fthe AuctioD. Procedures :as shall be satisfactory to the COIlllUission and the Trustee. . 
(b) . Subject to any applicable governmental re&trictions, the Auction Agent may be or become the owner of or trade in Variable Rate Bonds with the same rights as if such' . . entity were not the Auction Agent .. . . 
SECTION 30-66.11. Qualifications of Auction Agent. Resignation: Removal.. The Auction Agent shall be (a) a bank or trust c~mpany organized.under the laws of the United States or any state or territory thereof having a combined capital stock, surplus and undivided profits of at least $30,000,000, or (b).a member of the National Assoc~ation of Securities Dealers, Inc. haviI!g a capitalizalion of ~ least $30,000,000 'and, in either ~e, au~orized by law to perform all the 'duties imposed upon it by this Eleventh Supplemental R~olutiol) and· a member of or a participant in, the Bond DepositoI)'. The Aucti011.Agent may at any time resign and be discharged of the du~es and .obligations created o.¥ this Eleventh Supplemental. Resolution by giving at least ninety (90) days written Qotice to the Commission and the.Trustee. The Auction Agent may be removed at ·any time by the Commission by vo.ntten notIce, delivered to the Auction Agent"the Market Agent, if~y, ~he Credit·Provider.and the Trustee. Upon any such resignation or removal, the Commission shall appoint a·successor Auction Agent meeting the requirements ofthis section. In the event. of the resignation or rempval ofthe Auction Agent, the Auction Agent shall pay over, as~gn and deliver any moneys ana\fariable Rate Bonds held by it in such capacity to"518 successor. The Auction Agent shall continue to perfonn its duties until its successor has been appointed by ·the Commission. In the event that the Auction Agent has no~ been compensated -for its services, the Auction Agent may resign by giving thirty (30) .days notice to the Commission and the trustee even if a successor Auction Agent has not been appointed. 
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SECTION 30-66.12: Market Agent. If a Se.ries Sale ~esolution' for a Series of Variable Rate ,Bonds provides. the CommillSioD may appoint a Market Agent to perfonn the duties to be specified in a Market Agent Agreement. The Mar1ret Agent shall be a lnember of the National Associauon of Securities Dealers, Inc. having'capitalization of at least $30,000,000, and be authqrized by law to perform all the duties imposed upo~ it by the Market Agent Agreement. The Market Agent may at any time rc:,sign and be discharged of the duties and obligations'created by this 'Eleventh Supplemental Resolution by giving at ieast ninety (90) days written notice to 'the Commission ~d the Trustee. The MilIket' Agent may be removed at' any time by ~e .-'Commission by written notice~ delivered.' fo the Market ~gent, the Credit Provi~ an4 the Trustee. Upon 'any such resignation 'pr removal. the Trustee shall appgint a succeSsor Market Agent meeting ~e requirements -oftbis Section. The" M~ket Agent shall continue to petfonn its 'duties until its sucCessor has been appointed'by the Commission., In tlie event that ,the Market Agent h~, not 'been compensated for its services. lhe Market Agent 1l?-ay resign by giving thirty , (30) days notice to the Commission and the Trustee even if a successor '~1arket Agent has not ' been app,ointed. Subject to any applicable governme~tal restrictions. the Market Agent may be , or becom,e the owner of or ,trade in Variable Rate Bonds with the same rights as if such entity . .' . were not the Market Agent ,,' . .; 

ARTICLE 30-LXVll 

PRoVISIONS RELATING TO BOND lNSURANCE 

, SECfION 30-67 .01, Rights of the Bolid Insurer. Th~ provisions of this Article 30-LXVTI shall a,pply to each Bond Insurer in the event and to the exten,t provided in a Series S~Ie ResolutIon with 'respect' to the Van able Rate Bonds or Series of Vari.able Rate Bonds insured by such Bond l"n.s\lIer. so long as (i) its Bond Insurance Policy is in effect .. (ii) the Bond II,.surer has not asserted that its Bond Insurance Policy is not in effect. (iii) the Bond Insurer is not in default thereunder, (iv) the Bond Insurer is not ,Insolyent, and (v) the Bond Insurer has not waived any sucli rights; . proviaed,' that su,ch rights shall confiliue with rt.spect to amounts previously paid and due and owing the: Bond Insurer. , , 

, (il)· '., ,Any amendment to tlie 199.1 Resolution requiring the consent of Owners of a Series of Variable Rate Bonds or the portion thereof secured by a ~ond Insurance Policy, (the, "Insured ;Bonds") shall also require the prior written consent of the Bond h:tsurer with tespecHo such lnsured Bonds. ,~ ..:---!... 

" , 

(b) Any amendment nOt req~inng the consent of Owners of the Insured Bond,S shall require the prior written consent of the Bond Instirer with respect to 'such fusured Bonds ,if its rights shall be materially and, adversely affected by such amendment_ 

(c) The prior written consent of the Bond Insurer with respect to the InsUI:ed Bonds shall be a condition precedent to the deposit ~Y the Commission of any Credit Facility in 
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lieu of a cash deposit into the Issue 1 Reserve Account or the Series Reserve Account relating to · such Insured Bonds, which'cons~t shall not be unreasonably withheld. 

(d) For purposes of Article VII of tho 1991 Resolution (regarding defaults and . remedies), if an :event of DefaUlt shall hive occum.d and be continuing, the Bond Insurer with respect to the Insured Bonds' shall be deemed to. be the' Owner of' such Insured' Bonds in connection with any consent or directio~ appointment,. request or waiver to be provided thereunder. 

· (e) Each Bond Insurer with respect to f!1e Insured Bonds shall have the' right · to institute any suit, action.~r proceeding at la~ or in'equity under the same tenns as an Owner of 'such Insured Bonds in accordance with· the 1991 Resolution. . .-
(f) Each Bond Insurer .shall, to ·the. extent it makes any paYJllent of principal ot Purchase Price of or.1nterest on the Insured Bonds it insures, become subrogated to the rights of the recipients ·of such payments in accotdance with the terms af ~ts Bond Insurance Policy. 

. (g)' Principal. interest andlor· Purchase Price paid by a Bond Insurer·linder its Bond.Insurance Policy shall not be deemed paid for purposes of the 1991" Resolution, and the' Insured Bonds with reSpect to which such'payntents were made shall remain Outstanding and "Continue to· be due and owing until paid by the Commission in accordance with the 1991 . Reso~l:ltion. 
. 

(h) .In the event of any defeasance afthe In~ed Bonds, the Commissi~n ~han provide the applicable Bond Insurer with ({opies of aU documents required by Article X of the 1991 Resolution to be delivered to the·Tnistee. . '.. . 
(i) The Commission shall· not discharge the 1991 Resolution .unless all aIilOlmts due or tei becol;Ue due to each. Bond Insurer have been paid in full or duly provided for. 

'SEC110N 30-67.02. Notices to the Bond Insurer, PaYment P~ocedures. -- ..... .~ 

(a) The Commission shall send or cause to be sent to each Bond Insurer ~pi~ of noticeS required to be sentto Ownefs.orthe Trustee'pursuant to ~e 1991 Resolution. 
'It --_ •. ..:.... '. . (b). The Conunission, the Trustee and ~ach Paying Agent, as appropriate, shall observe and perform any payment procedures under the Bond Insurance Policy required by each . Bond Insurer as a condition to the issuance and delivery of such Bond Insurer's Bond hl~lUrance Policy. 
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ARTICLE.30-LXvm 

AMENDMENTS TO THE SEVENTH SUPPLEMENTAL RESOLUTION 

_ SECtIO~30-68.01. Amendment to - Section 18-52.01 . of the Seventh'· Supplemental Resolution. T~e~e shill} be added the foIJowmg paragraphs immediately fo)Iowing t;he firSt paragraph ofS~ti~n 18-52:01, of the Seventh Supplemental Resolution:-

"Notwithstanding anything to. the contrary' contame<1 in tlie immediately preceditig ·paragraph. 'any principal amoUnt of Refunding Bonds al1lhorjzed h ereWlder m 3.y be_' ." . -issueO. instead under and pursuant to the Eleventh Supplemental Resolution. ',' -'.., ~ 

If pursuant. to the immediat~ly p~ing paragraph, Qne or more SerieS of Refunding Bon~s are issued under the Elev.enth Supplemental R~olution. the aggregate principal amount. of such Series of Van able Rate Bonds shall not be counted against the'principal . amount of 1991 Resolution Bonds authorized to be issued under the Eleventh Supplemental Resolution, but such Series of Refunding Bonds shall be counted against the principal amount authorized .to, be is.sued under the first paragraph of Section 18-52.01 of this' Seventh . Supplemental Resolution." . . . 

ARTICLE 30-LXIX' 

MISCELLANEOUS 

, SECTION 30-69.01. Board of Supervisors Approval. The ·Airport Director is authorized, for, ip the name and· on behalf of the 'Commission to submit this Eleventh . Supplemental Resolution directly to the Board of Supervisors of the City and County of San Francisco (the ';13oard"), for the Boar4~'s approval: . 

84' 
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AIRPORT COMMISSION 
CITV AND COUNTY OF SAN FRANCISCO 

RESO.LUTION NO. 

. . . ADOPTED by the .Airport Commission of the City and County of San Francisco . . this Ai th day of October, 2003., by the following vote: 

Ayes: 3 

Noes: /) 

Absent: ~. 

[SEAL] 

thereby certify that the foregoing resolution was a40pted by ~he Airport Commissioll 
at its meeting of ____ -,.--__ O.;:..C.::...T 2 1.Z003 

85 
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{ . Secretary 
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. AIRPORT COMMISSION 

CITY AND COUNTY' OF SAN FRANCISCO 

RESOLUTION NO. () 3 ~ 0 ~ 2 0 

EXHIBIT A . 

FORM OF VARIABLE RATE BOND 

No. 
$ 

UNITED STATES OF AMERICA 
ST~TE OF CALIFORNIA. ... 

. 'CITY AND GO~"'~ OF SAN FRANCISCO 

SAN FRANCISCO lNTERl'iATIONAL AIRPORT 
SECOND SERIES VARIABLE RATE REVENUE BONDS,ISSUE_ 

'. DATEOF 
ORIGINAL ISSUE 

REGISTERED 
OWNER:· 

MATURITY 
DATE 

--------------------------
. PRINCIPAL 

MODE 

AMOUNT: _____________________ ·~.DOLLARS 

GUSIP 

THE .AIRPORT COMMISSION OF TIlE CITY AND COUNTY OF SAN FRANCISCO nb~ ... ~ommission''), a commission duly. or~zed . and existing under and pursuant ·to the Charter of the City and County'of San Francis<:;o and the laws Qf the State of. California (the "State"),· for value received. hereby promises· to pay (but only out of Net Revenues hereinafter referred to) to the Registered Owner specified above, or to such Regtstered Owners registered assigns or person~. representatives, the Princtpatmnount specified above on the Maturity Date specified . above, unless this BOl!d is redeemed or purchased Prior thereto as hereinafter provided, upon its presentation and surrender as provided under Resolution No. 9I-0210 adopted 0 n D ece~ber 3,1991 by the .Cominission, as supplemented and amended from .­time to time (the "R.esohition''), including the Eleventh Supplemental Resolution adopted on . • 2003 by the Commission (the "Eleventh Supplemental Resolution") and an Issue ._ Sale Resolution providing for certain other terms of the Issue _ Bonds, and to pay to the 
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AmPORTCOMMISSION : 
, , 

CITY AND COUNTY O,F SAN FRANCISCO 

RESOLUTION NO. {) is ~ 0 I; 2 0 

, , Registered Owner interest on ·such Prinyipal Amount until paid at the times ana at the rates described herein. 

This Bond is one of a duly authorized issue of bonds' of the ConlIDlssion designated "~an Francisco ,International, Airport Second Series Variable Reveque' B'~nds (the ,"Bonds") of'the series and designation indicated' on the face hereof. Said authorized issu~ of BondS is ~ot limited in aggregate principal amount and consists ofmultiple series ofvarying de~ominations~ dates. maturities, interest rates, and other 'provisio~. as provided in' th~'.: ,Resolution, all issued and to be issu¢ pw:suant to ·the p~visions of the Charter of ~he City and , 'County of San Francisco. and all laws of the State supplemental hereto;' including the Revenue "_. 'Bond Law Qf 1941 to the extent made app~icable by said Charter (hereinafter- carled. the ..... Act~·). This Bond is one of a Series of Variable Rate·Bonds designated as the "AirpOrt Commission of the City and County of San Francisco San Francisco International Airport Second Series Revenue Bonds, Issue _" (hereinafter called the '~sue _ Bonds") limited to $ ____ _ , in aggregate principal amount. 

, Reference is hereby made to ~e Resolution and to the Act for a description ofllie tenns 'on which the Bonds are issued and to be issued, the provisions with reg8rd to the nature end extent of the Net Revenu~. as that term IS' defme4 in the ~o1ution and the rights of,the ' Regiitered Owner' from time to'tUne of this Bond. Die Registered oWner hereof,. by aceeptiUlce of this Bond, consents to all of the tenns and conditi-ons of the Resolution, a copy of which is on file with the TmsJee. Additional Bonds may be issutxI on 'a parity with the Bonds of ,this , authorized issu~, but only subject to ~he eonditions ~d limitations contained in the Resolution. 

This Bond. including the ipterest hereon, together with all other Bonds. and the interest thereon, issued under the Resolution (and to the extent'set forth in the Resolution). i~ payable from, and i~ secured by a charge and lien' on, the Net Rev~ues detive<l by th~ Commission from the Airport (as those terms are defined in the Resolution). . ._-
, , 

The Bonds are special obJigation$ of the Commission. and are"payable; both as to principal and interest;' and as to any prenuums upon: the redemption thereof, out 'of the Net Revenu~ pertaIrung to the Airport and the Funds and AccOunts provided in the Resolution. an4 " not out of any other fund or moneys of the Commission. No: holder of this Bond shall, ever have the nght to compel any exercise of the taxing ,pow~ of the City and County of Sari Francisco to pay this Bonds or the.interest hereon. ow , ' :... ' -~'" 

, 1. Definitions, ,Any tenn used herein as a qefined tem'l but not defmed herein shall be defined as in the Eleventh Suppn~mental Resol~tion" 

2. Source of Payments. The Commission has caused to be 'delivered to the Trustee an irrevocable. direct pay Credit ,Facility (the "Credit, Facility") issued ,by [Name of Credit Provider) (together with its succ~sors and assigns or any C01l,lmission of any Alternate 

2 

, , 
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AlRPORTCOMMISSION 

CITY .AND COUNTY OF SAN FRANCISCO 

RESOLUTION NO. 113 ". 0 l: 2 0 

Credit Facility, the "Credit Provider"), The initial Credit Facility wilJ expire- on . -~----:~-:---::::7 ,unless earlier tenninated in accordance with its terms. The Trustee, as provided in the Eleventh SuppielI}.enta1.Resolution, will Draw on tlJ.e Credit facility ,in order to' ' receive amounts sufficient to pay intere,st on, or the principal or PurChase PJ;ice of. the Bonds then liec~red by the CIedit Facility. Bon~ in the Tenn:Rate MOde ,or the Fi.xed-~te Mo~e may . be, but are not ~uired to be, secured by the Credit Facility as provided in the Eleventh' Supplemental, Resolution, The Commission, lJpon the conditions- specified in, the Eleventh Supplemental Resolution, may provide for the delivery to the paying Agent of an Alternate' -_ Credit Facility. . ' - " -

_ 3. Interest Rate. futerest in this Bond will'be·paid -~t a Commercful Paper: Rate when the Bond is in the Commercial Paper Mode, at a Daily Rate wheIrthe Bond is ip the _ Daily Mode, at a Weekly Rate when the Bond is in the Weekly Mode. at a Term Rate when tlie . __ Bond is in the Tenn Mode, at an Auction-Rate when the Bond is in an Auction Mode, and at a Fixed Rate when the Bond is in the Fixed Rate Mode, all as detennined in accordance with -the Eleventh Supplemental Resolution; provided, however, that no Bond shall bear interest at a rate higher than the ~aximum Rate._ The Commission may change any Bond in a Mode. other than a Fixed Rate Mode, to any other Mode. 

When a Commercial P ap~ Mode, a'D aily M ode or WeeklY Mode:( is in eff~t, i,nterest will be ca1~u1ated on the basis· of a 365/366-day year for the actual number of days _ elapsed, and when a Tenn Rate Mode or I:ixed Rate Mode is in _effect, on the basis of a 360-day _ year comprised of twelve 30-day m~nths. When an AUctIon Mode is in C?ffect, iil.ter~ on "the Auction Bonds in an Auction Period of 180 days or less will be-computed on the basis of actual days over360 ~d in an Auction Period greater than 180 days will be· calculated on the basis of a-360-day year of twelve 30-day months. ' 

4_ Interest Payment Dates and Record.Date; .. Paym~nt will.be made on the appli~able Interest Payment Date to the Registered Owner on the applicable Record Date for -, unpaid interest accrued during the current Interest Accrual Period (~ defined below), ~I as set forth. 1n the Eleventh Supplemental Resolution. Certain ofthe provisions relatixlg th~eto are set forth below:. _. -, -... ,. . . 

"rnterest Accrual Period" means the perio~ 'dUnng which' the Bonds accrued interest payable on any Interest Payment Date. With respect te-B&llds In the -Daily Mo~e, the -Interest Accrual Period shall commence on (and include) the first day of each month and shall extend through (and include) the last day of such month; provided, th9.tifsuchmonth is the month in which the Bonds were authep,ticated and deliver~ or were changed to the Daily Mode, the Interest Accrual Period shall commence on the date of authentication and delivety of the . Bon<;l.s or the Mode Chan$e Date, as the case may be; provided, further. that if no interest has been paid on Bonds in the Daily Mode, ,interest shall accrue from the date of onginal authentication and delivery of the Bonds or the Mode Chang~ Date,. as appropriate, . With respect 
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AIRPORTCOMMISSIQN 

CITY AND COUN'l'T OF SAN FRANCISCo 

REsoqm,oN NO. ,() a ... 0 ~ z 0 

to Bonds in all Modes other than the Daily Mode (except for a B<?nd in an Auction Mode) the ',Interest Accrual Period shall commence on (and in~lude) the last In~erest Payment Date to which interest has been paid (or, if"no interest has been paid in su$ Mode, from the date of original authentication and delivery of the -Bonds, or the Mode Change Date~ as th~ casQ may be) to, but 'not inciuding. the Interest Payment Date on which interest is to be paid. With respect tf;) a aond in the Auction Mode, the accrual period 'is as set forth in tlie definition of Aucti~n' Period. In addition, W1paid interest accrued ~m the last Interest Payment Date to which in~est has been , paid will be payable on any Mode Change Date and,on the Maturity Date and, with respect to Credit Provider Bonds, the dates provided in the Credit F~ci1ity-Agreement. . 

5. Method ofPayroent. The principaI'ofand'preJ;Dium, ifany. on each Bond . will be payable on the applicable Principal Payment Date upon its surrender:·at th~ office of tlie " Paying Agent. 11i~ PurChase Price of a Bond'in the Commercial Pap~ Mode will be payable upon the close ofb~siness of the Purchase Date; provided,'that such Bond is first surrendered ~ the Paying Agent by 12:00,rl.oon on such ~ate (see "Tenders and Purchasers" below). Interest on Bonds in the Commercial P~per Mode, the Daily Mode or the Weekly Mode will'be pl!-id by,the Paying.AgCJit by wire tr~fer of i~diately available fuiJ.ds.to an account· sPecified by lll~ , Rc;:gistered Owner on the applicable.Record Date and, on Bonds in the Te~,Rate.or Fixed Rate , ,Mode. by ch~k mailed by the Paying Agent to the Registered Qwner at the ad~ess app~ng in the registration books of the Paying Agent on the applicable Record Date. Payment ofintetest to Registered OWners of $l.06Q,oOO or more in aggregate principal amount of Bonds in the Term Rate, Auction Rate or Fixed Rate: may be made by wire transfer 'as provided in the Eleventh Supplemental Resolution. ' ,.' . . ' 

, Principal of and premium, if any. and interest on the Bonds will be paid in lawful money of the United States of Americli- ' 

6. Tenders and Purchasers: 

:, . (a) 'Optional Tenders .. When. this Bond is in the Daily Mode, the Weekly Mode or the Tenn Rate Mode, its Registered Owner may elect to have it, or any portion thereof in an Authorizecl' 'Denomination, 'purchased on, ~y BUsiness Day selected by the OwIler (a "Purchase Date") in the case of tJle Daily and Weekly Mo'de;·or on the last d~ of the cunent Interest Period (or the next Business Day if such last day is not a Business Day) in'the case ,of·a _ ,Tetni Rate Mode, at a price equal '0 its principal amount plus ac"crued inteies.t, if any, by delivering: 

(i) (1) in the case of the Daily Mode, an irrevocable'telephonic notice to the R,emarketing Agent not later than 10:30 A.M. on the Purchase Date specified by the Owner. (2) in the case of the Weekly Mode, an irrevocable written notice oftender or 'an irrevocab'te telephonic notice of teIl:der to the Remarketing Agent, promptlyeonfinned 
in \\-'fiting to the Paying Agent, by 4:00 P',M. on'a Business Day n.ot less than ~even days 

. ~ '. " . 
, " 
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AIRPORTC0MMISSION 

CITY AND COUNTY OF ~AN FRANCISCO 

RESOLUTION NO. 03-06,20 
, 

, before the Purchase'Date speqified by the Registered Owner, and (3) in the case of the Tenn Rate,Mode, upon d~livery of an irrevocable written no~ce of tender or irrevocable telephonic notice of tender to the Remm:keting .Agent, promptly' confirm~ in writing to the Paying Agent, by not later than __ on a Business Day not less than _ days , before,the last day ofthl? current Interest Period appl.i~ble to suCh Bond, stating, Pl each 'such case, Jhe CUSIP number: ~ond number, the principal amount to be purchased, and the Purchase Date (in the case of the Daily and Weekly Mode); ~d ' 
, (ii)" in either case, the Bond (with all necessary endorsements) tQ'the , Paying Agent in New York, New York, 'On or before 12:00 noon on the Purchase J?ate. .. . . .. ,--. . ... .. - ... . Payment of the Purchase Price shall be made as described abQye only if the Bond so delivered confo~ in all respects to the d~cription thereof in the notice of optional tender. 

SO LONG AS mE BONDS ARE REGISTERED- IN T.IIE NAME OF DTC 'OR ANY NOMlNEE THE~OF, 'TO EXE~CISE AN OPTIONAL 'I'.eNP~' A BENEFICIAL .oWNER MUST NOTIFY THE REMARKETING AGENT (.ANI) ITS DTC'PAAT{CIPANT, JF, 'THE ~TING AGENT IS NOT 'SUCH OWNER'S DTC PARTICiP.~ OF ITS DEC'ISION TO, DEMAND TIm PURCHASE OF ITS BONDS AS PROVIDED' IN THE' INDENTURE. 

, (b) Mandatory ,Tenders. 1Jlls Bond must be delivered to the Paying' Agent for purchase at its principal amount on or before 12:00noon on the following dates: 
(i) if the, Bond is in the Commercial paper Mod,e, on the Purchase , Date (the last day of the current Interest Period for such Bond); , 

(ii), on any date that the Mode of the Bond is changed; 
(iii) , on the dat~ which is five Business Days prior to the date on which an Alternate Credit Facility is to be substituted for the Credit Facility, iIl the event that on or prior to the forty fifth' (45th) day next preceding the effective date -of the substitution,' the' CoJiiiillssi(jn has failed, to deliver, to the, rmst~ and Paying Agent a ,Rating . Confinnation Notice (as :defined in tha Eleventh Slipplemental Resolution) and notice, that the ratings on the appli~bie Bonds will not be...dQlYllWded as a ,result of such' sUbstitution~ , 

(iv) On Default under Credit Facility Agreement If the Trustee receives tiinely written, notice from the Credit Provider, as pr~vided in the Eleventh Supplemental Resolution, either (i) that the interest portion of the Ciedit Facility WIll not be reinstated as provided in 'the Credit Facility or (ii) that an Event of Default, as defined in the Credit Facility Agre~ment, has occurred and iS'continuing and the Credit Provider 
. .... 

" 
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AIRPOR'FCOMMISSION . . 
CITY AND CoUNTY OF SAN FRANCIScO 
~OLUTJON NO. (t 3 ,.. 0 ? 2 0 

has·exercised its option to terminate the Credit Facility, this Bond (other than when it is a C)-edit Provider-Owned. Bond) when secured' by the Credit Facility will be subject to mandatory purchase o~ a date .not more .than ten (10) nor less .than five .(5) days aft~r the date the notice is given by the Credit Provider, and not less than five (5) days before the Credit Facility i s to \J e t enmnated. T he purchase price s hall be equal to the principai atn01mt thereof, plus accrued interest, if any. 

. (v) lJpon Expiration of Credit Facility. When secured by the Credit : . . Facility. this Bond [other t:han:'ifthis Bond is a Fixed-Rate Bofia secured by the Gredit Facility) shall be subject to mapdatory purc~e at a purchase pri.ce equal to the principal arnaunt thereof, plus ~rued interest, on the fifth (5th) Business Day next preceding the ., . . "Expiration Date, if by the R;enewal Date (as defined jn. the EleVenth Supplementa.! . Resolutipn) (i) no extension of Ute Credit Facility has been obtained b.y the q,mmission . or A.1temate Credit Facility has b~n delivered. to the Trustee and. (ii) the Commission has .not delivered. a Mode Ch'ange Notice with respect a change to. a Mode for which no Credit Facility is to be required, which change.in Mode is to take place no later than the . .. - fifth (5th) Business Day prior to the Expiration Date. 

BY ACCEPTANCE OF THIS BOND,. THE REGISTERED OWNER AGREES . : To" TENDER THIS' BOND FOR PURCl!~SE' ON ANY DATE (THE "MANDATORY · PURCHASE DATE") DESCRIBED ABOVE AND ACKNOWLEDGES THAT INTEREST' · . WILL CEASE TO ACCRUE ON nIB BOND ON SUCH MANDATORY PlJ'RCHASE DATE, ·PROVIDED THAT FUNDS FOR SUCH PURCHASE ARE ON DEPOSIT WITH THE .PAYlNG AGENT-ON SUCH MANDATORY PURCHASE DATE. . 
.. . (c) . PaymentofPucchase Price. The PUrchase Price of a Bond d~livered for · purchase·as describe4 above (with all necessary endorsements) will'be,paid by. wire transfer in iinmediately available ~ds by the close of-business on the appli.:~ble pwchase _date. 

, 
. (d) Delivery Address Notices in respect of tenders and Bon~ tendered must 'be delivered as follows:' 

Notices to . 
Rem.ark:eting Agent: 

Attn: 

Telephone: 

.6 

. . __ .. -. 

;'. 

f. 
1 
:~ 
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AIRPORTCOMMISSION 

CITY AND COUNTY OF SAN FRANCISCO 

O '.i-O~·~·O RESOLUTION NO. ____ <J;;...-....=....;..,=..,~ 

Facsimile: 

. Bonds and Notices . 

to Paying Agent: 

Attn: 

Telephone: 

Facs~le: 

These addresses may be .. changed by notice mailed by first· class mail to the 
:Re~stered Owners at ~eir regis~red addresses. 

7. . Redemptions. 

(a) Opti.onal Redemptio~. 

(i) COmmercial Paper Mode. When this Bond is in··the Commercial Paper Mode, it is subject to redemption, at the op~ion of the Commission, in whole or in part, in Autliorized Deno~fuations on its Purchase Date (the last day of its current Interest Pepod), at a redemption price equal to the principal amount thereof[. which must 'be made with Seasoned Funds].' . 

(ii) Daily Mode and 'Weekly Mode. When this Bond is in the Daily Mode or the Weekly Mode, it is subject to r~emption, at the option 'of the Commission, . , in whole or in part, in Authorized Deno~ations on any interest Paynient Date, at a , . 'redemption price equal to the principal amount thereof, phls accrued and u,npaid intere~t, 
if ann, which must b~ made with Seasoned Funds]. '.' .- . 

. _ ", .. : Jiii) When this Bond is in th!3 Auction Mode, it is su1,>ject to redemption, at the option pf the Commission, ih whole or in part, in Authorized Denominations on the Busi.p.ess Day immediately following the end of an Auction Period 
ilt a redemption ,price equal • ~e' prin,dpal amount tlWFoof,:..plus accrued and unpaid 
interest, ifaity[. which must ~e made with Seasoned Fund~J. . 

(iv) Term Rate Mode and Fixed.Rate Mode. When this Bond is in the T enn Rate or Fixed Rate Mode, it is subject to' redemption, at the option of the Commissio~, in whole on any date or in part on any Interest Payment Date (and ifin part, in such ~rder of maturity as. the COnmllssion shall sp~cify and within a'maturity by lot or 
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AIRPORT COMMISSION 

CITY AND COUNTY OF SAN FRANCISCO 

RESOLUTION NO. 

.-.r 

by such other method as the Paying Agent detennines to be fair° and r~onable and in oAuthorized Denominations) at the red:emption prices set forth below: 
Length' of Interest Period, in the case of Tenn Rate Bonds or length Of the remaining term. of Bonds, in the 0 case of Fixed Rate Bonds (measured in 0 years from, "immediately preceding) 
Mode Change Date Redemption Prices 
greater than 15 on or after:the:first 11)[i5] or __ [1][15] (whichever is ~arlier).to follow the tenth anniversary of Mode Change" Date: 100% 
less than or equal to 15 and "greater than 10 on or after theofirst 0 [1][15] or __ _ [1][15]. (whichever is earlier) too follow the seventh anniversary 0 of the Mo~e Chan.ge Date: 100% 
less than or equal to 10 and greater than 5 on or after the first ____ [1][151 or _---:-_ [1][15] (whichever is earlier) to follow the third anniverSaryofM~de Change Date: 100%· 
less than or equal to 5 on or after the first [1][15] or __ _ [t][15] (whichever is earlier) to follow the second anniversary 0 f the Mode Change Date at 100% 00 

o· 

o (b) MandatoI¥' Redemptions. -- •• r.... •• 

[(i) Mandatory Sinki~g Fund Redemption. This Bond is subject to mandatory sinking ftmd redemption on May 1: _ ap.d· on each May 1 thereafter. as provided iIi the Eleventh Supplewental Resolution., at aori.d~Dl"'p'!!on price t;qual to the o principal amC?unt called plus accrued interest thereon to the Redemption Date. without o premium. in the ye~ and prinCIpal amount as follows; provided. that no mandatory siI}king fund redemption shalt occur in any year which, as a result of a change to a Fixed oRate Mode, contains a Serial Maturity Date: 
0 

Year Amount Principal 
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AIRPORT COMMISSION 

CITY AND COUNTY OF-BAN FRANCISCO 

RESOLU'flON NO. V 3 ~ 0 (; 2 0 

Year Amount 

. [If the Bonds.in·an Auction Mode are subject to"sinking fUnd redemption and the mandatory sinking fund redemption date is not·an futeiest Payment Date, ~ey will be rede~m~ on the Interest Payment Date immediately su«Ceeding the . scheduled mandatory sinking fund redemption date.] . . 
.. . (c) Notice ofRedemptiori.. Notice of redemption shall be given by mail by the Trustee to the Registered Owner of any Bond designated for redemption in whole or in part no . tess than thirty (30) nor ·mor.e than sixty (60) days prior to the Redemption Date. The failure to mail such. notice with respect to any Bond shall not affeCt the validity of·the proceedings for the r~eniption of any other Bond with respect to which notice was so ~aiied. 

. (d): . Effect of Noti«e of Redemption. If notice of red~mption· is given as . required and moriey for the paYment of the Redemption Price i& held by the Paying Agent, then interest on the Bonds ·or portions thereof called for redempti~ri ·shall ceas~ to accrue oQ. t4e Red~mption Date. 
. 

. 8. Denominations. Transfer and Exchange. The Bonds are in registered from without coupons in the following denominations (the "Auth.oriz~ Denomination"): in the Commercial Paper Mode, $100,000 and any integral multiple of $5,000 in excess thereof. in the Daily Mode or llie Weekly Mode, $100,000 and any integral multiple thereof; in the Auetion Mode, $25,000 and integral multipl~s thereof, and in thp Term..Rate and Fixed Rate Modes, $5,000 and any integral mUltiple thereof. A Registered Owner may transfer or exchange Bonds . in accordance·with the Eleventh Supplemental R~olution. The Paying Agent may require the . payment- by· any- Registered Owner requesting s!-1ch transfer or· exchange of any tax or other . govefIlll)ental charge required to be paid with respect to such transfer or exchange. 
9. P~Qns Deemql Owners. The. R~gister~9 ~.er of this. Bond may be treated as its .owner for·aU purposes. . 

. 
.10. Unclaimed Money. If any moneys held by the Trustee or Paying: ~gent in trust for the payment of interest,.principal, premium or Purchase Price of any Bonds remain unclaimed for a period off ] years after the date on which such moneys were payable, the T~tee or Paying Agent will, upon written notice ~om the Commission, pay such amounts to the Commission or the Credit Provider, as provided in. the El~venth Supple~ental Resolution, 

9 

DocuSign Envelope ID: 957C4837-53CF-46F8-82A9-D7B32DC82562



AffiPORTCOMMISSION 

CITY AND COUNTY OF SAN F~CISCO 

'RESOLUTION NO. H 3'., 0 l; 2 0 

but in no event before sixty (60) days written notice the~f has been given by the Trustee t~ the Registered Owners ~o whi~h such moneys were originally' payable. Thereafter, such Regist~ed . Owners must look to the CommiSSiQD for payment ohuch moneys. 

1 i.. Amendment and S uppieQlent, Waiver. Subject to certain exceptions, the Eleventh Supplemental Resolution may be amended or supplemented with the written Consent of . the Credit Provider (as. long as a Credit Facility ~ in effect [covering ~ least a majority in' .aggregate principal amount of the then Out$nding Variable Rate Bonds] and there is no default: by the Credit Provider thereunqer) .~ of the Registered. OWne~ ora majority in aggr~gate .principal amount of OutStanding Variable Rate Bonds, upon receipt.of.a Favorable·Opinion of Bond CoUllSel. In addition,. the Eleventh Supplementhl Resolution may be amended or .. ' supplemented~ as provide.d in the Eleventh Supplemental Resolution, with the,written consent of . the Credit Provider (so long as a Credit Facility is in effect [covering at least a majon1;Y in . aggregate principal ,amount of the then Outstanding Variable Rate Bonds] and there ·is. no default by the Credit ,Provider thereunder) and. if applicable, the written consent of the Paying Agent or Remarketing Agent, upon receipt of a Favorable Opinion of, Bond Counsel, to make certain , changes in the rights ~d qbligations of .the Commission thereunder; to cure any ambiguity or .correcting, curing or supplementing any, defective, inconsistent. or conflicting provisions contained therein; to comply with the requirements of the ~ting agencies as a condition of' receiving or IDaintaimng a rating on the Bonds, to the extent such change IS not materially adverse to the interests 0 fthe Owners of the Bonds; to provide for (or modifY) an ~dditional Mode; to provide for the delivery of the Bonds in' book-entry' form; or to provide for the issuance of Additional Bonds. 
. , 

. 12. Defaults and Remedies. The Eleventh Supplemental Resoluti'on provides , that·the occurrences of certain eventS constitute Events ,of Default. In addition" on any Event of Default. the TruStee may pursue allY. available rem~dy. provided that so long as the Credit Facility is in effect [covering at least a majority in aggreg~te principal amount of the then Outstanding Variable Rate Bonds] and there 'has been no default by the C~edit Provider thereunder, the Trustee will pursue any remedy oniy at the direction of the Credit Provider. An EVent of Default and its consequence& may be waived as provided in the Eleventh Supplemental Resolution. Sul'ject fa certain'limitations •. the Credit ProVider (if a C'redit Facility is in effect [covering at least a majority in aggregate principal amount of-the then Outstanding Variable Rate Bonds] and there is no default ~y th~ Credit" Provider thereunder) o~~pe Registe'.x:ed Owners of a majofl1;Y in principal amount oflhe Outstanding Variable Rate Bondslifno Credit.Facility is in . effect) may direct the Trustee in its exercise of any trust or power. Registered Owners may not enforce the Eleventh Supplemental Resolution or the Bonds except as provided in the'Eleventh . Supplemental Resolutiori. ' 

13. Waiver of Per~onal Liabili!y. No member, officer or employee of the Commission will be individually or personally liable for the payment 0 f interest, principal or premium on th,e Bonds. 
. 
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AIRPORTCQMMISSION 

CITY AND COUNTY OF SAN FRA.."JClSCO 

RESOLUTION NO. U is #<" ij ~'2 0 

IT is HEREBY CERTIFIED7 RECITED AND DEGLAREn ihat all acts,. conditions and things required by the Constitutio~ and' statutes of the State and the Eleventh" Supplemen~l Resolution to exist, to have Iug>pene4 and to have been performed precedent ~ arid in. the issuance of this .Bond, exis~ nave happened and have been performed in due time, form and manner as required bylaw. . .... '. . . '. 

m WITNESS WHEREOF, the Commission ~ causoo this :Bond to be execUted .. in its name by the manUal or facsimile. signature of its [ 1 and its corporate' seal .( or a fa~simile thereof) to' be impressed ot iIJlprinte<!: hereon and ·attested . by the manupi or facsimile signature .of its [ 1. . ' 
(SEAL) . 

ATIEST: 
. . 

(FACSIMILE)' 
[Title] . 

AlRPORT COMMIsSION OF THE crfY 
AND COUNTY OF SAN FRANCISCO .' '.".: 

BY:_--..1:(F~A~CS=IMIL~~E)J-_ 
[Title] . 
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AIRPORT COMMISSION 

CITY' AND COUNTY OF SA:~ FRANCISCO 

RESOLUTION NO. U 3 ~ 0 ~;~ 0 

CERTIFICATE OF AUTIffiNTICATION 
D~te of Authenticimon; 

This Bond is one ofthe Bonds described in th~ within-mentioned Eleventh Supplementa~ Resolution. . 

[NAME OF TRUSTEE,] [PA YrNG AGENT,] 

. Trustee Paying Agent 

B~~. __ ~~~ ____ _ 
Authorized Signatory 

By. __ ~~~~~ __ __ 
Authorized Signatory 
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AlRPORTCOMMJSSION 

CI'rY AND COUNTY OF SAN FRANCISCO 
II './ , 0 ~. ~. 0 RESOUTl'lON NO. _~>e.....:::v,--..;;...:..;"'~"'~ 

TIDSBONDMUST BE. PRESENTED TO THE PAYING AGENf·TO OBTAIN PA YMENf OF THE PRlNCIP AL OF AND INTEREST ON TIllS 'BOND ON EACH PURCHASE DATE WHEN TIDS BOND IS 1N THE COMMERCIAL PAPER MODE OR THE TERM RATE MODE 

Interest Period 
Purchase Date Number ofDa~' IntereSt Rate 

Authorized 
Signature of 
Paying Agent 

'(FORM OF ASSIGNMENT) 

ASSIGNMENT 

. J?QR VAL~' RECE~ED, the unders1gne~, , hereby sells assigns. and transfers unto (fax Identification or Social Security No. ) the' within Bond'and all rights thereunder, and hereby irrevocably constitutes and appoints_attorney to transfer the within Bond on the books kept for registration thereof. with full power of substitution in the premises. 
Date: _______ ' 

~i~a~e--__ --____ --____ --------- ....... . .. 
NOTtCE: The signature to this ASsignment must correspond with the name as it" appears upon the face of the'within Bond in' every particular, without alteration, dnargeme~t or any ch~ge wna:tmr.· .' - .. 

Signature. Guaranteed _____ -'O;4,."... ___ _ 

NOTICE: 
~ . . Signatures must b~ guaranteed by a member finn of the New York Sto~kExchange or a conunerc~al bank or ~st company 
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