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AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRARNCISCO

: RESOLUTION NoO._ 03-32 2@

e e e s e e iy

Eleventh Supplemental Resoluti on
Providing for the Issuance of
San Francisco International Airport
'Second Series Variable Rate Revenue Bonds

: WHEREAS, the Airport Commission o fthe C ity and County of San’ Francisco
(the “Cdmmission”), on December 3, 1991, duly adopted its Resolution No. 91-0210, providing
for the issuance of San Francisco International Airport Second Seriés-Revenue Bonds, whick
Resolution; as previously supplemeited and amended, including as_ supplemented by this
Resolution No. - - (herein called ‘the “Elevénth Supplemental Resolutic ") is herein called :

- the “1991 Resohition”; and : R )

WHEREAS, thé Commission has determined that it is necessary and desirable to
authorize the issuance of one. or more additional series of 1991 _Reéoluﬁon Bonds, to be issued

- initially in a Daily Mode, a Weekly Mode, a Commercial PaperMode, an Auction Mode, 2 Term
Rate Mode or a Fixed Rate Mode (as defined herein) for the purposes of financing new projects
or refunding, paying, calling and retiring ‘alt or a portion of one or more Series of outstanding

1991 Resolution Bonds and all or a portion of the Commission’s 6utstanding Subordinate Bonds

(as defined in the 1991 ‘Resolution), funding debt service reserves, and Paying costs of issuance, '

- including any redemption premiums, in connection therewith; and .

. WHERBAS, pursuant to Resolution - No. 98-0114, duly adopted by the

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 ora portion o f the C ommission’s
outstanding” Subordinate Bonds, fanding debt service Teserves, and paying ‘costs of issuance,
including any redemption premiums, in connection therewith (collectively, “Refunding
Purposes”™); and ’ : :

to issue one or more series of Refunding Bonds. (as defined in the Seventh Supplemental

_ WHEREAS, the Commission desires to _provid,e for the issuance, from time to
time; of 1991 Resolution Bonds bearing interest at variable. Tates as provided in this Eleventh

- bearing interest at one or more viriable rates ag provided herein, shall nevertheless be deemed, in
its discretion, to be issued under the Seventh Supplemental Resolution and not this Eleventh
Supplemental Resolution, and jn such case only certain provisions of this Eleventh Supplemental
Resolution shall apply to such bonds as set forth herein; and -

) WHEREAS, pursuant to Secfion 9.01(f) of the 1991 Resolution, the Commission
by Supplemental Resolution may make any change or addition tg the 1991 Resolution to ‘provide
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AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO

9. o .
RESOLUTION NO,--_O.LO._é__& .0..._ -

for. the issuance of, and to set the terms and conditions of, each additional series of i991
Resolution Bonds under the 1991 Resolutidn; and

WHEREAS, pursuant to Section 9.01(k) of the 1991 Résolutioﬁ, the Commission
by Supplemental Resolution may accommodaté the use of a Credit Facility (as hercinafter
defined) for a series of 1991 Resolution Bonds; and - :

WHEREAS, the Commission desires to incrt}ase'its authorization of Second :
Series’ Revenue Bonds, and has received an Opinion of Bond Counsel that such increased
 authorization will not have a material adverse effect on the interests 6f the Holders; '

_ ‘NOW, THEREFORE, BE IT RESOLVED by the Airport Conifmission of the City
and County of San Francisco, as follows: o ’ :

. Sectionl.  The 1991 Resolution is ' hereby amended and -supplemented by
adding the following Articles thereto, which are hereby incorporated therein: :

ARTICLE 30-LXIV

DEFINITIONS AND GENERAL PROVISIONS
- . SECTION 30-64.01. Definitions. All capitalized terms used herein ~and not.
- otherwise defined herein shall have the last defined meanings assi gned to them in. Article I of the
" 1991 Resolution. : .

) . For the purposes of Articles 30-LXIV, 30-LXV, ,30-I;XVI, 30-LXVI and '30- .
LXV1, the following words shall have the following meanings: : .

L “Agent Member” means a member of, or particii:ant_i'n, the Bond Depdsit.bry who
shall act on behalf of a Bidder. ©

“All Hold Rate” means, as of any Auction Date, 45% (or such other percentage as

" may be specified in a Series Sale Resolution) of the Reference Rate in effect on such Auction
. Date. - o '

.. ” . m—— '
“Alternate Credit Facility” means a Credjt Facility secuting a Series of Variable
Raté Bonds issued or 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 Provider” means the person or entity obligated to make a

'pajment or payments with respect 10 any Series of Variable Rate Bonds under an Alternate
Credit Facility.
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RESOLUTION NO.__ g 3- ')

S . “Alternate Rate” means for a Series of Vh:iab_le Rate Bonds in a particular Mdde, ’
the following as tlie same shall be applied in accordance with the provisions of Section 30-65.08:

. ' .(a) for a Series of Variable Rate Bonds in the Coinmer;:ial‘-'Paper Mode, the
BMA Municipal Swap Index or such other index as may be provided in a Series Sale Resolution;

. (b)  for a Series of Vanablé Rate Bonds in the Daily Mode, the laSt lawful
interest rate for such Variable Rate Bonds set by the Remarketing Agent pursuant to Section 30-
65.06; ) i ST ' .

. _ (¢) - for a Series of Variable Rate Bonds in the Weekly Mode, the BMA
Municipal Swap Index or such other index as may be_provide_d in-a Series Salé'Regoluticm; and

(d) - for a Series of Variable Rate Bonds in the Term Rate Mode,‘the Altermate
.Term Rate. o - .

- _ . “Alternate Teim Rate” means for a Series of Variable. Rate Bonds in the Term
Rate Mode, an index published or provided by Kenny Information Systems (or a similar
- information service selected by the Commission if Kenny.Information Systems ceases to - -
* operate), which index is based on yield. evaluations at par of bonds, the interest ori which is
excluded from gross income for purposes of Federal income taxation and are not subject to a
“minimum tax” or similar tax under the Code (unless all tax-exempt bonds are subject to such
tax). T-he bondsuponwhich the index is based shall include not less'than five “high grade”
component issuers selected by Kenny Information Systems (or a similar information service
- " selected by.the Commission if Kenny Information Systems ceases to operate) which shall
include, without limitation, issuers of genéral obligation bonds. The specific issuers included

.. “Applicable Percentage” means, as of any Auction Date, the Percentage of the
"Reference Rate (in e ffect-on such Avuction D-ate) determined as sét £ orth below, based on the
Prevailing Rating of a Series of Auction Bonds in effect at the close of business on the Business
Day immediately preceding such Auction Dite, or such other percentages as may be provided in

- a Series Sale Resolution for such Series of Auction Bonds: S T

Percentage of
Prevailing Rating Reference Rate
AAA | 175%
AA 200
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AIRPORT COMMISSION

ciTY AND. COUNTY OF SAN FRANCISCO

resotytionno._ (13- 0%20 -

A ‘ 250
Ifthe P revailing R atings o f V ariable R ate Bondsof a Series are below “A” or
Variable Rate Bonds of 4 Series are not then rated, then no Applicable Percentage shall apply
and the Maxamum Rate shall be determined as set forth in the definition of Maximum Rate, *

, “Auction” m eans the implementation o fthe A uction P rocedures on an Auction
Date. . . ; ’

. “Auction Agent” means the auctioneer for a Series of Auctior_x,.Boxids designated
« in-a Series Sale Resolution relating to snch Series.of Auction Bonds, appointed in accordance
with Sections 30-66.10 and 30-66.11. ' :

. “Auction Agreement” means an agreement among the Commission, as applicable,
‘the Auction Agent and the Trustee pursuant to which the Auction Agent agrees to follow the
"procedures specified in this Eleventh' Supplemental Resolution with respect-to a Series "of
Auction Bonds while in an Auction' Mode, as such agreement may from time to time be amended
or supplemented. . : ' '

: “Auction Bonds” means a Series of Variable Rate iBOnds while they bear interest -
at the’ Auction Rate. . ‘ -

be conducted on such date); provided, however, that the Jast Auction Date with respect to such
Auction Bonds in an Auction Period other than a daily Auction Period ora Special Rate Period
shall be the earlier of (a) the Business Day next preceding the Interest Payment Date next
preceding the Mode Change Date for such Auction Bonds and (b) the Business Day next
preceding the Interest Payment Date next preceding. the final maturity date for such Auction

Bonds; and provided, further, that if such Auction Bonds are in a daily Auction Period, the last '
Auction Date shall be the earlier of () the Business Day next precedinig the Modé Change Date

4



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

AXRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO

ResoLuTioNNo. _ )3~ 02D .

. “Auction Mode” means the Mode during which a Series of Variable Rate B.onds :
bears interest at the Auction Rate. - :

“Auction Period” means:
" (a)  aSpecial Rate Period:

(b)  with respect 1o Auction Bonds of a Series in a daily -Auction Period, a.
petiod beginning on each Business Day and extending to but not including the next succeeding
. . Business Day; . . . - '

. ()  with respect to Auction Bonds of a Series in a seven (7)-day Auction
Period and with respect to A uctions. generally conducted on (i) Fridays, a period of generally
seven (7) days beginning on a Monday (or the day following the last day of the prior, Auction °
Period .if the prior Auction Period does not end on a Sunday) and ending 6n the Sunday
‘thereafter-(unless such Sunday is not followed by a Business Day, in which case on the next °

. succeeding day which is followed by a Business Day), (i)-Mondays, a period of generally-seven
(7) days beginning on a Tuesday (or the day following the last day of the prior Auction Period if
‘the prior Auction Period does not end on a Monday) and ending on the Monday thereafter -

. (unless such Monday is not followed by a Business Day, in which case on the next succeeding

* «day which is followed by a Business Day), (iii) Tuesdays, a period of generally: seven (7) days
beginiiing on a Wednesday (or the. day following the last day of the prior Auction Period if the,
prior Auction Period does not end .on a Tuesday) and ending on the Tuesday thereafter (unless
‘such. Tuesday is not followed by a Business Day, in which case on the next §ucceeding'day
which is followed by a Business Day), (iv) Wednesdays, a period of generally seven (7) days

- beginning on a Thursday (or the day following the last day of the prior Auction Period if the .
prior Auction Period does not end on 2 Wednesday) and ending on the Wednesday thereafter
(unless- such Wednesday is not followed by a.Business Day, in which edse on the fiext
succeeding day which is followed by a Business Day), and (v). Thursdays, a period of generally
seven (7) days beginning on-a Friday (or the day following the 1 ast day o fthe prior Auction
Petiod if the prior Auction Period does not end on a Thursday) and ending on the Thursday
thereafler (unless siich Thursday is not followed by a Business Day, in which case on the niext
sucgeeding day which is followed by a Business Day); :

, (d)  with respect t& Auction Bonds of a Series“ig-a twenty-eight (28)-day
Auction Period and with respect to’ Auctions generally conducted on (i) Fridays, a period of
Benerally twenty-cight (28) days beginning on a Monday (or the last day of the prior Auction
Period i f the prior.A uction P eriod does not end o n-a Sunday) and ending on the fourth (4th)
Sunday thereafter (unless such Sunday is not followed by a Business Day, in which case on the

. next succeeding day which is followed by a Business Day), (ii) Mondays, a period of generally
twenty-eight (28) days beginning on a Tuesday (or the last day of the prior Auction Period if the .
prior Auction Period does not end on a Monday)-and ending on the fourth (4th) Monday

5
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" thereafter (nnless such Monday is not followed by a Business Day;, in which case on the next -
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 does not end on a Tuesday) and-ending on the fourth (4th) Tuesday

- thereafter (unless such Tuesday is not followed by a Business Day, in which case on the next
succeeding day. which is followed by a Business Day), (iv) "Wednesdays, a period of generally
twenty-eight (28) days beginning on a Thursday (or the last day of the prior Auction Period if the
prior Auction Period does not end on a Wednesday) and ending oen the.fourth (4th) Wednesday -
thereafter (unless such Wednesday is hot followed 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 (28) days beginning o ‘a Friday (or the last day of the prior Auction Period if the

- prior Auction Period does not end on a Thursday) and ending on the fourth (4th) Thursday
thereafter (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); . i :

' . (e)  withrespect to Auction Bonds of a Series in a thirty-five(35)-day Auction ~ _

Period and with respectto A uctions generally conducted on (i) Fridays, a petiod of generally

" thirty-five (35) days beginning on a Monday (or the last day of the prior Auction Périod if the
prior Auction Period does not end on Sunday) and ending on the fifth (5th) Sunday thereafter
“(unless such Sunday is_not followed by a Business Day, in which case on the next suceeeding
- -day which is followed by a Business Day), (ii) Mondays, a period of generally thirty-five (35)
‘days beginning on a Tuesday (or the last day of the prior Auction Period if the prior Auction
-Period does not end on Monday) and ending on the fifth (Sth) Monday thereafter (unless such
. Monday is not followed by a Business Day, in which case on the next succeeding day which is
~ followed by a Business Day), (iii) Tuesdays, a period of generally thirty-five (35) days beginning

ona Wednesday (or the last day of the priar Auction Period if the prior Auction Period does not .

end on Tuesday) and ending on' the fifth (5th) Tuesday thereafter (unless such Tuesday is not

followed by a Business Day, in which case on the next succeeding day which is followed by a

* Business Day), (iv) Wednesdays, a period of generally thirty-five (35) days beginning on a
Thursday (or the last day of the prior Auction Period if the prior Avction Period does not end on
Wednesday) and-ending on the fifth (5th) Wednesday thereafter (unless such Wednesday is not
followed 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 tliifty-five (35)-days beginning on a
Friday (or the last day of the prior Apction Pefiod if the prior.Auction Period does not end on
Thursday) and ending ‘on -the fifth (5th) Thursday thereafter (unless such Thursday is not

followed by a Business Day, in which case on the next su¢ceeding day which is followed by a
Business Day);

. 43) with respect to Auction Bonds of a Series in a six (6)-month Auction
Period; a period of generally six (6) months (or shorter period upon a change from another
Auction Period) beginning on the day following the ast day o fthe prior A uction P eriod and
ending on the next succeeding April 30 or October 31; and :

6
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(€  the Initial Period;

provided, however,-ﬂmat

sucoeeding Sunday (unless such Sunday is not followed by a Business Day, in which case on the °
next succeeding day which is followed by a Business Day), (ii) from a daily Auction Period to 2
twenty-cight (28)-day Auction Period, the next Auction Period shall begin on the date-o fthe .
change and shall end on the Sunday (unless such Sunday is not followed by a Business Day, in
which case on the next succeeding day which 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 Period to'a thirty-five (35)-day. Auction Period, the next Auction
Period shall begin on the date of the change arid shall end on Sunday (unless such Sunday is not
-followed by a Business Day, in which case on the next succeeding day which is followed by a.
Business Day) which is more than twenty-eight (28) days but no more than thirty-five (35) days
.-from such date of change; . : B . : o

(2) ifthereisa change of Auction Bonds of a Series with respect Auctions
generally conducted on.Mondays (i) from a- daily Auction Period to a seven:(7)-day .Auction
Period, the next Auction Period shall begin on the date of the change and shall end on the next
succeeding Monday (unless such Monday is not followed by a Business Day, in which case on .
the next succeeding day which is followed by a Business Day), (ii) from a daily Auction Period
to a twenty-eight (28)-day Auction Period, the next Auction Period shall.begin on the date of the
. change and shall end on the Monday (unless such Monday is not followed by a Business Day, in-

twenty-one (21) days but not more than twenty-eight (28) days from such date of change, and
-(iii) from a daily Auction Period to a thirty-five (35)-day Aucfion Period, the next Auction
Period shall begin on the date of the change ‘and shall end on Ménday (unless. such Monday is
not followed by a Business Day, in which case on the next succeeding day which is followed by
a Business Day) which'is more than twenty-eight (28) days but no more than thirty-five (35)
- days from such date of change; " e

Period, the next Auction Period shall ‘begin on the date of the change and shall end on the next
succeeding Tuesday (unless such Tuesday is not followed by 2 Business Day, in which case on
the next succeeding day which is followed by a Business Day), (ii) from a daily Auction Period
to a twenty-eight (28) day Auction Period, the next Auction Period shall begin on the date of the
change and shall end on the Tuesday (unless such Tuesday is not followed. by a Business Day, in
which case on the next succeeding day which is followed by a Business Day) which is more than

7
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twenty-one (21) days but not more than twenty-eight (28)'days from such date of change, and -

(iii) from a daily Auction Period to a thirty-five (35)-day Auction Petiod, * the ‘next Auction
Period shall begin on the date of the change and shall end on Tuesday (unless such ‘Tuesday is.
not followed by a Business Day, in which case on the next succeeding day ‘which is followed by

a B usiness D ay) which is more than twenty-cight (28) days but no more than thirty-five (35)
days from such date of change;- T ‘

(49 ifthereisa change of. Auction Bonds of a Serjes with respect Auctions

‘Business Day, in which case on the next succeeding day which 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 (jii) from-a daily Auction Period to a'thirty-five (35)-day Auction Period, the
next Auction Period shall begin on the date of the change and shall end on Wednesday (unless .
:such Wednésday is not followed by a Business Day, in which case on the next succeeding day
which is followed by a Business Day) which is more than twenty-eight (28) days but no more.
‘than thirty-five (35) days from such date of change; and .

(5) if there is a change of Auction Bonds of a Series with respect Auctions

than twenty-one (21) days but not more than twenty-eight (28) days from such date of change,
and (iii) from 4 duily Auction Period to a 35-day Auction Period, the next Auction Period shall

byé Business Dy, in which case on the next succeeding day which is followed by a Business

Day) which is more than twenty-cight (28) days but no more than thirty-five (35) days from such
date of change. :

“Auction Procedures” means the procedures .for conducting Auctions for a Series

of Auction Bonds in the Auction Mode set forth in Article 30-LXVL

_ “Auction Rate” means for each Auction Period with respect te a Series of Auction -
Bonds, (i) if Sufficient Clearing Bids exist, the Winning Bid Rate, provided, however, if all of

8
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the Auction Bonds'of such Series are the subject of Submitted Hold Orders, the All Hold Rate,

and (ii) if Sufficient Clearing Bids do.not exist, the Maximum Auction Rate; provided, however,
in no event may the Auction Rate exceed the Maximum Auction Rate.

“Available Bonds” means on each Auction Date for a Series of Auction ‘Bonds,

the aégregate principal amount of Auction Bonds of such Series that are not the subject of
Submitted Hold Orders. ~

-. “Authorized Denominations” means (i) with respect to a-Series of Variable Rate
Bondsin a Commercial Paper Mode,’ $100,000 and any integral tmultiple of $5,000 in excess
thereof, (ii) with respect to a Series of Variable Rate Bonds in a Daily Mode-or ‘Weekly Mode,
-$100,000 and any integral mulfiple of $5,000 in excess thereof, (jii) with respect to a Series of
"Variable Rate Boads in an Auction Mode, $25,000.and integral multiples thereof, and (iv) with
respect to a Series of Variable Rate Bonds in a Term Rate Mode or a Fixed Rate Mode, $5,000
and any integral multiple thereof, - . o ' -

“Bid” has the meaning specified in subsection (a) of Scaticn 30:66.02.

© ... - “Bidder” means, with respect to a Series of Auction Bonds, each EJéistiﬁg Owner -
_ and Potential Owner who places an Order. . ;

. _ “BMA Municipal Swap Indéx” means, with respect to any Series of Variable Rate
Bonds in the Weekly Mode for which a rate is not set pursuant to Section 30-65.06(b), the

- interest rate per annum determined on the basis of an index based upon the weekly interest rates
of tax-exempt variable mate issues included in a database ‘maintained by the Indexing: Agent

. sentence, the rate shall be the “1.J. Kenny Index™, provided, .IiOWex(er, that if the. J.J..Kenny Index
-also ceases to be published, an altemative index shall be calculated by an entity selected in good -
faith by the Commission, and ‘shail be defermined using similar criteria for the BMA Municipal
" SwapIndex. ' .

_ "Bond ﬁepository" meanis The Depository Trust Company and its successors ‘and
assigns-or any other securities depository selected by the Commission which agrees to follow the

procedures required to be followed byssuch securities depository-if-connection with a Series of
Variable Rate Bonds: -

“Bond Insurance Policy” means a municipal bond. insurance policy insuring the
payment of principal of and interest on all.or a portion of the Variable Rate Bonds of a Series. -

“Bond Insurer” méans the provider of a Bond Insurance Policy:
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- Broker-Dealer” frieans any entity that is permitted by law.to perform the funétion
‘required of a Broker-Dealer described in Asticle 30-LXVI of this Eleventh Supplemental

Resolution, that is 2 member of, or a participant in, the Bond Depository, that has been selected
by the Commission for a Series of Auction Bonds and has signed a Broker-Dealer Agreement
'with the Commission. Unless the context otherwise requires, the term “Broker-Dealer,” -

whenever used in this Eleventh Supplemental Resolution writh respect to Auction Bondsora

Series of Auction Bonds, shall refer only to thie applicable Broker-Dealer(s) with respect to such
Auction Bonds or Series of Auction Bonds. - . . S

“Broker-Dealer Agreex'nent_” means an agreement among the Commission, as

' -appropriate, the Auction -Agent- and a Broker-Dealer pursuant to which such Broker-Dealer

agrees o follow the procedures described in Article 3 0-LXVI hereof, as such agreement may
-from to time be amended or supplemented. L )

“Business Day” means a ‘day on which the principal office of the T rustee, any
.. Paying Agent, the Remarketing Agent, the Credit Provider, if any, or banks or trust companies in
. New York, New York, are not authorized or required to remain closed and on which the New _
:York Stock Exchange is not closed. In addition, while Variable Rate Bonds of a Series bear
" interest at an Auction Rate, the term Business Day shall not include days on which the Auction °
-Agent or any Broker-Dealer are not open for business. :

i “Closing Date” means the date upon which a Seres of Variable Rate Bonds is
initially i ssued and delivered in exchange for the proceeds representing the P urchase Price of
such Series of Variable Rate Bonds paid by the original purchaser thereof.

., “Commercial Paper Bond” means a Variable Rate Bond-of a Series which is in
the Commercial Paper Mode. -

“Commercial Paper Mode” me,'ans;, with respectto a Series of Variable Rate
Bonds, the Mode during which thé Variable Rate Bonds of such Series bear interest at a-
. Commercial Paper Rate. ' .

o “Commercial Paper Rate” means the interest rate per annum on a Series of

Variable Rate Bonds in the Commercial Paper Mode determined pursuant to Section 30-65.05.

» —te, . : :
- “Co@plétion Date’ means, with respect to any Series of Variable Rate Bouds, the
Completion Date as defined in the Tax Certificate for such Series of Variable Rate Bonds.

. “Construction Period” means the period commencing on the date of original
" issiance of a Series of Variable Rate Bonds and ending on the Completion Date,

10
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. “Costs of Issuance” means Payment of, or reimbursement of the Commission for,
all reasonable costs ncurred by. the Commission in connection with the issuance of a Serics of
Variable Rate Bonds, including, but not limited to: :

. (aj,_ counsel fees related to the issuance of such Series of Variable Rate Bonds
.'(including bond counsel, co-bond counsel, disclosure counsel, Trustee’s counsel and the City
" - Attorney); : :

, ®) .ﬁn:c_mcial advisor fees incurred in conmection with the issuance of such
Series of Variable Rate Bonds; : .

(c) . rating agéncy fees;

. (d)  fees of any Credit Provider for the provision of a Credit Facility;
. : (&  the inifial fees and expenses of the Tmste,e, ‘the Registrar, the
" ‘Authenticating Agent, Remarketing Agent's, Auction Agent, the Market Agents and Broker-

C ® . . accountant fees and any escrow verification fees related to the issnance of _
* ".such Series.of _Variable Rate Bonds;

(®)  theinitial fees and expenses of any Series Escrow Agen_i; . ,
(h)  printing and publication costs;

- @) costs of engineering 'and feasibility studies necessary to the issuance of
such Series of Variable Rate Bonds; and . .

- ) any other tcost incurred in connection with the issuance of the Variable ‘
Rate Bonds that constitutes an “issuance cost” within the.meaning of Section 147(g) of the Code.

“Credit.Facility Account” means an account established for a Serieé'of Variable
Rate'Bonds pursuant to Section 30-65.21(a). o - : 4

- . ‘a8 eries of V ariable Rate B onds, w hich a greement, among other matters, sets forth the terms
" under which the Credit Facility will be provided and -the provisions for reimbursement of
amoumts paid by the Credit Provider under the Credit Facility, or, if an Alternate Credit Facility

has been provided, the corresponding agreement, if any, executed and delivered in connection
with such Alternate Credit Facility. . ' ' .

11
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. “Credit Faéih'ty Fund” means the fund by that name created in Section 30- :.
65.21(a).

“Credit Facility Interest Amount” means the amount of the interest portion of a

‘Credit Facility (other than a Bond Insurance Policy or reserve: fund surety policy) which (j)
during the Commercial Paper Mode, the Daily Mode and the Weekly Mode shall be an amount
‘equal to 31 days® (or such greater number of days as Moody’s, Standard & Poor’s or Fitch, as

. appropriate, may require in connection with the rating of the Series of Variable Rate Bonds
- secured by such Credit Facility) interest on the Outstanding Series of Variable Rate Bonds
- secured by such Credit Facility, calculated at the Maximum Rate on thé basis of a 365/366-day -

- year for the actual number of days elapsed, and (iijduring the Temni Rate™Mode and thé Fixed
Rate Mode shall be an amount equal to 205 days’ (or such greater number of days as Moody's,"
Standard & Poor’s or Fitch, as appropriate, may require in connection with the -rating of the
Series of Variable Rate Bonds secured by such Credit Facility) interest on the Outstanding Series

. "of Variable Rate Bonds secured by such'Credit Facility, calculated at the Makimum Rate on the
basis of a 360-day year composed of twelve 30-day months.

. “Credit Facility Purchase Account” means an account established for a Series of
. Viriable Rate Bonds pursuant to Section 30-65.21(b). ‘ -

“Credit Provider” means the person or ‘entity obligated to make a payment or
payments with respect to any Series of Variable Rate Bonds under a Credit Facility abd which is
designated a Credit Provider in a Series Sale Resolution relating to such Series of Variable Rate
Bonds or an. Alternate Credit Provider if an Alternate Credit Facility shall be in effect with
respect to such Series of Variable Rate Bonds. -Unléss the context otherwise requires, the term
“Credit Provider,” whenever used-in this Rleventh Supplemental Resolution with respect to
certain ‘Variable Rate Bonds_or a Series of Variable Rate Bonds, shall refer only to the Credit

_ Credit Provider Bonds” means any Variable Rate Bonds registered in the name:
.of a Credit Provider, or its nominee or agent, pursuant-to Section 30-65.17j).

“Credit Provider Interest Rate” means ﬂl.c”i'lilterest‘ rate, not to exceed the
maximum interest  rate permitted by"law, payable oh a Series~of-Ctedit Provider Bonds and
determined pursuant to the related Credit Facility Agreement. ' '

' “Current Mode” shall have the meaning specified in Section 30-65.1 0(a)@).

“Daily Mode” means the Mode during which a Series of. Variable Rate Bonds
bears interest at the Daily Rate, ) :

12



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

AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANGISCO

: Resbl.urlorino 03-0%220

‘ . “Daily Rate” means the Per annum interest rate on a Sc:ﬁes of Variable Rate -
Bonds in the Daily Mode determined pursusgat to Section 30-65.06(a).

. “Default Rate” means, in respect of any Auction Period; the Maximum Auction
Rate. . .

) "Draw" means a réquest for payment in accordance with the terms ofa C redit
Facility or Alternate Credit Facility; to "Draw" means to request such payment. -

“Electronic Means” means telecopy, telegraph, telex, - facsimile transmission,
-mail transmission or other.similar electronic means of communication of a. written image, and
shall include a telephonic communication. promptly confirmed in- writing' or by electronic
Iransmission of a written image. ; . - - :

- “Existing Owner” means a Person who is listed as the beneficial owner of
- Auction Bonds of a Series in the records of the Auction Agent,

o “Expiration Date” means the stated expiration date of a Credit Facility or
-Alternate Credit Facility, as it may be extended from time to time as provided in- such Credit .
Facility or Alternate Credit Facili » 8s the case may be, or any earlier date on which a Credit

" Facility or Alternate Credit F: acility shall terminate, expire or be cancelled. - :

) _ “Expiration Tender De” means the day five (5) Business Days prior to the
Expiration Date. . _ :

. “Fixed Rate” means the per annum interést rate on a Variable Rate Bond in the
Fixed Rate Mode determined pursuant to Section 30-65 07(). :

“Fixed Rate Bonds™ means a’Series of Variable Rate Bonds in the Fixed Rate
Mode. . - ) to-

: “Fixed Rate Mode” means the Mode during whichi 2 Series of Variable Rate
Bonds bears interest at Fi ixed-Rates, ’ L .

- “Hold Order” has the meaning specified in subsection (a) of Section 30-66.02.

“Indexing Agent” means Municipal Market 'Data,‘ Boston, M;s"sachusetts, a

Thomson Financial Services Company or its Successor or a similar information service.sélected
- by the Commission if Municipal Market Data ceases to exist.

“Initial Period” means the period, if any, from the date of delivery of a Series of
Auiction Bonds to but not including the date specified in a Series Sale Resolution relating to such
Auction Bonds. - ' ‘

13



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

AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO

_ RESOLUTION NO..___ "_’_‘.0,_2.2_0___; .

: “Interest Accrual Period” means the period during which a Series of Variable
Rate Bonds accrues interest payable on any Interest Payment Date applicable thereto. With
respect to a Series of Variable Rate Bonds in the Daily Mode, the Interest Accrual Period shall
-commence on' (and include) the first day of each month and shall -extend through (and include)
the last dayof such month; provided, that if such month is the month in which such Variable
Rate Bonds are authenticated and delivered, or if such Variable Rate Bonds are changed to the
Daily Mode during such month, the Interest Accrual Period shall cornmence on (and include) the
date of authentication and delivery of such Variable Rate Bonds or the ‘Mode Change Date, as -
the case may be; provided, further, thit if no interest has been paid on such Variable Rate Bonds
in the Daily Mode, interest shall accrue from (and including) the date of original authentication .

- :and “delivery .of such Variable Rate Bonds or the Mode C ange Date, as -appropriate. With
Tespect to a Series-of Variable Rate Bonds in a Mode othier than the Daily Mode (except for 2
‘Series of Variable Rate Bonds in the Auction Mode), the Interest Accrual Period shall cormence

" on (and include) the last Interest Payment Date to which jnterest has been paid (or, if no interest

. has been paid in such Mode, from (and including) the date of original authentication and delivery

* of such Variable¢ Rate Bond, or the Mode Change Date, as the case may be) to, but not including,
-the Interest Payment Date on which interest is to be’paid. With respect to a Series of Variable

“Rate Bonds in the Auction Made, the Interest Accrual Period shall be the Auction Period for .

such Series of Auction Bonids. If, 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
interest from the date to which interest has previously been paid in full or made available for
payment in full on Outstanding Variable Rate Bonds.

“Interest Payment Date” means each date on which interest is to be paid and is

(without duplication): (i) with respect to a Commercial Paper Bond, the Purchase Date; (ii)-with
respect to a Series of Variable Rate Bonds ‘in the Daily Mode, the first Business Day of €ach
- 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 Variable Rate Bonds in the Term
Rate Mode, each Tenm Rate Iterest Payment date for such Variable Rate Bond; (v) with respect
to a-Series of Variable Rate Bonds in the Fixed Rate Mode, each Stated Interest Payment Date
(beginning with:the first Stated Interest Payment Date that occurs no earlier than three (3)
- months aftér the commencement of the Fixed Rate Mode for such Variable Rate Bond or such
other date as may be provided in a Series Sale Resolutioii); and" (vi) with respect to Credit
Provider Bonds, the dates required ugder the applicable Credit Eacility Agreement; and (without
-duplication as to any Interest Payment Date listed above), (vii) with respect-to a Series of
"Variable Rate Bonds bearing interest at Auction Rates, means the initial Interest Payment Date
specified in a Series Sale Resalution relating to such Series of Auction’ Bonds, and thereafter
(a) when used with respect to any Auction Period other than a daily Auction Period or a Special
Rate Period, the Business Day immediately following such Auction Period, (b) when used with
respect to a daily Auction Period, the first Business Day of the month immediately succeeding:
such Auction Period, (c) when used with respect to a Special Rate Period of (I) seven (7) or miore

14
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but fewer than ninety-two (92) days, the Business Day immediately following such Special Rate

" Period, ot (i) ninety-two (92) or more days, each thirteenth (13th) Monday, Tuesday,

- Wednesday, 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

. Day immediately following such § pecial Rate P eriod; (viii) any Mode Change Date, (ix) each
* Mandatory Purchase Date; and (x) eachi Maturity Date, : - "

“Interest Period” means, for a Seiies of Variable Rate Bonds in the Commercial -

Paper Mode, Daily Mode; Weekly Mode, Term Rate Mode or Auction Mode, the period of time
.that such Variable Rate Bonds bear -nterest at the interest rate (per annum) which becomes

~ . effective at the beginning of such period. The Interest Period: for each stich Made is as follows:*

: " (@) for a Series of Variable Rate Bonds in the Commercial Paper Mode, the
period of from one to 360 calendar days as established by the Rcmarkcting Agentpursuant-to
,Seption 30-65.05; . :

. _ (b)  for a Series of Variable Rate Bonds in the Daily Mode, the period from
. *{(and including) the Mode Change.Date upon which such Variable Rate Bonds are changed to the
* Daily Mode to (but excluding) the next Rate Determination Date for such Variable Rate Bond,
‘and thereafter the period from and including the current Rate Determination Date for such -
. " Variable Rate Bonds to (but excluding) the next Rate Determination Date for 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 which such Variable Rate Bonds are changed to the -

- Weekly Mode to (and including) the next. Tuesday, and thereafter the. period’ from (and
including) each Wednesday t6 (and including) the next Tuésday; ] : :

3 (d fora Series of Variable Rate Bonds in tl_re"I‘erm. Rate 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 Term Rzi;e_ Mode as éstablished by the Commission

for such Variable Riite Bonds pursuant to Section 30-65.10(a)(j) and, thereafter, the period from
.(and including) the beginning date of each successive inferest rate period selected for such
Variable Rate Bonds by the Commission pursuant to Section 30-65.07(a) while it is in the Term

- Rate Mode to (but excluding) the enfting date for such period selexted for such’ Variable Rate,

Bonds by the Commission. Each Interest Period for a Series of Variable Rate Bonds in the Term
Rate Mode shall end on a Stated Interest Payment Date occurring not earlier than three 3)

Series Sale Resolution; and

. “(e) for -a -Series of Variable Rate Bonds in an Auction Mode, the Auction
- Period for such Series of Auction Bonds. .

15
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““J.J. Kenny Index” means, with respect to a Series of Variable Rate Bonds in the
Weekly Mode for which a rate is not, or cannot be, set pursuant to Section 30-65.06(b), thie index
generally made available on the applicable Rate Determination Date by Kenny Information
Systems or any successor thereto. The J.J. Kenny Index-shall be based upon 30-day yield
evaluations 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 Information Systems which shall include, wnthout limitation, issuers of
general obligation bonds. The specific issuers included among the component issuers may be’
changed from time to time by Kenny Information Systems in its discretion. The bonds on which
the J.J. Kenny Index is based shall not include any bonds the interest on which is subject toa

“minimum tax” or similar tax under the Internal Revenue Code, unless all tax-exempt bonds are
’ sub]ect to such tax.

o LIBOR," ‘on any date of determination for any Auction Penod, means: (i) for any

. Auction Period of fewer than 49 days, the offered rate for deposits in U.S. doliars for a one-

month p eriod w hich appears on the T elerate Page 3750 at approxnnately 11:00 a.m:, London

~*time, on such date, or if such date is not a date on which dealings in U:S. dollars are transacted in

) the London interbank market, then on the next preceding day on which such dealings were
.~ transacted in such market (the “calculation date™) and (ii) for any Auction Period of (A)49 or

‘more but fewer than 70 days, such rates for depos1ts in U.S. dollars for a tvvo-month period, (B)

70 or more but fewer than 85 days, the arithmetic. average of such rates for deposxts inU.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, (D) 120 or more but fewer than 148 days, the

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

) penod (¥)-180 or more but fewer than 225 days, the arithmetic average of such rates for deposits

in U.S. dollars for six and nine-month periods, (G) 225 or more but fewer than 290 days, such -

rate for deposits in U.S. dollars for'a nine-month period, (H) 290 or more but fewer than 325
- days, the arithmetic average of such rates for deposits in U.S. dollars for nine-month and one-

year periods and (I) 325 o6r more but fewer than 365 days such ratc for deposits in"U.S. dollars
for a one-year perjod. ..

“Mandatory Purchase Date” means (i) ény Purchase Date for a Series of Variable
- Rate Bonds in the Commercial Paper ) Mode or the Term Rate Mode, (ii) any Mode Change Date

involving a change from the Daily Mode or the Week]y Mode or the Aliction Mode, and (iii) the
Substitution Tender Date

“Mandatory Smkmg Fund Payment“ means a principal amount of Variable Rate

Bonds-of a Series which is sub_)cct to mandatory redemption on a Mandatory Sinking Fund
Redemptlon Date. » ,

16
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o "Mandatory Sinking Fund Redemption Date" means each May 1 ‘upon which. -
Variable Rate Bonds of a Series are subject to mandatory redemption hereunder.

. “Market Agent” means any person or entity meeting the requirements of Section
30-66.12 which is a party to a Market Agent Agreement.

“Market Agent Agreement” means an agreement among the Commission, as

 appropriate, the Auction Agent and a Broker-Dealer, and any similar agreement with a SUCCESSor -

market agent with respect to a Series of Variable Rate Bonds, as such’ agreement may from time
to time be amended or supplemented. ' ) - )

: “Maturity Date” means, with respect to any Vatiable Rate Bond or Series of .
Variable Rate Bonds, the date specified in a Series Sale Resolution relating to such Variable Rate
Bond or Series of Variable Rate Bonds upon which such Variable Rate Bond or Series of
Variable Rate Bonds mature, and, upon a change to the Fixed Rate Mode, any Serial Maturity
Date established pursuant to Section 30-65.10(b). .

o “Maximum Auction Rate™ means, while the Variable Rate Bonds of 2 Series are

rated “A” or higher, on any date of determination, the interest rate per annum equal to the lesser -

. :of (i) ‘the Applicable Percentage of the higher of (A) the Thirty-Day “AA” Composite -

- ‘Commercial Papér Rate on such date and (B) the Reference Rate 'on such date, and (ii) 16% per

-apnum (or sych other Tate as may be specified in a Series Sale Resolution); provided that in no

event shall the Maximum Auction Rate be more than the Maximum Rate. While the Prevailing

Rating on Variable Rate Bonds of a Series is below “A” or such Variable Rate Bonds of a Series

are not then rated, the Maximum Auction Rate shall be 16% per annum (or such other rate as

may be specified in a Series Sale Resolution); provided however that in no event shall the
Maximum Auction Rate be more than the Maximum 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 bome by such Variable Rate Bonds .

under State law, or (ii) the per annum interest rate specified in a Series Sale Resolution with
respect to such Vaariable Rate Bonds. : :

“Mode” means the period of time that all Variable Rate Bonds of a Series. bear

"interest at Daily Rates, Weekly Ratesy Auction Rates, Commercial-Paper Rates, Térm Rates ora

Fixed Rate, and, as the context may require, means the Commercial Paper Mode, the Daily
Mode, the Weekly Mode, thie Auction Mode, the Term Rate Mode or the Fixed Rate Mode.

“Mode Change Date” means with respect to any Series of Variablé Rate Bonds ini

-a particular Mode, the day on which another Mode for such Series of Variable Rate Bonds
begins. . . R . o
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‘Mode Change Notice” means the

_notice from the Commission to the other -

E Nc;tice Parties of the Commission’s intention to change Modes.

"“New Mode” shall have the meaning

specified in Section 30-65.10(a).

" "Nominee" means the nominee of the Bond Depository as determined from time

Rate Bonds.

to time in accordance with this Eleventh Supplemental Resolution for any S eries of Variable

_ i “Notice Parties” means the Commission, the Trustee, the Remarketing Agent, if .

~ any, the Paying Agent.and the Credit Provider, if any, and when there are Series of Variable Rate
.Bonds: outstanding in‘the Auction Mode, the Auction Agent, the Market Agent, if any, and the
Broker-Dealers for such Series of Variable Rate Bonds. : E

“Order” means a Hold Order, Bid or Seli Order.

- ‘“Potential: Owner” means any Person, including any Existing Owner, whc; may be
- interested in acquiring a béneficial interest in Auction Bonds in addition to the Auction Bonds

- currently owned by such Person, ifany:

“Prevailing Rating” means:

] R €Y “AAA,” if a Series of Auciion Bonds shall have a rating of “AAA-"or
better by Standard & Poor’s, “AAA-" or better by Fitch and “Aaa3” or better by Moody’s;

"‘AA,” if a Series of Auction

Bonds shall have a faﬁng of “AA-" or better

: ®) _ ;
. 'by Standard & Poor’s, “AA-" or better by Fitch and “Aa3” or better by Moody’s. but less than

. “AAA-" by Standard & Poor’s, “AAA-" by Fitch or

“Aaa3” by Moody’s;

.7 (e} *A”ifa Series of Auction Bonds shall have a rating of.“ -” or better by
.Standard & Poor’s, “A-" or better by Fitch and “A3” or better by Moody’s but less than “AA-"
by Standard & Poor’s, © AA-" by Fitch or “Aa3” by Moody’s, respestively. - '

“For purposes of this definition, Standard & Poor’s rating categories of “AAA,” “AA-” and “A-,”
Fitch’s rating categories of “AAA” “AA.” and “A-," and Moody’s rating categories of “Aaa”
“Aa3,” and “A3” shall be deemed”to refer to and include the Tespective rating categories
correlative thereto in the event that any such Rating Agencies shall have changed or modified

by a Rating‘Agency, the requirement of a rating by
there is no rating, then the Auction Rate shall be the

18
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{ “Principal O ffice” means, with respect to the Auction Agent, the office théreof
designated in writing to the Commission, the Trustee and each Broker-Dealey. . .o

s “Pﬁncipal Payment Date” means any May 1 'upon which the Principal amount of
Variable Rate Bonds is due hereunder, including any Maturity Date, any Seria) Maturity Date, -
any Mandatory Sinking Fund Redempt_ion Date or any Redempt?‘on Date,

. “Project Costs” meang the costs of ﬁnancing_, acquiring, developing, constructing,
equipping, improving and undertaking 4 Project and sha[] include the following: :

(a) péyment‘ of, .or reimbursement of the Commission for, any amounts
‘necessary. to pay the fees of, and any other amounts due, any Credit Provider or interest on-any
obligations incurred under a Credit Facility during the Construction Period;
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. (e) .. payment o f the'premiums on‘all i nsurance requiredtobetakenoutand °
maintained under the 1991 Resolution during the Construction Period;

()  payment of interest on the related Series of Vanable Rate Bonds during
the Construction Period; and .

o (g)  any other costs and ‘expenses relating to the Project authorized under the
Act. . . - .
. “Purchase Date™ means (i) for a Series of Variable Rate Bonds in the-Commércial
Paper Mode, the last day of the Interest. Period for such Series of Variable Rate Bonds, (ji) for a
Series of Variable Rate Bonds in the Daily Mode or the Weekly Mode, -any Business Day

selected by the Owrier.of any Variable Rate Bond of such Series pursuant to the provisions of . -

- Section 30:65.17(a), and (jii) for a Variable Rate Bond of a Series of Variable Rate Bonds in the
Term Rate Mode, the last day of the Interest Period for such Series of Variablée Rate Bonds (or
the next Business Day if such last day is not a Business Day), but only if the Owner thereof shall

-have elected to have such Variable Rate Bond purchased on such date pursuant to Section 30-
. .:65.17(d). : -

“Purchase Fund” means the fund by that name created in Section 30-65.21(b).

: ‘“Purchase Price” means (i) an amount equal to the principal amount of any
Variable. Rate Bonds of a Series purchased on any Purchase Date, plus, in the case of any
purchase of Variable Rate Bond of a Series in the Daily M ode, W eekly Mode or T erm Rate
Mode, accrued interest, if any, to the Purchase D ate, or (ii) an amount equal to the principal
amouat of any Variable Rate Bond of a Series purchased on a Mandatory Purchase Date, plus,
accrued interest, if any, to the Mandatory Purchase Date. - -

- . “Rate Determination Date” means the date on which the interest rate or rates, as
applicable, on a Series of Variable Rate Bonds shall be determined, which, (i) in the case of the

- Commercial Paper Mode, shall bé the first day of an Interest Period; (ii) in the case of the Daily
Mode, shall be_each Busiriess ‘Day commencing with the. first day such Variable Rate Bonds
become subject to the Daily- Mode; (iii) in the case of the initial change to the Weekly Mode,
shall be no Iater 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 suceeeding-day or, if such day is not
a Business Day, then the Business Day next preceding such Tuesday; (iv) in the case of the Term

* 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 Interest Period, as determined by the
Remarketing Agent for such Series of Variable Rate'Bonds; and (v) in the case of the Fixed Rate
Mode, shall be a date determined 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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“Rating Confirmation Notice” means 2 notice from Moody’s, Standard & Poor’s -

Fixed Rate Mode) as a result of the action proposed to be taken, -

. * “Record Date” means (i) with respect to a Series of Variable Rate Bonds in a
Compmercial Paper Mode or a Weekly Mode, ‘the day (whether or not a Business Day) next
preceding each Interest Payment Date; (ii) with réspect to a Series 6f Variable Rate Bonds in the -
Daily Mode, the last day of each month (whether or not a Business Day), (iii) with respect toa
Series of Variable Rate Bonds in a Term Rate Mode or a Fixed Rate Mode, the fifteenth (15th)
day (whether or not a Business. Day): of the month next preceding each Interest Payment Date
and (iv) yvi'th respect to a Series of Variable Rate Bonds in an Auction Mode; the Business Day
iromediately preceding an Interest Payment Date, - .

“Reference Réte" shall have the ﬁicaning specified in Section 30-66.07.

- “Redemption Date” means the date fixed for redemption of a Variable Rate Bond.
or a“Series of Variable Rate Bonds subject to redemption in any notice of redemption given in
" “accordance with the ferms. T . - .
. “Redemption Price” means ag amount equal to the principal of, premium, if any,
and accrued interest, if any, on the Variable Rate Bonds or Series of Variable Rate Bonds to be
paid on the Redemiption Date, .

“Remarl.ceiting, Agent” means the-remarkcfirig agent, if any, for a Seres ‘of

Variable Rate Bonds designated in 4 Series Sale Resolution authorizing the issuance thereof and
-any investment banking firm which may at any time bé substituted in jts place as provided in

“Rermarketing A greement” m eans any agreeipcnt executed and delivered by the
- Commission and each Remarketing Agent with respect to a Séfies of Variable Rate Bonds, as it
may be amended or supplemented frorg tjmc to time in accordaqnmmjts terms. -

-

. _“Remarketing Proceeds Account” méans the account i)y that name created
pursuant to Section 30-65.21(b). : : ’ '

* “Renewal Date” mieans the forty-fifth (45th) day prior to the Expiration Date, -
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: “Seasoned Funds” means, with respect to a Series of Varjable Rate Bonds, - -

(i) moneys derived from Draws under a Credit Facility or Alternate Credit Facility, as ™"
appropriate, securing such Series o f Variable R ate Bonds, i f any, (i) 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 bankruptcy was filed by or
against the Commission under the United States Bankruptey Code, (iii) moneys with respect to

" which the Trustee shall have received an Opinion of Counsel experienced in matters pertaining
to the United States Bankruptcy Code, that"the contemplated use of such moneys would not
constitute a transfer of property voidable under Sections 544 or 547 of.the United States
Bankruptey .Code, should the Commission become a debtor under such code_or'(ly) investment — -
income derived from the investment of moneys described in clause (i), (i) 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 determined pursuant to Section 30-65.10(b).

“Serial Maturity Dates” ‘mieans each May 1 on which Serial Bonds mature, as -
determined pursuant to Section 30-65.10(b). - .

“Serial Payments” mean the payments to be-made in payment of the principal of -
the Serial Bonds on the Serial Maturity Dates: ) :

“Series Construction Account” means an account established for a Séries- of
‘Variable Rate Bonds pursuant to Section 30-65.19. ) ' ' '

. . “Series Costs of Issuance Aé¢count” means an account established for z{ Series of
Variable Rate Bonds pursuant to Section 30-65.20.

. “Series Debt Service Fund Accourits” mean each Series Interest Account, each
Series Principal-Account and each Series Redemption Account. ' '

“Series Escrow Agent” means the escrow agent (including any successors thereto)
_appointed by the Commission in a wSeries Sale Resolution as_the Escrow Agent under the
cormresponding Seties Escrow Agreement. ~

“Series Escrow Agreement” means the E.scrow Agreément, in such form as shall
- be approved by the Commission, among the comresponding Series Escrow Agent, the Trustec and
the Commission rélating to the proceeds of a Sedes of Variable Rate Bonds and certain other

moneys to be applied to the payment or redemption of 1991 Resolution Bonds or Subordinate
Bonds. - ' . '
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' “Series Escrow Fund” means the Escrow Fund to be held by the Series l::‘.scrow :
Agent and applied to the Ppayment or redemption of bonds issued under s 1991 Resolution.

“Series Interest Account” means an account established for a Series of Variable
Rate Bonds pursuant to Section 30-65.22(a).
. “Series of Variable Rate Bonds” or “Variable Rate Bonds of a Series” or “Serjes”
means a series of Variable Rate Bonds issued pursuant fo this Eleventh Supplemental Resolution; -
as designated in a Series Sale Resolution, Co.

o N “Series Principal Account” means an account established for a Series of Vari'able ’
Rate Bonds pursuant to Section 30-65.22(a). IR
“Series Redemption Account” means an account established for a Seriés of
Variable Rate Bonds pursuant to Section 30-65.22(a).

: _ “Series Reserve Account” means -an account, if any, established for a Series of -
. Variable Rate Bonds pursuant to Section 30-65.23(d). - - : )

o “Series Reseive Requirement” means, with respect to a Series of Variable Rate
‘Bonds, the amount, if any, designated in accordance with Section 30-65.23(a). :

the Mode, the Maturity Date and the Maximuri Rate (if such Variable Rate Bonds are secured by
'a Credit Facility, other than a Bond Insurance Policy or reserve fund surety policy) to be borne

" by such Variable Rate Bonds, whether principal payments in any given year are to be Serial
Payments or Mandatory Sinking Fund Payments, and the dates of any Mandatory Siﬂking Fund
Payments, the Purchase Price of such Variable Rate Bonds, providing for'a Credit Facility -
securing any or all of such Variable Rate Bonds and naming the Credit Provider, Auction Agent,
Market Agent, if any, and Remarketing Agent, if any, and‘détcrmining or providing for the
determination_ of such other matters ¥lating to the Seties of Variable Rate Bonds as may be

“Short-Term Mode” means the Commercial Paper Mode, a Daily Mode or a
Weekly Mode. . ’ :
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. * “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

. .- Interest Payment Date-and ends on a day established pursuant to a Series Sale Resolution for
" such Series of Auction Bonds; . -

" “State” means the State of Caiifornia.

“Stated Interest Payment Dates” means each May 1 and November 1.

o “Submission Deadline”. means, for Auction Borids of a Series, 1:00 p.m., New
York City time, on each Auction Daté not in a daily Auction Period and 11:00 am,, New York
City time, on each- Aucfion Date in a daily Auction Peqiqd, or such other time on such date as
shall be'specified from timie to time by the Auction Agent pursuant to the Auction Agreement as

. the time by which each Brokei-Dealer is required to submit Orders to the Auction Agent,

“Submitted Bid” has the meaning specified in subsection (b) of Section 30-66:04. ‘A
' “Submitted Hold Order” has the meaning specified in Section 30466.94’;(b).

_“Subn;ittid' Order” has the meaning specified in Section 30—66.04(8). -

*‘s_ﬁbuﬁueci Sell Order” has the meaning specified in Section: 30-66,04(b).

: “Substitution Date” means the date on which an Altemate Crédit Facilify is to be
substituted for the Credit Facility. . ) :

: “Substitution Tendér'Date" means the date five’ (5) Business -Days p[i'(')r to the
Substitution Date. - ) .

“Tax Certificate” means a certificate executed and delivered by;th Authorized
Commission Representative on the Closing Date, or any functionally similar” replacement

certificate subsequently executed and delivered by an Authorized Commission Representative
with respect to the requirements of the Code related to a Series of Variable Rate Bonds.

*“Term Rate” means the per annum interest rate for a Variable Rate Bond in the
- Term Rate Mode deteimined pursuant to Section 30-65.07(2). -
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. - . - Term Rate Interest Payment Date” means, with respect to a Series of Variable -
Rate Bonds in the Term Rate Mode and for the current Interest Period for such Series-of Variable -
Rate Bonds, each Stated Interest 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, : : B

*. .. “Thirty-Day “AA” Composite Commercial Paper Rata” means, with respect to
. Variable Rate Bonds during an Auction Mode, on any date of determination, the interest o
equivalent of the Thirty-Day rate on commercial Paper placed on behalf of non-financial issiers
whose corporate bonds are rated “AA” by Standard & Poor’s, or the equivalent of such rating by
- Standard & Poor’s, as. made available on a discount basis or otherwise by (A) the Federal
" Reserve Bank of New York for the Business Day immediately preceding such date of
determination, or (B) if the Federal Reserve Bank of New. York does not make available any
such rate, then the arithmetic average of such rates, as quoted on a discount basjs or ottierwise,
by commercial paper dealers selected by the Trustee (who shall be under no liability for such-
selection) (the “Commercial Paper Dealers”) or if the Trustee does not select any such -
Commercial Paper.Dealer or Dealers, by such commercial paper dealers as may be selected by -
the Commission, to the Auction Agent before the close’ of business on the Business Day
immediately preceding such date of determination. :

For purposes of the definitjons of Thirty-Day“AA” Composite Commercial Paper
Rate, the “interest equivalent” means the equivalent yield on a 360-day basis of a discount-basis
security o an -interes{—bearing security. If any Commercial Paper Dealer does not quote a
commercial paper rate required to determine the Thirty-Day “AA” Composite Commercial Paper -
Rate, the Thirty-Day “AA” Composite Commercial Paper Rate shall be determined on the basis

- ofthe quotation or quotations furnished by any substitute commercial paper dealer not included
within the definition of Commercial Paper Dealer above (a “Substitute Commercial Paper
Dealer”) selected by.the Trustee (who shall be under no liability for such selection) to provide
such commercial paper rate or rates not being supplied by any' Commercial Paper -Dealer or

" Dealers, as the case may be, or if the Trustee does not select any such Substitute Commercial

" Paper Dealer or Dealers, by such othet*commercial paper dealer-or-dealers as may be selected by
the Commission, - : : : ' ' s

“Variable Rate Bonds” shall have the meaning specified in Section 3.9—65'.61.
' “Weekly Mode” means the Mode during which a Series of Variable Raté Bonds |
bears interest at the Weekly Rate. ) . . .
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» . “Weckly Rate” means the per annum interest rate on a Series of Variable Rate -
Bonds in the Weekly Mode datcmﬁned_pursuant to Section 30-65.06(b). ‘ -

o “Winning Bid Rate” means, with respect to Auction Bonds of a Series, the lowest
" rate specified in any Submitted-Bid for such Series, which if selected by the Auction Agent as
the Auction Rate would cause the aggregaté principal amount of Auction Bonds of such Series

that are the subject of Submitted Bids specifying a rate not greater than such rate to be not less
than the aggregate principal amount of Available Bonds of such Series. . -

. ) SECTION 30-64.02. Genersl Authorization. The appropriate officers, agents and -

. employees of the Commission are each hereby authorized and directed in the name and on behalf - - ..
of the Commission (i) to take' all actions and to' make and execute any and all certificates,

’ 'requisitions, agreements, notices, consents, warrants and other documents, which they, or any of-
them, deem necessary or appropriate in order to consummate the. lawful issuance, sale and.

- delivery of one or more ‘Series of Variable Rate Bonds in accordance with the provisions of the
1991 Resolution- and in accordance with the provisions hereof; and (ii) to conduct such hearings

. -as may be required by the Code to ensure the tax-exempt status of the Variable Rate Bonds and

other 1991 Resolution Bonds to be issued pursuant to the 1991 Resolution. .

' SECTION 30-64.03. Ratification of the 1991 Resolution.  This Eleventh
‘Suppleémental Resolution and all the terms and provisions herein contained shall form part of the -

. 1991 Resolution as fully and with the same effect as if all such terms and provisions had been set

forth in the 1991 Resolution. The 1991 Resolution is hereby ratified and confirmed and shall

continue in full force and effect in accordance with the terms and provisions thereof, as amended

and supplemented to the date hereof, including as.supplemented and amended by this Eleventh
Supplemental Resolution. o . .

ARTICLE 30-LXV

3

A

AUTHORIZATION AND TERMS OF VARIABLE RATE BONDS

.. SECTION 30-65.01. Authorization and Terms of Variable Rate Bonds. (a) Ore

* or more Series of Variable Rate Bonds to be issued under the 1991 Resolution, in the aggregate
principal amounts specified in one or more Series Sale Resolutions, are hereby created. Each

Series of said Variable Rate Bonds shall be known as the “San-Francisco International Airport

) _ Second Series Variable Rate Revenue Bonds, Issue ___” (with the Series designiation to be the
. Arabic number next succeeding the number used 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) (cellectively, the “Variable Rate Bonds™).

. Bach Series of V ariable Rate Bonds shall be numbered in such manner as the Registrar-shall
determine. T :
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(b)  ASeries of Variable Rate Bonds may be offered for sale in accordance -
‘with an Official Notice of Sale in such form as the Commission or the Airport Director or his
designee may approve with the, advice of the City .Attorney or, -alternatively, may be sold
‘pursuant to a Bond Purchase Contract in suchi form as the Commission, or the Airport Director or
his designee may approve with the advice of the City Attomney. . T

(©) - IfaSeries of Variable Rate Bonds is to be sold competitively, a Notice of
Intention to Sell in such form as the Airport Director or his designee may approve with the -
advice of the City Attorney shall-cither (i) be published not less than 15 calendar days prior to
the scheduled date for opening of bids, in such financial publications as are generally circulated
throughout the State or reasonably expected to be disseminated ameng-prospective bidders for
such.Variable Rate Bonds, or (ii) be. disseminated by Electronic Means in a.manner reasonably
: expected to be disseminated among prospective’ bidders for the Variable Rate Bonds, as the
Airport Director or his designee may determine. _— - '

. (@  The Airport Director or his designee is hereby authorized and directed to "
cause to be circulated, including without limitation by Electronic Means, to potential bidders, or
“in the case of a negotiated sale, to potential buyers, for each Serics of Variable Raté Bonds a
preliminary official statement relating to such Series of Variable Rate Bonds in such form as the
~ Commission or the A irport Director or his designee may approve with the advice of the City
Attorney. The Airport Ditector or his. designee is hereby authorized to certify ‘that . the -
preliminary Official Statement is “deemed final” by the Commission within the meaning of
.Rule 15¢2-12 of the Securities and Exchange Commission. >

. (e}  The Airport Director or his designee is hereby further -authorized and
directed to certify and agree on behalf of the Commission to provide certain financial
infortnation and operating ‘data of the Commission annually and notices of certain events, if
material, pursuant to’ Rule 15¢2-12(b)(5) of the Securities and Exchange Commission and to

. €xecute and deliver a.Continuing Disclosure Certificate for tie benefit of the Holders and
- beneficial owners of each Seri¢s of Variable Rate Bonds'in a form. approved by the Airport
Director with the advice of the City Attorney.

) () At any time after the adoption of this Eleventh Supplemental Resolution
and any applicable Series Sale Resolution, the Commission may execute and deliver one of more
‘Series of Variable Rate Bonds pursuart to this Eleventh Supplementat-Resolutionto the Trustee,
The Authenticating Agent shall authenticate and deliver to, or upon the written order of, the
Commission, Variable Rate Bonds in an aggregate principal amount not exceeding the amounts
specified in each such Series Sale Resolution minus the aggregate principal amount of such
Variable Rate Bonds previously issued (excluding the principal amount of any Refunding Bonds

issued h ereunder that are d eemed to be issued u nder the Seventh Supplemental Resolution in
. accordance with Section 30-68.01(a)). . '
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: (8) . Anything in this Eleventh Supplemental Resolution to the contrary -
notwithstanding, the time of day specified herein for ‘the taking or foregoing of any action
provided for herein with respect to a Series of Variable Rate Bonds may be changed by a Series
Sale Resolution with the prior written consent of the Trustee, the Auction Agent, if any, the
Broker-Dealers, if any, the Market Agent, if any, ‘the Remarketing Agent, if any, the Credit

" Provider, if any, and the Paying Agent, whose rights or obligations are affected thereby, in each
. ease with respect to such Series of Variable Rate Bonds. :

SECTION 30-65.02. Denominatioﬁs, Medium, - Method- and_Place of Payment
-and Dating of Variable Rate Bonds. Each Series of Vanable Rate Bonds shall initially be issued

in the Mode selected by the Commission and designated in a Series Sale Resolution relating to
* such Series of Variable Rate Bonds. Each Series of Variable Rate Bonds shall be issued.in the
form of fully registered Variable Rate Bonds in Authorized Denominations. The principal of and
premium, if any, and interest on the Variable Rate Bonds shall be payable in lawful money of the
United States of America. The interest on the Variable Rate Bonds shall be paid by the Paying
Agent on the Interest Payment Dates (i) in the' case of a-Series of Variable Rate Bonds in a
Commercial Paper Mode, a Daily Mode or a Weekly Mode, by wire transfer of immediately
-available funds'to an account specified by the Owner of record thereof on the applicable Record
- Date.in a writing delivered to the Paying Agent and (i) in the case of a Series of Variable Rate

Bonds in.an Auction Mode, a Tenn Rate Mode or a Fixed Rate Mode, by check mailed by _ﬂw .

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 amount of a Series of Variable 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
-immediately available funds on the Interest Payment D ate following such R ecord Date.. A ny
such request shall remain in effect until revoked 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
ofthe Paying Agent. -

v The Paying Agent, the Trustee, the Remarketing Agent and-the éoxﬁmiésidn may
treat the Owner of a Variable Rate Bond as the absolute owner thereof for all purposes, whether

or not such Variable Rate Bond shall be overdue, and the Paying Agent, the. Trustee, the ‘

Remarketing Agent and the Commission shall not be affected by any knowledge or-notice to the
contrary; and p ayment o f the principal'o f and p remium, i f any, and interest on such Variable
Rate Bond shall be made only 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 of this Section 30-65.02 shall be
cancelled by the Paying Agent. ) .
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Each Series of Variable Rate Bonds shall be dated the ‘date of authenﬁcatidh. -
thereof and shall bear interest during each Interest Accrual Period until- the entire principal
amount of such Series of Variable Rate Bonds has been paid. '

: SECTION 30-65.03. Payment of Principal’and Interest of Variable Rate Bonds:
“Acceptance of Terms and Conditions. (8) The interest on each Series of Variable Rate Bonds
shall become due and payable on the Interest Payment Dates for such Series of Variable Rate
Bonds in each year to and including the Maturity Date, and on each Redemption Date for such :
Series of Variable Rate Bonds. The principal of each Series of_ Variable ‘Rate Bonds shall
become due and payable on the Principal Payment Dates. R T
- (b) - By the acceptance of its Variable Rate Bond, the Owner thereof shall be
* .deemed to have agreed to all the terms and provisions of such Variable Rate Bond as specified in
such Variable Rate Bond and the 1991 Resolution including, withouit limitation, the applicable
Interest Periods, interest rates (including any applicable Alternate Rate), Purchase Dates,

. SECTION 30-65.04. Cglétilaﬁon and Payment of Interest; M aximum R ate. (a)
‘When a Commercial Paper Mode, a Daily Mode or a Weekly Mode is in effect for a Series of
" Variable Rate Bonds, interest on such Variable Rate Bonds shall be calculated -on the basis of a _

(b)  ASeriesof Variable Rate Bonds in any Mode, other than a Fixed Rate

~ Mode, may be changed to any othier Mode at the times and in the manner hereinafter provided.
Subsequent to such change in Mode (other }than a change to a Fixed Rate Mode), such Variable

- Rate Bond may again be changed to a different Mode at the times arid in the manner hereinafter
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provided. 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.

- (¢)  Absent manifest error, the interest rates contained in the records of the

Paying Agent shall be conclusive and binding upon the Commission, thé Remarketing Agent, the

Paying Agent, the Trustee, the Credit Provider and the Owners, and with respect to a Series of

" Variable Rate Bonds in an Auction Mode, the Auction Agent, the Market Agent, if any, and the

quker—Dealcrs.

@ ' No Variable Rate Bo_nds'shall bear interest at an interest rate higher than |

g - L

(6)  In the absence of manifest eror, the determination of interest rates and

- Interest Periods. by the Remarketing Agent shall. be conclusive and binding, upon the

Remarketing Agent, the Paying Agent, the Trustee, the Credit Provider, the Commission and the

" . Owners. :

X SECTION 30-65.05. Determination of Commercial Paper Rates and Interest 3
Periods During the Commercial Paper Mode. An Interest Period for. a Commercial Paper Bond .

., “shall be of such duration, ending on a Business Day (but not later than the current Expiration

Tender Date), of from one to 360 calendar.days, as'the Remarketing Agent shall determine in

" dccordance with the provisions of this Section 30-65.05. A Commercial Paper Bond of a Series

can have an Interest Period, and bear interest at a rate, different than other Commercial Paper
Bonds of the same Series. In making the determinations with respect to Interest Periods, subject
to limitations imposed by the second preceding sentence and in Section 30-65.04, on each Rate
Determination Date for a Commercial Paper Bond, the Remarketing Agent shall select for such
Variable Rate Bond the Interest Period which would result in thi¢ Remarketing Agent being able
to remarket such Variable Rate Bond at par in the secondary market at the lowest interest rate
then available and for the longest Interest Period available at such rate, provided that if on any
Rate Determination Date, the Remarketing Agent determines that current or anticipated future

- " market conditions or anticipated future events are such-that a different Interest Period would

result-in a loweT average interest cost on such Variable Rafe Bond, then the Remarketing Agent
shall select the Interest Period which 1 the judgment of the Remarketing Agent would permit
such Variable Rate Bond to ‘achieve such lower average interest cost; provided, however, that if
the Remarketing Agent has received notice from the Commission-that-any Variable RateBond is
to be changed 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 Interest Periods which do not ‘extend
beyond the Mandatory Purchase Date.

. On or after 4 :00 p.m., New York City time, on the Business Day next preceding
each Rate Determination Date for a Commercial Paper Bond, any Owner of such Variable Rate
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Bond may telephone the Remarketing Agent and receive notice of the ahticipated tiext Interest

" Period and the anticipated Commercial Paper Rate for such Interest Period for such V ariable
Rate Bond. ' ) : : )

. By 12:30 p.m., New York City time, on cach Rate Determination Date for a
Commercial Paper Bornd, the Remarkefing Agent shall determine the Commercial Paper Rate for
. the Interest Period then selected for such Variable Rate Bond and shall give notice by Electronic
Means to the Paying Agent of the new Owmer, the Interest Period, the Purchase Date and the"
Commercial Paper Rate. ' , R . : - :

By 1:00 p.m., New York City times-on each Rate Determination Date, the .
Rermarketing Agent will assign CUSIP numbers for each Commercial Paper Bond for whicha -
-Commercial Paper Rate and Interest Period: have been determined on such’daté and nofify the
- - Paying Agent of such assignment by Electronic Means. ) :

] SECTION 30-65.06. Determination of Interest Rate During thé Daily Mode and
‘the Weekly Mode. The interest rate for any Series of Variable Rate Bonds in the Daily Mode or-
- Weekly Mode shall be the rate of interest per annum determined by the Remarketing.Agent-on.
-and as of the applicable Rate Determination Date as the mininium rate of interest which, in the -
. opinion of the-Remarketing Agent under then-existing market conditions, would result in the sale
of such Variablé R ate Bond on the Rate D etermination D ateata price equal to' the principal ‘
* amount thereof, plus accrued and unpaid interest, if any. S '

(a) During the Daily Mode, .the Remarketing Agent, shall establish the. Daily
. Rate by 10:00 am., New York City time, on each Rate Determination Date. The Daily Rate for --
. any ddy during the Daily Mode which is not a Business Day shall be the Daily Rate established
on the immediately preceding Rate Determination Date. The Remarketing Agent shall make the
Daily Rate available by telephone to any Owner or Notice Party requesting such rate, and on the
last Business Day of each month, shall give notice to the Paying- Agent of the Daily Rates that
were in effect for each day of such month by Electronic Means. © - -

- (b)-- During the Weekly Mode, the Remarketing Agent shall establish™ the

Weekly Rate by 4:00 p.m., New York City time, on-each Rate Determination Date. - The Weekly

Rate shall'be in effect (i) initially, from and including the first day the Variable Rate Bonds

become subject to the Weekly Modeo and including the followinzTPuesday; and (ii) thereafter,

from and including each Wednesday to and including the following Tuesday. The Remarketing .

i Agent shall make the Weekly Rate available (i) after 4:00 p.m., New York City time, on the Rate
*."  Determination 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 succeeding the Rate Determination Date. The Paying Agent

shall give notice of such .interest rates to the Trustee by Electronic Means not later than 4:00
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pam., New York City time, on the second Business Day’ immediately succeeding the Rate
Determination Date: ’ -

SECTION 30-65.07. Determination of Term Rate and Fixed Rais,

) (@) Term Rates. Once a Series of Variable Rate Bonds is changed to the Term
Raté Mode, such Variable Rate Bonds shall continue in the Term Rate Mode until changed to
another Mode in' accordance with Section 30-65.10. The Term Rate shall be determined by the -
Remarketing Agent not later than 4:00 p-m., New York City.time, on.the Rate Determination
Date, and the Remarketing Agent shall make the Term Rate available by telephone to any Notice
Party requesting such rate. The.Rematketing Agent shall give prompt written notice of.the Term.
Rate to the Commission and-the Paying Agent. The Term Rate shall be the minimuin rate which, - .

- .in the sole judgment of the Remarketing Agent, will result in a sale of the Series of Variable Rate
- Bonds at a price equal to the principal amount thereof on the Rate Determination Date for the
.- Interest Period selected by the Commission in writing delivered to the Remarkéting Agent before .
.. such Rate Determination Date. If a new Interest Period is not selected by the Commission prior
" to such Rate Determination Date (for a reason other than a court prohibiting such selection) the.
.uew Intérest Period shall be the same length as the current Interest Period (or such lesser period
- ds shall be necessary to comply with the next sentence and paragraph). No Interest Period in the
. Term Rate Mode may extend beyond the applicable Maturity Date.

S . A Series -of Variable Rate Bonds, on the date such Variable Rate Bonds are
changed to the Term Rate Mode and while such Variablé Rate Bonds are- in the Term Rate
Mode, do not have to be secured by a Credit Facility if so determined by the Commission as
provided by Section 30-65.10(a). If, however, such Series of Variable Rate Bonds are secured
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 Tender Date.

.{b)  Fixed Rate. The Remarketing Agent shafi-determine the Fixed Rate for
each " Variable Rate Bond in the Fixed 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 Bond. The

" Fixed Rate shall be the minimum interest rate which, in the sole judgment of the Remarketing
" Agent, will result in a sale of such Variable Rate Bond at a price equal to the principal amount
thereof on the Rate Determination Date. The Remarketing AgentshalFgive written notice of the:
Fixed Rate promptly to the Paying Agent and shall make the Fixed Rate available | by Electronic
Means to 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.

- SEC’I‘I_ON 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 Borid or Series of Variable.Rate Bonds or (ii) the method by which
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the Remarketing Agent determines ﬁhe interest rate or Interest Period with respect to a Variable -
. Rate Bond or Series of-Variable Rate Bonds (or the selection by the Commissién of the Interest .
« Periods for a Series of Variable Rate Bonds in the. Term Rate Mode) shall be held to be °
‘unenforceable by 2 court of 1aw of competent jurisdiction. These provisions shall continue to
apply until such time as the Remarketing Agent (or the Commission if applicable) again makes
such determinations. In the case of clause (ii) above, the Remarketing Agent (or the
'Commission, if applicable) shall again make such determination at such time as there-is
delivered to the R emarketing Agent and the Commission an Opinion of Bond Coimsel to the -
. effect that there are no longer any legal prohibitions against such determinations. The following
shall be the methods by which the interest rates 4nd, in the case of the Commercial Paper Mode
and the-Term Rate Mode, the Interest Peniods, -shall be determined for a Series of Variable Rate” *
- Bonds as to which either of the events described in clauses () or (ii) shall be applicable.. Such
_methods shall'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 such time
-as the events described in clauses (i) or (ii) are no longer applicable to such Variable Rate Bond
- or Variablé Rate Bonds. These provisions shall not apply if the Commission fails to select an

* - 'than as described in clause (ji) above.

. ~: . (b) . Fora Commercial Paper Bond, the next Interest Period shall be from, and
including, the “last day of the current Interest Period for such Variable Rate Bond to, but
..excluding, ‘the ‘next succeeding Business Day and thercafter shall commence on each Business
Day and. extend to, ‘but exclude, the next succeeding Business Day. For each such Interest
Period, the interest rate for such Variable Rate Bond shall be the BMA Municipal Swap Index in

. effect on the Business Day that begins an Interest Period. PR .

. . (0. Ifsuch Variable Rate Bond s in. the Daily Mode, then such Variable Rajc y
Bond shall bear interest during each subsequent Interest Period at-the last lawful interest rate for-

‘such Variable Rate Bond set by the Remarketing Agent pursuantto Section 30-65.06.

' (@) . Ifsuch Variable Rate Bondisinthe W eekly Mode, then such Variable -
Rate Bond shall bear interest during: each subsequent Interest Period at.the BMA Municipal
.Swap Index in effect on the first day of such Intetest Period.. . - - . '

. (e)  If such Variable Rate Bond: is in the Tema Rate Mode-and if (i) -such
"- Variable Rate Bond is secured by a Credit Facility, it will. be changed automatically to the
Comimercial Paper Mode with' an Interest Period and Commercial Paper Rate to be determined
by the Remarketing Agent in accordance. with Section-30-65.05, or (ii) if such Variable Rate
Bond is not-secured by a Credit Facility, then such Variable Rate Bond 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 Interest Payment Date, and shall bear interest at the Alternate
"Term Rate in effect at the beginning of each such Interest Period, = -
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- SECTION 30-65.09,
Rate applicable to a Series of Variable Rate Bonds during each Auction Period shall be
determined by the Auction Agent and notice thereof shall be given as provided in Article 30-
LXVT hereof, except that if such Series of Variable Rate Bonds has an Initial Period, the Auction

Rate for such Initial Period shall be specified in a Serjes Sale Resolution for such Series. of
Variable Rate Bonds. o :

SECTION 30-65.10. Changes in-Mode. Subject to.the provisions of this Section;

. the Commission may effect a change in Mode with respect 6 a Series of Variable Rate Bonds

(other than a Series of Variable Rate Bonds in an Auction Mode which is set forth imder

Section, 30-65.11 below) by following the procedures set forth in this Section. If a change in

Mode will make a Series of Variable Rate Bonds subject to Rule 15¢2-12 proinulgated under the

" Securities Act of 1934, as amended, a Continuing Disclosure Ceftificate shall be executed by the
Commission satisfying the requirements of said Rule. )

(2) Changes to a Mode Other ‘Than the Fixed Rate Mode or the Auction
Mode. A Series of Variable Rate Bonds (other than a Series of Variable Rate Bonds in thé Rixed

Rate Mode or the ‘Auction Mode) may be changed from one Mode to another Mode (other than

the Fixed Rate Mode or the A};xction-Ratc Mode) as follows:

{i)- Mode Change Notice; Notice to Owners. No later than the forty-

fifth -(45th) day (or such shorter time as may be agreed to by the 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 Sectiq , the “Curmrent Mode”) to
another Mode (for purposes of this Section, the “New ‘Mode™) specified in such written notice,
and, jf the change.is to a Term Rate Mode, the length of the initial Interest Period as set by the
Commission and wheéther or not the Series of Variable Rate Bonds to be changed to the Term
Rate Mode will be secured by a Credit Facility (if it will be secured, then the initial Interest Rate
Period for such Variable Rate Bonds selected by the Commission cannot extend beyond the

Expiration Tender Date). Notice of the proposed change in Mode shall be given to the Owners
- pursuant to Secfiohi 30-65.17(c). ° . .o

Determination and Notice of Auction Rates. The Auction -
. Dt o et U8 2ales

v

* (i) Determination o f Interest Rates. The New Mode, for a Series of -

Variable Rate Bonds shall commence on the Mode Change Date-for~stich Variable Rate Bond

and the interest rate (together, in the case of a change to the Commercial Paper Mode, with the -

Interest Period for such Variable Rate Bond) shall be determined by the Remarketing Agent (or

the Commission-in the case of the Interest Period for a Variable Rate Bond changed to the Term

Rate Mode) in the manner provided in Sections 30-65.05, 30-65.06 or 30-65.07, as applicable.

(iii)  Conditions Precedent. The following are conditions precedent to

any Mode Change:
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(A) The Mode Change Date shall be 2 Busnness Day .

(B) Additionally, the Mode. Change Date in the case of a i
change:

C ) ' from the Commermal Paper Mode, shall be the next
Purchase Date for the Senes of Commercial Paper Bonds to be changed to the New Mode; and

(2) from a Term Rate Mode, shiall be the last day of the
_current Interest Penod for the Series of Variable Rate Bonds being' changed to a New Mode. )

(C). The followuxg items shall Have beerr delivered .to -the
“Trustee, the Paying Agent and the Remarketmg Agent-on or prior to the Mode  Change Date:

(1) . inthe case of a change from a Short-Term Mode to
a Term Rate Mode or from a Term Rate. Mode to a- Short-Term Mode, .2 Favorable Opinion of

Bond Counsel dated the Mode Change Date and addrcssed to. the Trustee, the Paymg Agent and
the Remarkeung Agent;

(2)  aRating Confirmation Notice;

(3) aCredit F acility s ecuring p ayment. of pnncxpal of;.

premium, if any, interest on, and Purchase Price of such Series of Variable Rate Bonds with a
principal component equal to the principal amount of the Series of Variable Rate Bonds bemg: i
changed, and with an interest component equal to or greater than the Credit Facility Interest

* Amount for the applicable Mode and with an Expiration Date not earlier than five (5) Business
" Days prior to the end of the initial Interest Rate Period for such Variable Rate Bonds; provided,
however, that if a Series of Variable Rate Bonds is changed to the Term Rate Mode, no Credit

. Facility need b e applicable to such Variable Rate Bonds while_jn the Term Rate Mode if the

Commission so elects by. the time it gives the notlce to the Notlce Parties required - by
subsection (a)(l) of this Section. o s

(D) If the Scnes of Vanablc Rate Bonds to be changed is in the"
Commercial Paper Mode, no Interest Period set after delivery by the Commission to the
Remarketing Agent of the notice of the intention to effect a change in Mode with respect to such
Variable Rate Bonds shall extend beyond the proposed Mode Change Date. =~ ~--

(b) Changeto Fixed Rate Mode. At the option of the Commission, a Series of
Vanable Rate Bonds may be changed to the Fixed Rate Mode as provided in this Section 30-
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 imay be
agteed to by.the Lomm:ssxon the Trustee and ‘the Rcmarketmg Agent) before the proposed
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Mode Change Date for such Variable Rate Bonds, the Commission shall give written notice to
the Notice Parties stating that the Mode will be changed to the Fixed Rate Mode and setting forth
the proposed Mode Change Date. Such Notice shall also state ' whether or not some or all of the
Series of Variable Rate Bonds to be changed shall be S erial B onds and, if so, the applicable
\ Serial Maturity Dates and Serial Payments, all as determined pursuant to the provisions of

.subsection (V) of this subsection (b). Any such change in Mode shall be made as follows;

@) Conditions Precedent. The Mode Changq Date shall be:-
' (A) aBusiness Day;.

T L (B)  inthe case of a chang‘é from the Commercial ng)ér Mode,
- the Purchase Date for the Series of Commercial Paper Bonds to be changed to the Fixed Rate
Mode; and : . )

_ ) '(C) in tﬁe case of a change from the Term Rate Mode, the last
. day of the ¢urrent Interest Period for the Serjes of Variable Rate Bonds being changed to the
" Fixed Rate Mode: : . ) :

. (i)  Nofice to Owners. Not less than the thirtieth (30th) day next

- preceding the Mode Change Date, the Paying Agent shall mail, in the name ofithe Commission,

* a notice of-such proposed change to the Owners of the Series of Variable Rate Bonds b eing

changed stating that the Mode will be changed to the Fixed Rate Mode, the proposed Mode

. Change Date and that such Owner is required to tender such Owner’s Variable Raté-Bonds for
. purchase on such proposed Mode Change Date.

‘ (i) General Provisions Apgl)g'ng- 'to Changé to Fixed Rate'Mode. The
change to the Fixed. Rate Mode shall not -occur unless the following items shall have been

delivered ta the Trustee and the Remarketing Agent on the Mode-Change Date:-

’ _ - (A)  if the change is from a Short-Term Mo'dc, a Favorable
Opinion of Bond Counsel dated the Mode Change Date and addressed to the Trustee and the
Remarketing Agent; and T - ) '

' (B) " 4 Rating Confirmation'Nofice, _._

—

: (iv)  Determination of Interest Rate. The Fixed Rate for éach Variable .
Rate Bond of a Series of Variable Rate Bonds to be changed to the Fixed Rate Mode shall be
established by the Remarketing Agent pursuant to the provisions of Section 30-65.07(b).

: (v)  Serial Maturity Dates, Serial Payments, Mandatory Sinking Fund-
Reédemption Dates and Mandatory Sinking Fund Payments. Upon the change in a Series of

Variable Rate Bonds to the Fixed Rate Mode, the Remarketing Agent shall determine the Serial

36



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

AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO
« 3 ¢, €y
. RESOLUTION No. ) 3~ QQO

Maturity Dates, Serial Payrhents, Mandatory Sinking Fund Redemption Dates and Mandétory -
Sinking Fund Payments for such Series of Variable Rate Bonds as provided in Section
30-65.11(d)(vii). :

(¢)  Failure to Satisfy Conditions Precedent to a Mode Change. In 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 of Variable Rate Bonds shall not take effect, If the failed change.in -
Mode was 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 -
. Remarketing Agent.on the failed Mode Change Date in accordance with Section 30-65.05. Ifthe
- failed change in Mode was from the Daily Mode, the applicable Variable Rate Bond shall remain
* in the Daily Mode, and 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 Section.30-65.06 on and as of the failéd Mode
Change Date. If the failed change in Mode was froi the Term Raté Mode and for which'the
Credit Facility was in éffect for the Variable Rate Bond to be changed, the applicable Vatiable
Rate Bond shall be changed to the, Commercial Paper Mode with an Interest Period- and
.Commercial Paper Rate to be determined by the Remarketing Agent on the failed Mode Change
"Date in écpordqnce with Section 30-65.05 ., If, however, there was no Credit Facility in effect for’
:such Variable Raté. Bond to have been changed from the Term Rate Mode, then such Variable
Rate Bond shall stay in the Term Rate Mode for an Interest Period ending on the next Stated
Interest Payment Date and shall bear interest 4t the applicable Alternate Rate. .

SECTION 30-65.11. Auction Rate;s: Changes to and ﬁ‘om'.Auc‘:tion Mode.

7 (@  Determination and Notice of Auction Rates. The Auction Rate to be

- applicable to the Auction Bonds during each Auction Period shall bg determined by the Auction -
Agent pursuant to Section 30-66.04. Notice of such Auction Rates shall be given as provided in
Section 30-66.06 or by the Broker-Dealer for such Series of Auction Bonds as set forth in
‘subsection (b)(ii) hereof with respect to the first Auction Rate aftera Mode Change Date.

() Changesto an Auction Mode. At the option of the Commission, a Series
of Variable Rate Bonds (in an amount which is an Authorized Denomination for the new Interest

Period) may be changed from another Mode (except from a Fixed-Rate Mode)-to an Auction
* Mode. Any such change shall be-made as follows: ' . o .

i () - In any such change from another Mode, the Mode Change Date
shall be a regularly scheduled Interest Payment Date-on which interest is payible for the Interest -
Period from which the change is to be made; provided, however, that if the change is from a
" Term Rate Mode, the Mode Change Date shall be a regularly scheduled Interest Payment Date
on which a new Term Rate Mode would otherwise have commenced, and in any such change
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from a Commercial Paper Rate Mode, the Mode Change Date éhall be the last .reﬁularly ;
~  scheduled Interest Payment Date on which interest is payable for any Interest Period theretofore
established for the Series of Variable Rate Bonds to be chang

. (i)  The Commission shall give written notice of any such change to
the Remarketing Agent, the Trustee, the 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 (jii) below:
Such notice shall specify the Mode Change Date and the length of the-initial Auction Period.
Together with such notice, the Commission shall file with the Trustee an Opinion of Bond

.~ .»Counsel to the effect that the change of such Series of Variable Rate Bonds to an Auction Mode

. shall not adversely affect the validity of such Variable Rate Bonds or any exclusion from gross

. income for federal income tax purposes to which interest on such Variable Kate Bonds would

+ otherwise be entitled. -No such 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 Change Date.

o .. (i)  Not less than fifteen (15) days prior to the Mode Change Date, the -
Trustee shall mail a written notice of the change to the Owners of each Series of Variable Rate -
Bonds to be changed to an Auction Made; provided, however, that the Trustee.shall not mail

- . such written notice of such change from a Commercial Paper Rate Period until it has received a
written confirmation from the Remarketing Agent for such Series of Variablé Rate Bonds that no
Interest Period for such Variable Rate Bonds extends beyond the Mode Change 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 such Series of Variable Rate Bonds, is necessary to enable such Variable Rate

" Bonds to be rematketed at a price equal to the principal amount thereof, plus accrued interest, if
any, on the Mode Change Date. Such determination shall be conclusive and binding upon the

-Commission, the Trustee, the Auction Agent, the Market Agent and the Owners of such Variable
_Rate Bonds to which such rate will be applicable. ' '

Not later than 5:00 p-m., New York City time, on the date of determination of the
. -Auction Rate for a Series of Variable Rate Bonds, the Broker-Dealer shall notify the Trustee, the
"Commission, the Market Agent and the Auction Agent of the-Austion Rate by telephone,

" promptly confirmed in writing or by other Electronic Means. s o

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 of, Variable Rate Bonds may be changed to the Auction Mode when -
such Series of Variable Rate Bonds are not held by a depository in book-entry form.

. - (¢) ~ Changes from Auction Mode. At the option of the Commission, all (but
. ot less than all) of a Series of Auction Bonds in an Auction Mode (in dn dmount which is an

Authorized Denomination for the new Rate Period) may be changed to another Mode (except a

Fixed R ate M ode, vir'l_gich is provided for in subsection (d) below). Any such change shall be
made as follows: . . .

) (i) - - If the Auction Bonds are in an Auction Period other than the daily

Auction Period; the Mode Change Date shall be the second regularly schéduled Initerest Payment

" Date following the final Auction Date. If the Auction Bonds are in a daily Auction Period, the
- Mode Change Date shall be the riéxtrcgulax:ly scheduled Interest Payment Date. .

_ : (ii)  The Commission shall give written notice.of any changé in Mode
- to the Tiustee, the Remarketing Agent, if any, 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 Owners!of the change in Mode pursuant-to subsection (iii) below. Such
" ‘notice shall specify the Mode Change Date aitd the Mode to which the change will be made (and -
the length of any Term Rate Period). Together with such notice, the Commission-shall file with
*.the Trustee an. Opinion of Bond Counsel fo the effect that the change in Mode of such Series of
" Auction Bonds will not adversely affect the v alidity o f such A uction B onds-or any exclusion °
from' gross ‘income for federal i ncome tax purposes to which interest on such A uction B onds
would otherwise be ertitled. No change in Mode from the 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 Change Date. : :

o " (i)  Not less than fifteen (15) days prior to the Mode Change Date, the
Trustee shall mail a written notice of the change in Mode to the Owners of all Auction Bonds to
be changed to another Mode, specifying the Mode Change Date. -

. (V).  Except in the case of a change to a Fixed Rate Mode or a Term
‘Rate Mode, a Credit Facility meeting the requirements of Section 30-65.18 shall be in effect on
the Mode Change Date. , T :
. L ——l .

(v)  Onthe Mode Change Date agplicable to a Serics of Auction Bonds
to be.changed to another Mode, such Series o f A uction B onds shall b e subject t o m andatory
tender for purchase at a Purchase Price equal to one hundred percent (100%) of the principal
amount thereof, plus accrued interést.- The Purchase Price of such Auction Bonds so tendered

shall be payable solely from the proceegs of the remarketing of such Auction Bonds in the New
Mode. :
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Means if an 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 Mode Change Date shall be, in the case of a change from an . .
-Auction -‘Mode in other than a daily Auction Period, the second regularly scheduled Interest -
Payment Date following the final Auction Date and ini the case of a change from a daily Auction

Period, the first Business Day of anycalendar month.

(i)  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
Remarketing Agent, if any, the Credit Provider, if any, the Auction Agent, the Market Agent, if
any, and the Broker-Dealer setting forth the Mode Change Date. Together with such notice, the
Commission shall file with the Trustee an Opinion of Bond Counsel to the effect that the change -
of such Series of Auction Bonds to the Fixed Mode, including the determination of Serial
Maturity Dates, Serial Payments, Mandatory Sinking Fund Redemption Dates and Mandatory
Sinking Fund Payments pursuant 5 subsection (vii) of this—Secfion 30-65.11(d), will not
adversely affect the validity of such Auction Bonds or any exclusion from gross income for
féderal income tax purposes 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 Auction Bonds to be changed not less than fifteen (15) days prior to the -
Mode Change Date. . : . ‘

. (iv)  Not later than 12:00 noqﬁ, New York City time, on the Business
Day prior to the Mode Change Date, the Remarketing Agent shall determine the Fixed Rate for
the Series of Auction Bonds to be changed to a Fixed Rate:-Mode. S

) (v)  Such determination shall be conclusive and binding upon the -
Commission, the Trustee, the Credit Provider, if any, the Broker-Dealer, if any, the Auction
Agent, if any, the Market Agent, if any, and the Owners of the Auction Bonds to which such rate -
will be applicable. Not later than 5 :00 p.m., New York City time, on the date of determination.of
the Fixed Rate, the Remarketing Agent shall notify the Trustee, the Credit Provider and the
Commission o f such rate by telephone, promptly confirmed in writing, or by other Electronic
Means. - . . i ' -

, (vi) The Commission may revoke its election to effect a change in
Mode- for any Series of Auction Bonds to the Fixed Rate. Mode by giving writtén notice of such
. Tevocation to the Trustee, the Remarketing Agent, if any, the Credit Provider, if any, the Auction. .
Agent, if any, the Market Agent, if any, and the Broker-Dealer, if any, at any time prior to the
determination of the Fixed Rate by the Remarketing Agent. v

(vii)  Prior to the change in Mode of a Series of Auction Bonds to the .
- Fixed Rate Mode pursuant to this Section 30-65.11, and except as shall otherwise be specified by
the Commission in a Series Sale Resolution, the Remarketing Agent or Broker-Dealer shall
" deliver to the Trustee and the Commission a schedule specifying.the Serial Maturity Dates, the .
Serial Payments, the Mandatory Sinking Fund Redemption. Dates, .the Mandatory Sinking: Fund

Payments, in éach case if any, and the interest rates for such Bonds. Such Serial Maturity Dates, -

Serial Payments, Mandatory Sinking Fund Redemption Dates, Mandatory Sinking Fund
Payments and interest fates for such Series of Bonds shall be determined by the Remarketing
Agent or Broker-Dealer as follows: _ :

e (A)  The Remarketing Agentor B roker-Dealer shall d etérmine
the schedule of Serial Payments and/or M andatory S inking Fund P ayments on such Seriesof
- Bonds to achieve approximately leve} annual debt service with respect to such Series of Bonds. -
In making such sthedule, 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 or
Mandatory Sinking Fund Payments coming due on éach May 1;

3B) The Remarketing Agent or Broker-Dealer shall allocate the
principal amount of such Bonds between Serial Payments and Mandatory Sinking Fund

41



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

AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO
¢,
RESOLUTION No. 1] 3 > 9 & 90

Payments in such manner as shall produce the lowest aggregate interest payable with respect to -
such Bonds; and . - N )

(C)  The Remarketing Agent or Broker-Dealer shall set the .
interest rate on such Bonds coming due on each Serial Maturity Date and. Maturity Date at the
lowest iriterest rate that will enable such Auction Bonds,. upon the change in Mode, to be

. Temarketed at par (plus any accrued interest) taking into account the'Serial Maturity, Dates, Serial
Payments, Mandatory Sinking Fund Redemption Dates and Mandatory Sinking Fund Payments -
or such Bonds. . ’ .

The foregoing notwithstanding, the Commission may provide by-a Seres Sale
‘Resolution for another method of determining the Serial Maturity Dates,_Serial Payments,

- ‘Mandatory Sinking Fund Redemption Dates and Mandatory Sinking Fund Payments for a Series
‘of Auction Bonds after the Mode Change Date if (i) there is delivered to the Trustee by, the
Commission an Opinion of Bond Counsel to the effect that utilization of such other method will
not adversely affect the validity of any Auction Bonds or any exclusion from federal income

. taxation to which the interest on such Bonds would ‘otherwise be entitled, and "(iii) the
Remarketing Agent or Broker-Dealer consents in writing thereto, L .

. (vit) Withrespecttoa Series of Auction Bonds changed to the Fixed'
* Rate Mode, mandatory redemption by operation of Mandatory Sinking Fund Payments shall be
.without premium. A Series of Auction Bonds changed to the Fixed Rate.Mode shall be
redeemed by the Trustee pursuant to the provisions of this Section, Section 30-65.16 and Article -
II or Section -18-52.04 of the 1991 Resolution without any notice from or direction by the
" ‘Commission. B ' ' :

SECTION 30-65.12. Form of Variable Rate Bonds. Each Series of Variable Rate
Bonds and the assignment to appear thereon shall eachbe in substantially the forms. respectively
"set forth in Bxhibit A attached hereto and incorporated herein;~with appropriate or necessary
" insertions, omissions and variations-as permitted or required hereby. Upon any change in Mode,
. if and to. the ‘extent necessary, a new form of Variable Rate Bonds shall be prepared which
contains the terms of such Variable Rate Bonds applicable in the new Mode.

S ) SECTION 30-65.13. Transfer and _Exchange of Variable Rate Bonds;
Appointment of Registrar, Authenticating Agent and Paying Apente—-r.. . .

(a)  Except as in this Section 30-65.13 otherwise provided, the transfer and

exchange of Variable Rate Bonds shall be subject to the provisions of A rticle 11 o fthe 1 991

. Resolution. During the Term Rate Mode and the Fixed Rate Mode, the Paying Agent shall not be
required to transfer or exchange (i) any Variable Rate Bonds during the period commencing on
the date ten (10) days prior to theé date of selection of Variable Rate Bonds for redemption and
ending on such date of selection, (ii) any Variable Rate Bond selected for redemption in whole or
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in part or (iii) any Variable Rate Bonds during the period of fifteen (15)days preceding any -
Interest Payment Date. . - _ S

()  The Paying Agent for a Series of Bonds shall serve as Registrar and
Authenticating Agent for all Series of Variable Rate Bonds. The Paying Agent will keep or.
cause to be kept at its principal corporate trust office in San Francisco, California, sufficient
books for the registration, transfer and exchange of the Variable Rate Bonds, which shall at all’

- times be open to inspection by the Commission and the Trustee; and, upon presentation for such :
purpose, the Paying Agent shall, under such reasonable regulations as jt may prescribe, register
or transfer or exchange on said register, Variable Rite Bonds as herein provided. .

(<':)- . The 'Ijru.gté'e*is hereby appqixpl.t'éd as the initial PayinglAgent for each Series .

L SECTION 30-65.14. Book-Entry System.. (a) Unless the Airport Director or his
designee determines that 2 Séries of Variable Rate Bonds shall be issued in registered form other
' than in book-¢nfry form, a Series of Variable Rate Bonds in any Mode shall initially be issued in .-
 book-entry form as fuither provided in this Section 30-65,14. B o .

AT (®)  The Variable Rate Bonds issued pursuant to this Eleventh Supplemental
Resolution shall injtially be issued in the form of a separate single fully-registered Variable Rate
Bond for each separate stated. maturity of each Series of Variable Rate Bonds. Except as
‘provided in subsection (c) of this Section 30-65.14, all of the Variable Rate Bonds of a Series
shall be registered in the name of the Nominee, '
: .The Trustee, the Registrar, the Paying Agents, the Auction Agent, the Broker- ‘
Dealers, the Remarketing Agents anid the Commission may treat the registered owner of each
Variable Rate Bond as the sole and exclusive owner thereof for. the purposes of payment of the
-principal-or Redemption Price of of interest on the Series of Variable Rate Bonds to which such
Variable Rate Bond belongs, selecting the Variable Rate Bonds or portions thereof to be
redecmed, giving any notice pémitted or required to be given to Bondholders under the 1991
Resolution, registering the transfer of Variable Rate Bonds, obtaining any consent or other action
10 be taken by Bondholders, and for gll other purposes whatsogver, and neither the Trustee, the
* Registrar, the Paying Agents nor the Commission shall be affected by any notice tothe contrary.

: Neither the Trustee, the Registrar, the Paying Agents, the Auction Agent, the
Broker-Dealers, the R emarketing A gents nor the Commission s hall have any responsibility or
. Obligation to any participant in the Bond Depository (a “Participant™), any person claiming a
beneficial ownership interest in the Variable Rate Bonds under or through the Bond Depository
or any Participant, or any other persan who is not shown on the registration books as: being a
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Bondholder, with respect to (i) the accuracy of any records maintained by the Bond Depository -
or any Participant; (ii) the payment by the Bond Depository or any Participant of any amount in
respect of the principal of, Purchase Price or Redemption Price of or interest on the Variable
Rate Bonds; (iii) the delivery of any notice which is permitted or required to be. given to
-Bondholders under the 1991 Resolution; (iv) the selection by the Bond Depository or any
Participant of any person to receive payment in the event 6f a partial redemption of the Variable .

Rate Bonds; (v) any consent given or other action taken by the Bond Depository as Bondholder;
:or (vi) any other purpose. L .. -

The Trustee or the Paying Agents, as the case may be, 'shall pay all principal.or -

.Purchase Price of, premium, if any, or interest on the Variable Rate Bonds onlyto or.upon the -
.order of the Bond Depository, ‘and all such payments shall be valid and effective to fully satisfy

and discharge the Commission’s obligations with respect to the payment of the principal or -
Purchase Price of, premium, if any, or interest on the Variable Rate Bonds to the extent of the
sum or sums so paid. No person other than the Bond Depository shall receive an authenticated
Variable Rate Bond evidencing the obligation of the Commission to make payments of principal

*or Purchase Price of, premium, if any, or interest pursuant to the 1991 Resolution. Upon -
“delivery by the Bond Depository to the Trustee of written notice to the effect that the Bond

Depository has determined to substitute a new Nominee in place of the current Nominee, and =

subject to the provisions herein with respect to record dates, the word Nominee-in this Article
30-LXV shall refer to such new Nominee, :

' (©  In order to qualify each Series of Variable: Rate Bonds for the Bond .
Depository’s b ook-entry s ystem, the appropriate officers or employees of the Commission are
bereby authorized to execute arnid deliver on-behalf of the Commission to the Bond Depository
for each Series of Variable Rate Bonds a Representation Létter from the Commission
representing such matters as shall be necessary to so qualify the Variable Rate Bonds, Thé .
cxecution and delivery of the Representation Letter shall not in any way limit the provisions of

_this Section 30-65.14 or in any other way impose upon, thi§” Commission any obligation

whatsoever with respect to persons having beneficial ownership interests in the Variable Rate
‘Bonds other than.the Bondholders. ' .. :

i (@ In the event (i) the Bond Depository determines not to continue to act as i
. securities depository for a Series of Variable Rate Bonds, or (ji) the Commission determines that
the Bond Depository shall no longer b act and delivers a writtéh certiffcate to the Trustee to that
effect, then the. Commission will discontinue the book-entry system with the Bond Depository
for such Series of Variable Rate Bonds. If the Commission determines to replace the Bond
Depository for a Series of Variable Rate Bonds with another qualified securities depository, the
Commission shall p repare or direct the preparation of a new, single, separate, fully registered
Variable Rate Bond of such Series for each maturity of such Series of Variable Rate Bonds
registered in the name of such successor or substitute qualified Bond Depository or its Nominee,
“or make such other arrangements acceptable to the Trustee, the Paying Agents and such
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exchanging such Series of Variable Rate Bonds shall designate.

(©  To exercise any optional tender pursiiant to Section 30-65.17(2) or 30- -
. 65.17(b), in addition to notifying the Remarketing Agent and the Paying Agent, as the case may

be, a beneficial owrier must notify its Participant, if the Remarléeting Agent is not such Owner’s
Participant, of its decision to demand the purchase of its Variable Rate Bondsas provided herein,

' proceeds paid under the Credit F acility, s hall cause the Purchase Price. o fsuch V ariable Rate -
Bonds to be transferred to an account of such beneficial owner’s Participant against receipt of .
Such Variable Rate Bonds. ' : : : -

() 'Notivithstanding any provision of the 199] Resolution to the contrary, so -
long as the Variable Rate Bonds are registered in the name of the Nomines, all payments respect
to principal or Purchase Price of, premium, if any, or interest on the Variable Rate Bonds and al] .
* motices with respect to the Variable Rate Bonds shall be made .and given, réspectively, as
provided in the Representation Letter for the related Serits of Variable Rate Bonds ‘or as
otherwise instructed by the Bond Depesitory. . - . '

—————a

—

@ - The initial qud Depository with Iespect to each Series of Variable Rate
Bonds shall be The Depository Trust Company (“DTC™). The initial Nominee with respect to
cach Series of Variable Rate Bonds shall be CEDE & CO,, as nominee of DTC,

- SECTION 30-65.15. Interest on Credit Provider Bonds. Bach Credit Provider
Bond shall bear interest on the outstanding principal amount thereof at.the Credit Provider
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" Interest Rate for each day from and including the date sich 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 Provider Bonds, shall be payable as provided in the Credit

* Facility Agreement. Credit Provider Bonds shall not bear interest at the Credit Provider Interest
‘Rate after such Variable Rate-Bonds have been remarketed unless such Variable Rate Bonds
-shall again become Credit Provider Bonds. Interest on Credit Provider Bonds shall be calculated -

based upon a 365/366 day year for the actual nurber of days elapsed. ..

SECTION 30-65.16. Redemption of Variable Rate Borids. Except as in this -
; shall be subject to

- the provisions of Article Il o fthe 1991 R esolution, T he R edemption Price of any Seriesof

Variable Rate Bonds secured by a Credit Facility (other than a Bond Insurance Policy or a’
reserve fund surety policy) shall be paid with Seasoned Funds. - S '

. . (@  Mandatory Sinking Fund Redemption. Variable Rate Bonds of each
Series shall be subject to redemption prior to their respective Maturity Dates, i part and by lot,

_* from Mandatory Sinking Fund Payments required by Section 30-65.22(c); on any May 1, on or -
" -after the first date upon which Mandatory Sinking Fund Payments are to be made (as established
* by the related Series Sale Resolution or pursuant to Section 30-65.11(d)(vii)), at the Principal

Amount thereof and accrued interest thereon to the Redemption Date, but without premium. No
Variable Rate Bonds of any Series matwring on any date shall be redeemed from Mandatory
Sinking Fund Payments until Variable Rate Bonds of the same S eries maturing on preceding

tetm maturity dates, if any, in order of term maturitiés, shall havé been retired.

Upon any redemption of Viariable Rate Bonds pursuant to subsection (b) of this -
Section, an amiount equal to the aggregate principal amount of Variable Rate Bonds 5o redecmed .-
shall be credited towards a part or all of ahly one or more yearly Mandatory Sinking Fund
Payments required by the’ foregoing subsection (a), as directed in writing by the Commission,
provided that such direction is received by the Trustee at least seventy-five (75) days before the
refated Mandatory Sinking Fund Redemption Date. Any such direction shall state the years in .
which and the amounts by which such M andatory S inking Fund Payments are to be reduced.
The portion of any such Mandatory Sinking Fund Payment remaining after the deduction of any
such amounts credited toward the same (or the original ‘amount-of-amy. such Mandatory Sinking
Funid Payment if no such amounts shall have been credited toward the same) shall‘constitute the
unsatisfied balance of such Mandatory Sinking Fund Payment for the purpose of the calculation

of principal payments due on any future Principal Payment Date.

Aﬁe; a Series of Variable Rate Bonds is changed to a Fixed R ate Mode, such
Variable Rate Bonds shall not beredeemed pursuant to this subisection (a) in any year which, as a
result of the change to a Fixed Rate, a Mandatory Sinking Fund 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 M andatory S inking Furid R edemption Date for'a Series of Variable Rate
Bonds in an Auction 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. . - S '

()  Optional Redemption. . Do e
().  Optional Redemption of Commercial Paper Bonds. Variable Rate

. Bonds in the Commercial Paper Mode are not subject to optional redemption prior to their .
* respective Purchase Dates. Variable Rate Bonds in the Commercial Paper Mode shall be subject .
to redemption at the option-of the Commission in whole®or in part on their Tespective Purchase -
Dates at 2 Redemption Price equal to the principal amount thereof. '

. o (ii). Optional Redemption of Variable Rate Bonds in the Daily Modeor -
. the Weekly Mode. Variable Rate Bonds in the Daily Mode or the Weekly Mode are subject to .

‘optional redeniption by the Commission, in whole or in part, in Authorized Denominatiorns on -
any Interest Payment Date, at a Rédemption Price equal to the principal amount thereof, plus
accrued and unpaid interest, if any. .

) @iii) Optional Redemption of Variable Rate Bonds in the Auction
Mode. Variable Rate Bonds in the Auction Mode are subject to optional redemption by the
Commission, in whole or in part, in Authorized Denominations on the Business Day. -
immediately following the end of an Auction Period, at a Redemption Price equal to the principal
amount thereof, plus accrued and unpaid interest, if any. )

(iv)  Optional Redemption of Variable Rate Bonds in the Teim Rate or

the Fixed Rate Mode. Variable Rate Bonds in the Term R ate Mode or Fixed Rate Mode are
subject to redemption in whole on any date or in part on any Interest Payment Date (and if-in
‘part, in such order of maturity as the Commijssion shall specify and within a maturity by lot or by ‘

* . such other method s the Paying Agent determines to be fair and reasonable and in Authorized
' Denominations) at the Redemption Prices set forth below: ™~ '

(A) ff, on the Mode Change Date, the remaining term of such
Series o f V ariable R ate Bonds, in the case of Fixed Rate Bonds, or the length of the Interest
Period, in the case of Term Rate Bonds, is greater than fiffeen (15) vears, then such 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
Payment Date, such Variable Rate Bonds will be subject to redemption at a Redemption Price
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-equal to one hundred percent (100%) of the principal amount thereof plus accrued interest, if -

any, to the Redemption Date. ’ ' -

) (B) * If, on the Mode Change Date, the remaining term of -such

Series 0 f V ariable Rate Bonds, inthe case of Fixed Rate Bonds, or- the length of the Interest
Period, in thé case of Term Rate Bonds, s equal to or less than fifteen (15) years, but greater
than ten (10) years, then such Variable Rate Bonds will not be subject to optional redemption

* until the first Stated Interest Payment Date to follow the seventh (7th) anniversary of the Mode
Change.Date. On such Stated Interest Payment Date, such Variable Rate Bonds will be subject
to redemption at a Redemption Price equal to one hundred percent (100%) of the principal
.amount thereof, plus accrued interest, if any; to the Redemption Date. :

. T (C)  If on the Mode Change Date, the remaining term of such

- Series of V 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’ equal to or’less than ten (10) years but greater than

" five (5) years, then such Variable Rate Bonds will not be subject to optional redemption until the
first Stated Interest Payment Date to follow the third (3rd) anniversary of the Mode Change Date.
On such Stated Interest Payment-Date; such Variable Rate Bonds-will be subject to redemption at

2 Redemption Price equal to one hundred percent (100%) of the principal amount thereof, plus °

" accrued intetest, if any, to the Redemption Date, '

. . (D) If on the Mode Change Date, the remaining term of a
" Series of V ariable Rate Bonds, in the .case of Fixed Rate Bonds, or theé length of the Interest
-Petiod, in the case of Term Rate Bonds, is equal to orless than 5 years; such V ariable R ate
" - Bonds will be subject to redemption on or after the first Stated Interest Payment Date (whichever
is e arlier) to follow the s econd (2nd) anniversary o f the Mode Change Date at a Redemption
Price.equal to one hundred percent (1 00%) of the principal amount thereof, plus accrued interest,

if any, to the Redemption Date, and prior thereto will not be subject to optional redemption.

———

. The Commission, in cennection with a change to a Term Rate or a Fixed Rate
‘Mode, may waive or otherwise alter its rights o direct the redemption of any such, Variable Rate
Bonds so changed to'a Term Rate Mode or a Fixed Rate Mode at any time without premium;
‘provided that, notice describing the waiver or alteration shall be submitted to the Paying"Agent,
the' Trustee and the Remarketing Agent, together with a Favorable Opinion of Bond Counsel, '
addressed to them. .- S

e ey e s e o

: () Redemption of Credit Provider Bonds. Anything in the 1991 Resolution
o the contrary notwithstanding, Credit Provider Bonds shall be redeemed first prior to the
optional redemption of any othier Variable Rate Bonds,

- (d)  Notice of Redemption. Except as otherwise provided herein, in addition
to the parties referenced in Section 3.03 of the 1991 Resolution, notice of redemption shall be
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given by mail or Electmnic.Mqans by the Trustee to the Remarketing Agent, the Paying A;gent, ‘
the Auction Agent, the Broker-Dealers, the Market Agent, if any, and the Credit Provider, if any.

“shall surrender such Variable Rate Bonds to the Paying Agent for canceilatiop.

SECTION 30-65.17. Purchase of Variable Rate Bonds.

. . (@ Optional Tenders of Variable Rate Bonds in_the Daily Mode or- the
Weekly Mode. The Owners of Variable Rate Bonds in a Daily Mode. or a ‘Weekly Mode may
clect to have their Variable Rat Bonds (or pqrtions_ of those Variable Rate Bonds in amounts
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notice of such mandatory purchase shall be given to the Owners.

(©)  Mandatory Purchase on Mode Change Date.

notice was so sent. Any notice sent as provided in this subsection (® will be conclusively
presumed to haye been given,~wl;ether or not actually received by any Owner. .

. (i)  Variable Rate Bonds to be changed to the. Fixed Rate Mode or the
Auction Mode are subject to mandatory purchase on the Mode Charnige Date as provided in this
subsection (ii) at the Purchase Prite, Variable Rate Bomdsputchased pursuant to this
subsection (if) shall be delivered by the Owners (with all necessary endorsements) to the-office

of the Paying Agent in New York, New York, at or before 12:00 noon on the Mode Change Da_lt_é-
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oo (if)  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 herein under 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 subject to mandatory tender, ‘will be returned to

their owners, will automatically change to a seven (7)-day Auction Period and will bear interest
- at the Maximum Auction Rate, ' : . . .

written notice of tender or irrevocable telephonic notice of tender to the Remarketing Agent,
promptly confirmed in writing to the Paying Agent, by not later than 5:00 p.m. on a Business
Day ot less than seven (7) days before such last day. Such notice of tender shall state the

-available funds by the _P'éying Agent by the close of busﬁxes§ on such Business lf)ay. .

T (e}~ Mandatory Purchase Upon Substitution of Alternate Credit Facility. In the
, " event that on or prior to the forty-fifth (45th) day next preceding the Substitution Date, the
. Commission has failed to deliver to the Paying Agent and the Trustee a Rating Confirmation
Notice in connection with the delivery of an Alternate Credit Facility, together with a written
statement. of Moody’s, Standard & Poor’s and Fitch, as applicable, indicating that the -
substitution of the Alternate Credit Facility will not result in a lowering of their ratings on.-the
Series of Variable Rate Bonds to be secured by the Alternate Credit Facility as a result of its

. -substitution for the current Credit Facility, -such Variable Rate Bonds baving the benefit of the
Credit Facility shall be subject to mandatory.purchase on the Substitution Tender Date at a price
equal to the Purchase Price. The Paying Agent shall give notice of such mandatory purchase by
mail to the Owners of such V ariable R ate B onds subject to mandatory p urchase no less than
thirty (30) days prior fo the Mandatdty Purchase Date. The rrotice-shall state the Mandatory
’ " Purchase 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 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 notice with respect to
any Variable Rate Bond as provided in this subsection (e) shall not a ffect the validity of the
mandatory purchase of any other Variable Rate Bond with respect to which notice was so sent.
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. () Mandatory Purchase Due to Default Under Credit Facilit t.
Series of Variable Rate Bonds; excluding any Credit Provider Bonds, secured by a Credit
-Facility shall be subject to mandatory purchase at a Purchase Price-equal to the principal amount
thereof, plus accrued interest, if any, if the Trustee teceives a notice from the Credit Provider in
writing (i) not later than'the close of business on the sixth (6th) day (if such sixth (6th) day is not
2 Business Day, the next succeeding Business Day) after the day on- which a Draw was mdde
under the Credit Facility to pay interest.on such Variable Rate Bonds, that the intérest portion of

the Credit Facility will not be reinstated as provided in the Credit Facility, or (i) that an Eventof
“Default, as defined in the Credit Facility Agreement, has occurred and is continuing and the

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 all[Owners and the Notice Parties
prior to the close of business on the Business Day after receipt by the Trustee of such notice from
the Credit Provider. stating (i) the mandatory purchase of such Variable Rate Bonds; (ii) the -

- Mandatory Purchase Date; (jii). the Purchase FPrice; (iv) that such Variable Rate Bonds must be

~ surréndered to collect the Purchase Price; (v) that the Credit Facility will terminate on the date

" . the Purchase Price on the Mandatory Purchase Dat;.

, (8)  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 Commission has not delivered a

- Mode Change Notice with respect to a change to a Mode for which a Credit Facility is not
required, then such Variable Rate Bonds secured by such Credit Facility (not including Credit
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‘ h) Rcmar'keting of Variable Rate Bonds; Notices. . SR E
' S ) (i) Remarketing of Véﬁahle Rate Boﬂds. The Rem:;;keting Agént ‘
shall use its best efforts to offer for sale: - ' o
) ' . A all Variable Rate Bonds or Portions thereof as to which
notice of tender pursuant to Sections 30-65.17(a) or 30-65.17(d) has been given; R

all Varjable Rate Bonds required to be purchased pursuant

. . ' B). .
1o Sections 30-65.17(6), 30:65.17(c), 30-65.17(e), 30:63 17§ e 30-65.17(g); and
| (©)  all Credit Provider Bonds |

- (i) - Notice of Remarketing; Reg;'suat};n Instructions; New \.’ariable
Rate Bonds. On each Purchase Date or Mgndatoxy Purchase Date, as the case may be:.

(A) unless the Remarketing Agent has notified the Paying
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. . B) the Paying Agent shall authenticate new Variable Rate -
Bonds for the respective purchasers thereof which shall be available' for pick up by the
Remarketing Agent not later than 1:30 p.m., New York Citytime. - ' '

: - (ili) -Transfer of Funds: Draw on Credit Facility Securing Series of
Variable Raté Bonds. On-each Purchase Date or Mandatory Purchase Date, as the case 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 deeimed tendered less the aggregate

-amount of remarketing proceeds received from the remarketing of such Variable Rate Bonds. '

D) immediately available funds on deposit in the Remarketing
Procegds Acqount established for such Series of Variable Rate Bonds; and ) -

. (ii) immediatel); available funds on deposit in the Credit Facility
Purchase Account established for such Series of Variable Rate Bonds, )

G) Delivery of Variable Rate Bonds, On each Purchase Date or Mandatory

‘ Purcliase Date, as the case may be, such Variable Rate Bgnds shall be delivered as follows:

_ (®  such Variable Rate Borids sold by-the Remarketing Agent shall be

delivered by the Remarketing Agent to the purchasers of those Variable Rate Bonds by 3:00
p-m., New York City time; and C L

(i)  such Vadable Rate Bonds purchased by the Paying Agent with

.moneys described in Section 30-65.17(i)(ii) shall be registered immediately in the name of the
Credit Provider or its nominee or agend on or before 1:30 p.m., New.Yark City time.

.. (k)  Undelivered Variable Rate Bonds, . If Variable Rate Bonds to be

. purchased are not delivered by the Owners to the Paying Agent by 12:00 noon, New York City

.time, on the Purchase Date or the Mandatory Purchase Date, as the case may be, the P aying

. Agent shall hold any funds received for the purchase of such Variable Rate Bonds in trust ina -
Separate account and shall pay such funds to the former Owners of such Variable Rate Bonds -
upon presentation of such Variable Rate Bonds. Such undelivered Variable Rate Bonds shall -
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cease to accrie interest as to the former Owners on the Purchasé Date or the Mandatory Purchase -
Date, as the case may be, and moneys representing the Purchase Price sha]l__be"availablc against

) (.  No Purchases or Sales After Payment Default. Anything in this Eleventh

Supplemental Resolution to the.contrary notwithstanding, if there shall have occutred and be -

" .continuing an Event of Default described in subsection (a), (b) or (c) of Section.7.01 of the 1991
" Resolution, the Remarketing Agent shall not remarket any Variable Rate Bonds, ’ :

. .(m)  Limitations on Mandatory Purchases. Anything in this Eleventh
“Supplemental -Resolution to the contrary notwithstanding, - Varjable Rate Bonds of a Series shall
ot 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,

.. SECTION 30-65.18.. Credit- Facility: Alternate Cred ility: Bond Insurance
Policy. (a) While a Credit Facility is in effect with Tespect to any Series of Variable Rate Bonds,

" the Trustee shall Draw under such Credit Facility, by no-later-than the time-provided in such
- Credit Facility for presentation of documents in order to receive payment in immediate available
funds by 1:00 p.m., New York City time, on each Interest Payment Date,.Principal Payment Date
and Redemption-Date, as the cas¢, may be, an amount sufficient to. pay the principal or
Redemption Price of and interest due with respect to such Series of Variable Rate Bonds secured

- by such Credit Facility on such Interest Payment Date, Principal Payment Date and Redemption

o . R

"Date. ——eai, -
The proceeds of such Draws under, this subsection (a) shall be deposited in the

‘Credit Facility Account established for such Series of Variable Rate Bonds pursuant to
. Section 30-65.21(a). -

- ) On each Purchase Date or Mandatory Purchase Date, as the case may be,
the Trustee, at the direction of the Paying Agent, shall Draw on the Credit Facility securing the
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paymerit of the Purchase Price 0fa’S eries o £ V ariable Rate Bonds, byno laterthan the time
provided in such Credit Facility for presentation of documents in order to received payment in
immediately available funds by 2:00-p.m., New York City time, on each Purchase Date and -

" Mandatery Purchase Date, as the case may be, an amount which, together with the proceeds of
the r émarketing o f such V ariable R ate Bonds on such'd ate, is sufficient to enable the Paymg
-Agent to pay the Purchase Price of such Variable Rate Bonds in connection therewith. The
proceeds of such Draws under this subsection () shal be paid to the Paying Agent, who shall
deposit said proceeds in the Credit Facility Purchase Account established for such Series of -

* Variable Rate Bonds pursuant to Section 30-65.21(b). - ' ‘

(c) ‘ Notwithstanding the foregoing subse:ctions (@) and (b) of this Section, thé_
- ‘Trustee shall not Draw on a Credit Facility with respect to any payments due or made in

connection with Crédit Provider Bonds or Variable Rate Bonds not secured by such Credit
Facility. )

- (@  If at any time ‘there shall have been delivered to the Trustee (i) an
- --Alternate Credit Facility.in substitution for the Credit Facility then in effect;,(ii) a Favorable
.. Opinion of Bond Counse], (iii) a Rating Confirhation Notice from Moody’s, if the Variable Rate °
Bonds s ecured by such Altemate Credit F acility are rated by M oody’s, S tandard & Poor’s, if
- 'such Variable Rate Bonds are rated by Standard & Poor’s, and from Fitch, if such ‘Variable Rate
' -Bonds’are rated by Fitch, togéther with a written statement of Moody’s, Standard & Poor’s and
* Fitch, as applicable, indicating that the substitution of the Altemnate Credit Facility will not result -
"in a lowering of their ratings on such Variable Rate Bonds to be secured by the Alternate Credit
v Facility as- a result of its substitution for the current Credit Facility and (iv) written evidence
-+ 7 - Tsatisfactory to the Credit Provider of the provision for purchase from the Credit Provider of all
Credit Provider Bonds, at a price equal to the principal amount thereof plus accrued and unpaid
_interest, and payment of all amounts due it under the Credit Facility Agreement on or before the
. effective date of such Altemate Credit Facili , then the Trustee shall accept such Alternate
Credit Facility on the Substitution Tender Date and shall surrender the Credit Facility then in
effect to the Credit Provider on the Substitution Date, The Commission shall give the Trustee,
the Paying Agent, the Remarketing Agent and the Credit Provider written notice of the proposed
-substitution of an- Alternate Credit Facility for the Credit Facility then in effect no less than forty-. )
five (45) days_ prior to the proposed Substitution Date, The ‘Trustee shall give notice of such
proposed substitution by mail to the QOwners of the Variable Rate Bonds subject to mandatory
"~ purchase rio less than thirty (30) days.prior to the proposed Substifution Date. .. :

; (6)  The Trustee shall not sell, assign or otherwise transfer any Credit Facility,
. except to a successor Trustee hereunder and in accordance with the terms of the Credit Facility,
this Eleventh Supplemental Resolution and the 1991 Resolution. =~

-(f) The obligation of the Commussion to reimburse a Credit Provider for
Draws on a Credit Facility with respect to a Series of Variable Rate Bonds in accordance with
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the Credit Facility Agreement shall constitute a Repayment Obligation within the meaning and .
with the effect set forth in Section 2.15 of the 1991 Resolution in the event and to the extent so

provided in a Series Sale Resolution with Tespect to such Series of Variable Rate Bonds and in
 the Credit Facility Agreement. ) . : v

.+ - - SECTION 30-65.19. Establishment and Application ‘of Series Construction
Accounts. " . :

(3)  In accordance with Section 4.01 of the 1991 Resolution, there are hereby

~ created within the Ai ort Construction Pund a separate accoust for each Serjes of Variable Rate
.Bonds to be held by the Treasurer and designated as the “Issue — Construction Account? (the
blank to be completed with the alpha-numerical designation of the ‘Series). Moneys in the
Coristruction Account for each Seties of Variable Rate Bonds shall be applied to the payment of

* Project Costs for such Series of Variable Rate Bonds, o : ‘

(®)  The Treasurer ‘is hereby authorized to disburse from cach Serios
Construction Aecount the amount required for' the payment of Project Costs, if any, and is
directed to make such disbursements upon receipt of 4 warrant drawn by the Controller.

) - -(;;) .-Upon the Completion Date of a Project, if aiiy,.thc Commission shall. gh}e .
.the Treasurer and the Trustee written notice thereof in accordance with the Tax Certificate and

shall apply any moneys then remaining in the Series Construction Account in accordance with
said notice. =~ - : ' )

()] '-‘ Any amounts deposited in the Construction Accotnt for any Series of

Variable Rate Bonds: for payment of intérest on such Series of Variable Rate Bonds during the " -

- Account, In accordance with Section 4.02 of the 1991 Resolution, there are hereby created
within the Costs of Issuance Fund a_separate account for 'eag:h Series of Variable Rate Bonds fo
Costs of Issuance Account” (the blank to '

Purchase Fund. T

' . 'SECTION 30-65:21. Establis-hmeni and Apnli‘catiop of Credit Facility Fund and
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. . (@  Credit Facility Fund. Pursuarit to Section 5.02(c) of the 1991 Resolution, -
there is hereby established and there shall be maintained with the Paying Agent, as agent for the
Trustee, a separate fund to be known as the “Credit Facility Fund” and the Paying Agent shall
further ‘establish and hold separate accounts within the Credit Facility Fund for each Series of
Variable Rate Bonds secured by a Credit Facility and designated “Issue — Credit Facility

- Account” with the blanks to be completed with the alpha-numerical desi gnation of the particular

Series of Variable Rate Bonds. The Trustee shall deposit, or cause to be deposited, the proceeds
of Draws on the Credit Facility securing a Series of Variable Rate Bonds made pursuant to -
subsection (2) of Section 30-65.18 in'the Credit Facility Account established for such Variable
Rate Bonds.- Moneys in a Credit Facility Account shall be used and withdrawn by the Paying

" Agent on each Tnterest Payment Date, Principal Payment Date and Redemption Date 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 held
.uninvested., . . . . .o

o ()  Purchase Fund. Pursuant to Section 5.02(c) of the 1991 Resolution, there
is' hereby established and there shall be maintained with the Paying Agent, as agent for the

.- ‘Trustee, a separate fund to be known ss the “Purchase Fund” and the Paying Agent shall further
* . establish separate accounts within the Purchase Fund for each Series of Varjable Rate . Bonds to .

be held by the Paying Agent and designated as indicated: “Issue —— Remarketing P roceeds
Account™ and “Issue Credit Facility Purchase Account,” with the blanks to be completed

with the alpha-numerical designation of the particular Series of Variable Rate Bonds.

-~

_ @) Remarketing Proceeds-Account. Upon receipt of the proceeds of a
remarketing of a Series of Variable Rate Bonds, the Paying Agent shall deposit such proeeeds in

the Remarketing Proceeds Account for such Series of Variable Rate Bonds for application to the
Purchage Price of such Variable Rate Bonds. - Notwithstariding the foregoing, upon the receipt of
the proceeds of a remarketing of Credit Provider Bonds, the Paying Agent shall immediafely pay
such proceeds to the Credit Provider to the extent of any amount 5wing to the Credit Provider.

) . Credit Provider Bonds shall remain Outstanding in the hands of the %dit
Provider until the Credit Provider is paid all amounts due with respect to such Variable Rate
Bonds in accordance with the Credit Facility Agreement. Furthermore, a Series of Variable Rate

- Bonds, the principal of which was p aid with proceeds o fa Draw on a Credit F acility, which

Draw has not been reimbursed, shall*temain Outstanding untilthe-Credit Providﬁ_r is reimbursed

- in full for such Draw. B

(i)  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 Paying 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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' SECTION 30-65.22. Establishmient and Application of Seriés Debt Service Fund
Accounts, ' ' ) - |

(@)  Establishment of Series Accounts. Pursuant to Section 5.03 of the 1991
Resolution, the following separate accounts for each Series of Variable Rate Bands to be held by -
the Trustee are hereby created within the 1991 Resolution'cht Service Fund and designated as
indicated: “Issue _ . Interest Account,” “Tssue — Principal Account” and “Tssue
Redemption Account,” with the blanks to be completed with the alpha-numerica] designation of
the particular Séries of Variable Rate Bonds. : D ’

. (®)  Application of Serjes Interest Account: The Trustee shall apply moneys in
. each Series Interest Account to the payment of interest on the related Serjes of Variable Rate--
. Bonds when due, including accrued interest on any Variable. Rate Bonds of such.Series )
-purchased or redeemed prior to maturity. If a Credit Facility is ig effect With respect io a Series -
of Variable Rate Bonds, the Trustee, on such due date, shall withdraw and apply moneys in the
Series Interest Account relating to such Series of Variable Rate Bonds to reimburse the Credit

Provider for Draws on the Credit Facility pursuant to' Section 30-65.18(a) to pay interest on
Variable Rate Bonds of the related Series.

(c) Application of Series Principal Account.

. (i)  The Trustee shall apply moneys in the Series Principal Account for
- each- Series of Variable Rate Bonds to the paymient of the Principal Amount of such Series of
Variable Rate Bonds when ‘duc and the payment of Mandatory.Si_nking Fund Payments in the
amount and on and after the date specified in a Series Sale Resolution for such Senes of Variable
Rate Bonds or pursuant to Section 30-65.11(d)(vii). If a Credit Facility is in effect with respect
o a Series of Variable Rate Bonds, the Trustee, on such due date, shall withdraw and apply
moneys in the Seties Principal Account relating to such Series of Variahle Rate Bonds to
reimburse the Credit Provider for Draws on the Credit Facility pursuant to Section 30-65.18(a) to
-Pay principal of Variable Rate Bonds ef the related Series, Tt S
(i) The Commission may, from time to time, purchase any Variable
Rate Bonds out .of availabje moneys of the Commission at such prices as the Commission may
determine in a request. of an Authorized Commission Representative, plus accrued interest
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) o _ (i) At theé discretion of the Commission, the Trustee shall apply -
‘Mandatory Sinking Fund Payments, as rapidly as may be practicable, to the purchase 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 Account) as the Commission may in jts discretion determine, but
not to exceed the par value thereof, . ‘

L _ (v) Al Variable Rate Bonds purchased or redeemed under the
provisions of this Section 30-65.22(c) shall be delivered to, and canceled and destrayed by, the -
* Trustee and shall not be reissued. - . -

"-such deficiency.

i

. 'SECTION 30-65.23. Establishment of Series of Variable Rate Bonds as a
Participating Series: ‘Alternative Creation of Separate Reserve Accounts. ' .

” ——, --
. (&  Reserve Requirement Each Series of Variable Rate Bofds shall be a
i Participating Series or shal be secured by a Series Reserve Account, The amount in each Series
. Reserve Account shall be established and mamtained at an amount equal to the Series Reserve
Requirement. The Series Reserve Requirement for each Series of. Variable Rate Bonds secured

by a Series Reserve Account shall be Maximum Series Annval Debt Service or such ofher
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 .
.deslgnee is hereby authorized and directed to determine whether or not & Series of Variable Rate
-Bonds is to be declared to be a Participating Series with respect to tbc Issue I Reserve Account -
_established by Sectlon 1-13.07 of the 1991 Resolution.

(©) Valuation of Participating Senes In the event a P articipating Seriesof -

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 wntmg of its intention to refund the said Partxcxpatxng Series.
of Variable Rate Bonds in whole or in part, the Trustee shall value the- amount in the Issuel

Reserve Account in accordance with Seétion 1-13 [07(b), and if the Trustee determines that the

amount in the Issue 1 Reserve Account exceeds Aggtegate Maximum Annual Debt Service on
.the Variable Rate Bonds of the Participating Series to remain Outstanding after. such redemption .
or refunding, upon the request of the Commission signed by an Authofized Commission.
Representative, the Trustee shall transfer the amount of such excess in accordance with such
request. The Trustee may request at any time, and the Commission shalt deliver within ten (10)
Business Days of -such request, a certificate stating the amount of the Aggregate Maximum.

~ ‘Anmual Debt Service on the then Qutstanding Variable Rate Bonds of the Participating Senw

- and the Trustee shall be entitled to rely on such certiﬁcate

(d) :Series Reserve Accounts.

Q) In the event the Airport Director or his desxgncc determmes that a
Seiies. of Variable Rate Bonds shall not be a Participating Series, there is hereby created for such -
. Series of Variable Rate Bonds a separate.reserve account within the 1991 Resolution Reserve
Fund held by the Trustee fo be designated as the “Issue ___ Reserve Account,” with the blank to
be completed with the alpha—numencaI designation of f the particular Series of Variable Rate
- Bonds (each such reserve account is herein called a “Series Reserve Account”). The moneys in
"+ said accoint shall be used solely for the purpose of paying interest, -principal or Mandatory .
Sinking Fund Payments on the.Series of Variable Rate Bonds for-which such reserve 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 accounts 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 ‘diminished below an
amount equal to the Series Reserve Requirement, the Trustee. shall immediately notify.the )
Comumission of such deficiency, and the Commission shall cause-said-Series Reserve Account to
be replenished by transfers from available Net Revenues over a period not to exceed twelve
months from the date the Commission receives notice from the Trustee of such deficiency. The
Trustee may request at any time, and the Commission shall deliver within ten (10) Business Days

of such request, a certificate stating the amount of the Series Reserve Requirement, and the
Trustee shall be entitled to rely on such certificate.
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(i) From time to time, but not less, frequently than annually, the -

" Trustee shall determine the amount in each Series Reserve Account, Permitted Investments in

such Series Reserve Accounts shall be valued at cost plus accreted value.

(iif) ~ Within 90 days after the end of each Fiscal Yeur, and at such othér

. times as the Commission shall request in writing, the Trustee shall determine the amount in éach

Y

X transfer the amount of such excess to the Treasurer for deposit in ihe_ Revenues Account.

(v) In the cvent a Series 'of Varisble Rate Bonds other than a

 Participating Series is to be redeemed in whole or-in part pursuznt to Section 30-65.16 or the

‘Commission notifies the Trustee in writing of its intention to refund said Series of Variable Rate
Bonds in whole or in. part, the Trustee shall value the amount in the Sefies Réserve Account for

such Series in accordance with this Section 30-65.23(d), and if the Trustee determines that the |
- amount in-such Series Reserve Account exceeds the Series Reserve Requirement for such Series
. after such redemption or refunding, upon the request of the Commission signed by an Authorized

Commission RepresgntatiVe, the Trustee shall transfer the amount of such excess in accordance :
with such request. '

) A% At its option, the Commission may at any time substitute a Credit
Facility meeting the requirements of this Section 30-65.23(d) for amounts on deposit in any
Series Reserve Account. The Commission shall not substitute a Credit Facility for all or any part

of the amounts on deposit in any such Series Reserve Account, if such substitution will cause the

SECTION 30-65.24. Disposition 'of Proceeds of the Variable Rate Bonds.: The

' proéeeds of the sale of each Séries of Variable Rate Bonds shall be deposited with the Treasurer

and shall be held.in trust and set asideby the Treasurer as follows———-t. -

() The Treasurer shall transfer to thé Trustee for deposit in the Seres Interest

Account for such S eries an amount equal to interest accrued on such Series of Variable Rate -
Bonds to the date of delivery thereof. '

) (b) The Treasurer shall transfer to-the Trustcc'for deposit in the Tssue 1
Reserve Account an amount equal to Maximum Series Annual Debt Service on such Series of
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.Variable Rate Bonds, or such lesser amount as will increase the balance of the Issue 1 Reserve .
"Account to the Aggregate Muximum Annual Debt Service, or for deposit in the Series Reserve

Account created pursuant to Section 30-65 .23(d) of this Eleventh Supplemental Resolution in an
- amount equal to the Seres Reserve Requirement. .

(c) . - The Treasurer shall deposit or cause to.be deposited in the Series Costs of

. Issuance Account the amount specified‘in a Series Sale Resolution, the Bond Purchase Contract

‘or instructions d elivered by the A irport D irettor ot his designee, for the payment of Costs of .
Issuance of the Series of Variable Rate Bonds. oL " :

... (d) . The remaining proceeds from the sale of the Variible Rate Bonds of such
Series‘_ shall, as specified in a Series Sale Resolution, the Bond Purchase Confract or instructions
delivered by the Airport Director or his desiguee, be either (i) transferred by the Treasurer-to the
-Series 'Escrow. Agent for deposit in the Series Escrow Fund and applied in accordance with the
Series Escrow Agreement to refund-outstanding 1991 Resolution Bonds or Notes (ii) -deposited

by the Treasurer in the Series Construction Account for application to the payment of the-Project
Costs. ) . :

N SECTION 30-65.25. Deposits of Net Revenues in Series Debt Service Accorints, .
In accordance with Section 5.03 of the 1991 Resolution, the Treasurer shall allocate and transfer

to the Trustee for deposit in the Series Debt Service Accounts amounts from the Net Revenues,
as follows: c . )

. (8)  With respect to Variable Rate Bonds in‘a Daily Mode, Weekly Mode or an
‘Auction Mode with an Auction Period of forty (40) days or less, Net Revenues shall be deposited
into the applicable Series Interest Accounts on or before the Interest Payment Dates for Variable
Rate Bonds in such Mddes, and with respect to Variable Rate Bonds in a Term Rate Mode, Fixed
. Rate Mode, Commercial Paper Mode or an Auction Mode with-an Auction Period of more ‘than
* forty (40) days, Net Revenues shall be deposited in the applicable Series Interest Accoimts on the
second Business Day of each month, in approximately equal monthly installments, so that the
aggregate amount on d eposit in such Series Interest Accounts on the 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
depositéd in a Series Interest Account except to the extent that such moneys are required for the
payment of interest to become due omsuch Series of Variable Rate-Bonds on the next succeeding
Interest Payment Date, after the application of the moneys then on deposit in the Series Interest
.Account; and provided, further, that subject to, the preceding proviso, during the period preceding
the first Interest Payment Date with respect to a Sertes of Variable Rate Bonds, the amount of
each monthly installment, if applicable, shall be equal to the product of a fraction the numerator ‘
of which is one and the denominator of which is the number of whole calendar months from the *
date of issuance of the Series of Variable Rate Bonds to the first Interest Payment Date on such
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Series of Variable Rate Bonds minus one, and the aggregate amount of interest becoming due -
and payable on such Series of Variable Rate Bonds on said Interest Payment Date.

()  In the Series Principal Account for each Series, in approximately equal -

.monthly installments, commencing on the second Business Day of the month determined
pursuant {o a Series Sale Resolution or Bond Purchase Contract, an amount equal to at least one
twelfth (1/12) of the aggregate Principal Amount becommg 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 arnount sufficient to pay the
* . Principal Amount of all Serial Bonds of such Series maturing by their terms on the next Principal
" Payment Date. - _—

4 (¢)  The Treasurer shall also transter to the Trustee for deposit in the Series
Principal Account for each Series, in approximately equal monthly installmenits, commencing on
or before the second Business Day of the month determined pursnant to a Series Sale Resolution -

" . 'or Bond Purchase Contract, prior to the first Mandatory Sinking Fund Redemption Date, an
amount equal to at least one-twelfth (1/12) of the Mandatory Sinking Fund Payment required to
.. bemade pursuant to a Series Sale Resolution for such Series on the next succeeding. Mandatory °
.’ Sinking Fund Redemption Date, as such Mandatory Sinking Fund Payments and Mandatory -

- Sinking Fund Redemption Dates may be set forth in a Series Sale Resolution or Bond Purchase -
. Contract for such Series or pursuant to Section 30-65.1 1(d)(vii). ’

SECTION 30-65.26. Permitted Investments.

purchase of siid "Permitted Investment. Amounts in Sefies Construction Accounts may be
invested in any Permitted Investment.‘ Amounts in the Series. Escrow Funds shall be invested as
provided in the corresponding Series Escrow Agreements. Amounts in the Seriés Remarketing
Proceeds Account, Series.Credit Fadflity Purchase Account and-Serjes Credit Facility Account
shall be held uninvested unless otherwise provided in a Series Sale Resolution; -

Draw undér a Credit Facility or Seasoned Funds_, and amounts held in the Series Remarketing
Proceeds Account, Series Credit Facility Purchase Account, and Series Credit Facility Account;
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each of Which shall bo held separato and apait of all other Funds and Accounts and ot -
commingled with any other Funds of Accounts or investments 6f moneys therein. '

SECTION 30-65.27. No Arbitrage. The Corﬁmissio,n shall not take, nor permit
to be taken by the Trustee or the Paying Agent or otherwise, any action which, if such action had

" Trustee under this Article 30-LXV, the Commission shall so instruct the Trustee in wriﬁng, and
_ the Trustee shall take such action as may be necessary in accordance with siich instructions.

SECTION 30;65;28. Rebate to United States. The Commission will pay or cause
-to'be paid to the United States Govemment the amounts required by Section 148(f) of the Code

" held by the Trustee under the 1991 Resolution, a fund desiénated' as the “Issue_ Rebate Account”
(with the blank to be completed with the alpha-numerical designation of the particular Series of
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o . The Commission and the Trustee shall keep and retain, fora periodof six‘(6) .
yeas following the retirement of the related 'Series of Variable Rate Bonds, records of the
-determinations made pursuant to this Section 30-65.28, : R
In order to provide for the administration of this Section,. the Commission may
: . " provide for thie employment of independent attorneys, accountants and consultants, who shall be
. .  selected by the Commission with reasonable care and compensated on such reasonable basis as
~ the Commission may deem "appropriate, and the ‘Trustee ‘may rely conclusively upon the -
opinions, calculations, determinations.and advice of such attorneys, accountants and consultants
employed hereunder. =~ - T . -
. SECTION 30-65.29. Tax Covenant: The Commission shall not'use or knowingly
"permit the use of any proceeds of the Variable Rate Bonds or any:other funds of the
. .Commission, directly or indirectly; in any manner, and shail not take or permit to be-taken any
" other action or actions, which -would result in any of the Variable Rate Bonds being treated as an
obligation not described in.Section 103(2) of the Code. Without limiting the generality of the
foregoing, the Commission will comply with all the requirements and covenants contained in.the
- Tax Certificate. This covenant shall survive the payment in full or defeasance of the Variable
Rate Bonds. ' : ’

L ~SECTION 30-65.30. Taxable Variable Rate Bonds. Notwithstaﬁdirig anything in
this Supplemental Resolution to the contrary, in the event the Airport Director or his designee
designates a Series of Variable Rate Bonds as obligations.not described in Section 103(2) of the

"Code, the provisions of Sections 30-65.27, 30-65.28 and 30-65.29 shall not apply to such Series
. of Variable Rate Bonds. . . :

- SECTION 30-65.31. Continuing_Disclosure. The Commission covenants _to
comply with and .carry.out all of the provisions of any Continuing' Disclosure Certificate
" executed and delivered in connection with the issuance of a Series of Variable Rate Bonds, as it
may b e amended from time to time in accordance with its terms, Notwithstanding any other
provision of the 1991 Resolution; failure of the Commission to comply with any Continuing
Disclosure Certificate” shall not be considered .an Event of Default; provided, however, the
“Trustee may (and at the' written request of the Bondholders.of at least.25% of the aggregate
prinCipal amotnt of the related Series of Variable Rate Bonds Outstanding, and if such
Bondholders shall have furnished t the Trustee indemnity Safisfittory to it,_shall) or any
Bondholder.or beneficial owner of such Series of Variable Rate Bonds may take such actions as
.may be necessary and appropriate, - including seeking specific performance by court order, to

cause the Commission to comply with its obligations under this Section 30-65 31

" SECTION 30-65.32. Defaults and Remedies. Except as in this Section 30-65.32

otherwise provided, defaults and remedies rélating to a Series of Variable Rate Bonds shall be
subject to the provisions of Article VII of the 1991 Resolution.
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SECTION 30-65.33. The Remarketing Agent. The Remarketing Agent for a
Series of Variable Rate Bonds shall be designated by the Commiission in a Series Sale Resolution

relating to such Series of Variable Rate Bonds: "Each Remarketing Agent shall remarket
Variable Rate Bonds pursuant to this Eleventh Supplemental Resolution and the 1991 -
Resolution, keep such books and records as shall be consistent with-prudent industry practice and
make such books and records available for inspection by the Credit Provider, the Commission,
the Paying Agent and the Trustee at all reasonable times, .

) The Remarketing Agent may at any time resign and be discharged of the duties
and obligations created by this Rleventh Supplemental Resolution by giving at least thirty (30)
-days’ notice to the Commission, the Trustee; the Paying Agent and the Credit Provider. The
Remarketing Agent may beé removed at any time, at the direction ‘of the Commission, by an -
" . instrument filed with the Remarketing Agent, the Tiustee, the Paying Agent and the Credit'
Provider and tpon af least thirty (30) days® notice to- the ‘Remarketing Agent. Any successor
Remarketing Agent shall be selected by the Commission and shall be a member of the National
* Association of Securities Dealers, Inc., shall have a capitalization of -at Jeast fifteen million
: dollars ($15,000,000),. and. shall be authorized by law to pérform all the duties set forth in this
Eleventh Suppleinental Resolution and the 1991 Resolution. When a Credit Facility is in effect
:With respect to a Series of Variable Rate Bonds and so long as the related Credit Provider has not -
~ ~wrongfully dishonored a Draw on ‘such Credit Facility, the Commission shall obtain such Credit
“Providei’s consent to the appointment of such successor Remarketing Agent. The Commission’s
- delivery to the Trustee. of a- certificate setting forth- the effective date of the appointment of a
successor Remarketing Agent and the name of such successor shall be conclusive evidence that
- (i) if applicable, the predecessor Remarketing Agent has been removed.in accordance with the
‘provisions of this Eleventh Supplemental Resolution and (ii) such successor has been appointed

and is qualified to- act as Remarketing Agent under the terms of this Eleventh Supplemental
" Resolution, o ' '

SECTION 30-65.34. Defeasance. - If- a Credit™ Facility (other than a Bond -

Insurance Policy or resetve fund surety policy) is in effect with respect to a Series of Variable

* Rate Bonds, any moneys, Governinental Obligations, Govemment Certificates or pre-funded
municipal obligafions permitted under Section 10.02 of the 1991 Resolution shall constitute, or
shall have been purchased with, Seasoned Funds, Except as in this Section 30-65.34 otherwise

- provided, the defeasance of a Series of Variable Rate Bonds shall be subject to the provisions of

Article X of thie 1991 Resolution. . T ~

: SECTION 30-65.35. References to Credit Provider. Notwithstanding any

provisions contained herein or in the 1991 Resolution to the contrary, after the expiration or

termination of the Credit Facility securing a Series of Variable Rate Bonds and after all
obligations owed to the related Credit Provider pursuant to its Credit Facility Agreement (other -

than the right to indemnification and other rights which purport to survive satisfaction of present

payment obligations) have been paid in full or discharged, all references fo such Credit Provider
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contained herein or in' the 1991 Resolution shall be null and void and of no further force and °
effect.

SECTION 30:65.36. Notices. All notices, consents or other communications
required or permitted hereunder or under the 1991 Resolution shall be deemed sufficiently given
‘or served if given in writing, mailed by first class mail, postage prepaid and addressed to the

- parties listed in Section 11.08 of the 1991 Resolution and as follows: ' .

" writing from time to time to the Commissio, the Trustee, the Auction Agent, the Market Agent,
the Remarketing-Agent, the Broker-Dealers and the Credit Providers; _ .

(@ Ko the Paying Agent, to the address provided by the P aying Agentin

) @®) Ifto the Trustee, to the address provided by the Paying Agent in writing
from time to time to the Commission, the Trustee, the Auction Agent, the Market Agent, the
Remarketing Agent, the Broker-Dealers and the Credit Providers; ' -

(cj If to the Auction Agent, to the address set forth in the related” Auction

Agreement; '
| (@ If-to the Market Agent, to aidress set forth in the Market Agent
_ Agreemcnt_; T C
. (¢) If to thie Remarketing Agent, to the address set forth in the related
Remarketing Agreement; : . .

()  Ifto a Broker-Dealer, to the address set forth in the related Broker-Dealer
Agregame'nt; and :

o () If to the Credit Provider, to the address..set forth in the related Credit
Facility Agreement, . . : - ' .

o SECTION 30-65.37. Notices to Rating Agencies. In addition to the notices
required by Section'11.04 of the 1991 Resolution, the Trustee shall.give immediate nofice to

Moody’s, Standard & Poor’s and Fitch, as applicable, in the €vent: (a).the Remarketing Agent
. résigns or is replaced; (b) a Credit Racility expires or is terminated; or (c) the Variable Rate
Bonds are changed from one Mode to another Mode. .

~

ARTICLE 30-LXVI

PROVISIONS RELATING TO AUCTION BONDS

_ SECTION 30-66.01. Applicability. The provisions of this Article shall apply to
Variable Rate Bonds while in an Auction Mode. _ ' . .
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SECTION 30-66.02. Auction Procedures.

(8)  Orders by Existfng Owners _and Potential Owners.  Prior to the

Submission Deadline on each Auction Date for Auction Bonds of a Series:

. @) each Exfsting Owner of Auction Bonds of a Series may submit toa -
Broker-Dealer, -in writing or by such other method as shall be Teasonably acceptable to such
Broker-Dealer. information as to: .

(A)  the principal amount of Auction Bonds of a Series; if any,

held by such E xisting O wner w hich such Existing Owner irrevocably commits to continue to - -
+ hold for the next succeeding Auction Period without regard to the rate determined by the Auction
" Procedures for such Auction Period, : - .

-succeeding Interest P ayment D ate (oronthe same day i the case of a daily Auction Period).
without regard to the rate determined by the Auction Procedures for the next succeeding Auction
Period; and : : . - . - :

(i)  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
shall contact Potential Owners, Aincluding Persons that are Existing Owners, to determine the

i pﬁncipal amount of Auction Bords of a Series, if any, which each such Potential Owner .
irrevocably offers to purchase if the rate determined by the Auction Procedures for the next
succeeding Auction Period is not lessrthan the rate per annum-then-specified by such Potential
Owner. : ‘ ) e N

, For the purposes of this Eleventh Supplemental Resolutio.n; an Order containing
the information referred to in clause (i)(A) above is herein referred to as & “Hold Order”, an
Order containing the information referred to in clause (i)(B) or (ii) above is herein referred to as

a “Bid”, and an Order containing the information referred ‘to in clause (i)(C) above is herein
referred to as a “Sell Order.” . T
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(b)  Effect of Order by Bxisting Owners and Potential OWners

()  ABidbyan Existing Owner shall constitute an irrevocable offer to
+ sell: . '

- . (A) the principal amount of Auction Bonds of a Series specified
" in such Bid if the rdte determined by the Auction Procedures on such Auction Date shall be less
than ‘the rate specified therein; or : , .

_ o (B) ‘ such principal amount or a ;lcssér principal amount of
Auction Bonds of a Series to be deterinined as set forth in subsection (@)(V) of Section 30-66.05
if the rate determined by the Auction Procedures 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 determined as set forth in subsection (b)(iv) of Section 30-66.05 if such specified rate shall be
higher than the Maximum Auction Rate'and Sufficient Clearing Bids do not exist, ‘

. () A Sell Order by an Existing Owner shall constitute an irrevocable
; offer to sell: . . . :

(A)  the principal amount of Auction Bonds of a Series specified
in such Sell Order; or ' .

. . (B) such principal amount or -a lesser principal amount of
Auction Bonds' of a Series as set forth in subsection (®)(iv) of Section 30-66.05 if Sufficient
" Clearing Bids do not exist. ' . .
' ) (ili) ABidbya Potential Owner shall qg_nstfmtc an irrevocable.offer to-
purchase; . :

. ~ (A)  theprincipal amount of Auction Bonds of a Series specified
in such Bid if #i¢ rite determined by the Auction Procedures on such Auction Date shall be
higher than the rate specified therein; or ' - .

‘B)  Such principal amount of a T&sSer principal amount of

Auction.Bonds of a Series-as set orth in 'subsecgion (a)(vi) of Section 30-66.05 if the rate

determined by the A uction Procedures 61 s uch Auction Date shall be equal to such specified
rate. '

(c) Anythihg herein to the contrary notwithstanding:
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. . (i)  .for purposes of any Auction, any Order which specifies Auction
Bonds of a Séries to be held, purchased or sold in a principal amount which is not $25,000 or an
integral multiple thereof shall be rounded down to the nearest $25,000, and the Auction Agent
shall conduct the Auction Procedures as if such Order had been submitted in such lower amount;

the Auction Procedures as if such portion of such Order had not been submitted; _ )
@iii) - for purposes of any Auction other than during a daily-Auction
Period, no portion of an Auction Bond which has been called for redemption on or prior to the

Interest Payment Date next succeeding such .Auction shall be included in “the calculation of
Available Bonds for such Auction; anid o

. @iv) .. the Auction Procedures shall be suspended during the ‘period
‘commencing on the date of the Auction Agent’s receipt of notice from the Trustee or the -
“ Commission of the. occurrence of an Event of Default resulting from a failure to pay principal, -

premium or interest on any Series of Auction'Bonds when due (provided, however, that for
pumposes of this provision only, payment by the Bond Insurer shall be deemed to cure such Event .
of Default and no suspension of the Auction Procedures shall occur) but-shall resume two
Business Days after the date on which the Auction Agent receives notice from the 'Trubtee._that
such Bvent o fD efault has been waived or ¢ ured, w ith the riext A uction to occur on the next
regularly scheduled ‘Auction Date occurring thereafter.

SECTION 30-66.03. Submission of Orders by Broker-Dealers to Auction Agent.

(@  The Broker-Dealers for each Series of Auetion Bonds shall submit to the
Auction Agent in writing or by such other method as shall be reasonably acceptable to the
‘Auction Agent, prior to the Submission Deadline on each Auction Date, all Orders with respect
to Auction Bonds:of such Series obtained by such Broker-Dealer and specifying, if réquested,
with respect to each Order: . - ' -

- (i) - the aggregate principai amourit ot:Austmn Bonds of such Series, if
any, that are the subject of each Order; ' -

@)  tothe extent that such Bidder is an Exis;ting Owner:

A (A)  the principal amount of Auction Bonds of such Séries, if
any, subject to any Hold Order placed by such Existing Owner;
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. (B)  the principal amount of Auction Bonds of such S eries, if
‘any, subject to any Bid placed by such Existing Owner and the rate specified in such Bid; and

(C) the pﬁnciﬁal amount of Auction Bonds of such Series, if
any, subject to any Sell Order placed by such Existing Owner; and - . - :

(i) to.the extent such Bidder'is a Potential Owner, the rate specifiedin -
such Bid. : ‘ '

(®)  If any rate speciﬁed in any Bid contains more than 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 percent (0.001%). ’ . - o

: ()  If an Order or Orders covering all Auction Bonds of a Series held by an
Existing Owner is not submitted to the Aucfion Agent prior to the S ubmission D eadline, the
Auction Agent shall deem a Hold Order to have been submitted on behalf of such Existing
Owner covering the principal amount of Auction Bonds of such 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 another Auction Period and Orders have not been
submitted to.the Auction Agent prior to the Submission Deadline covering the aggregate -
principal amount of Auction Bonds of such Series to be. changed to another Auction Period held .. "
by such Existing Owner, the Auction Agent shall deem a Sell Order to have been sibmitted on -
behalf of such Existing Owner covering the principal amount of Variable Rate Bonds to be so -
changed held by such Existing Owner not subject to Orders submitted to the Auction Agent.

(d)  If one or more Orders covering in‘the aggregate more than the principal
.amount of Auction Bonds-of a Series Outstanding held by any Existing Owner are submitted to’ e
the Auction Agent; such Orders shall be considered valid as follows: - e

. (i) all Hold O rders shall be considered. Hold Orders, but only up to . ~
. and including in the aggregate the principal amount of Avction Bonds of such Series held by -
such Existing Ownet; - ' o .

() (A) anyBidofan Existing Owner shall be considered valid asa

Bid ofan Existing Owner up to and, inchudirig the excess of the principal arount of Auction .-
Bonds of such Series held by such Existing Owner over the principal amount of.such-Variable

" Rate Bonds subject to Hold Orders referred to in subsection (i) above; ”

(B)  subject to clause (A) above, all Bids of an Existing Owner

with the same rate shall be aggregated and considered a single Bid of an Existing Owner up to -
and including the excess of the principal amount of Auction Bonds of such Series held by such- -

72



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

AmPORTCQMSSION
CITY AND COUNTY OF sAN FRANCISCO
ResoLuTioNNo. U3~ {5 20

. Existing Owner over the prncipal amount of such Auction Bonds of such ‘Se_riés held by such
Existing Owner subject to Hold Orders referred to in subsection (i) above; .

(D)  the principal a}nount, ifany,ofsuch A uction Bohds ofa

Series subject to Bids not considered to.be Bids of an Existing Owner under this subsection (ii)
"shall be treated as the subject of a Bid by a Potential Owner; and '

, (i) -all Sell Orders shall be considered Sell Oréicrs, but only ﬁ'p to and
including a principal amount of Auction B'o_nds of such Series equal to the excess of the principal
amount of Auction Bonds of such Series held by such Existing Owner over the sum of the

N ® Neither the Commission, the Trustee nor the Auction Agent shall be
responsible for the failure of any Broker-Dealer to submitan O rder to the Auction A genton
behalfof any Existing Owner or Potential Owner. - o

SECTIGN 30-66.04.. Determiation of Auction Rate,
. - N . .
e (@ Not later than 9:30 a.m., New York Cit)_( time, on each Auction Dite for .
Alction Bonds of a Series, the Auction Agent shall advise the Broker-Dealers and the Trustee by
telephone of the All Hold Rate, the Maximum Auction Rate and-the-Reference Rate.’
. . &) Prompily after the Submission Deadline on each Auction Date for Auction

"Dealer being hereinafter referred to as a “Submitted Hold Order,” a “Submitted Bid” or a
“Sybmitted Sell Order,” as the case may be, and coliectively as'a “Submitted Order™) and shall
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. determine for such Series (i) the Available Bonds, (ii) whether there are Sufficient Clearing Bids,
and (iii) the Auction Rate. : L. o

. (©  Promptly afier 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 succeeding
Auction Period and the Trustee shall promptly notify DTC of such Augtion Rate, -

(d)  Inthe event the Auction Agent fails to calculate ot; for any reason, fails to"

(& Ifa Series of Auction Bonds-is not rated or-ifa Series of Auction Bonds is
no longer maintained in book-entry-only form by the Bond Depository, therr "the Auction
Procedures shall be suspended and the Auction Rate shall be-the Maximum Rate, - )

SECTION 30-66.05. Allocation ot a Series of Auction Bonds.
——==2RlL 012 oenes 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 subsections (c) and (d) below, Submitted
Orders shall be aecepted or rejected as follows in the following order of priority:

@ the "Submitted Hold Order of each Existing Owner shall be
accepted thus requiring each such Existing Ower to continue to hold Auction Bonds that are .
" the subject of such Submitted Hold Order;

(i) the Submxtted Sell Order of each Existing Owner shail be acccptcd
and. the Submlttﬁd Bid of each Existing Owner specifying any rate that is higher than the
Wimning Bid Rate shall be rejected, thus requiring each such Existing Owner to sell such

- -Existing Owner’s Auction Bonds that are the sub_] ect of such Submitted Sell Grder or Submitted
Bid; -

: (iii)  the Submitted Bid of each Emstmg Owner specxfymg any rate that
. is lower than the Winning Bid Rate shall be sccepted, thus requiring €ach 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 specifying any rate that
-is lower than the Winning Bid Rate shall be accepted, thus requiring each such Potential 0wner
to'purchase Auction Bonds that are the 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 are the subject of such Submifted *
Bid, but only up to and including the principal amount of such Auction Bonds obtained by
multiplying (A) the aggregate principal amount of such Auction Bonds Outstanding which are
not the sub_]ect of Submitted Hold Orders described in subsection-i) above or of Submitted Bids
described in subsections (iii) or (iv) above by (B) a fraction the humerator of which shall be the .
principal amount of such Auction Bonds Outstanding held by such Exxstmg Owner subjéct to
such Submitted Bid and the denominator of which shall be the aggregate principal amount of
such Auction Bonds Outstandmg subject to such Submitted Bids made by all such Existing
Owners that specified a rate equal to the Wmmng Bid Rate, and the remainder, if any, of such

Submitted- Bid shall be rejected, thu® requxnng each such Existing-Gwner to sell any excess
amount of such Auction Bonds;

(vi) the Submltted Bid of each Potential Owncr 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 are the subject ‘of such Submitted Bid, but only in an amount
equal to the principal amount of such Auction Bonds obtained by multiplying (A) the aggregate -
prmclpal amount o.f such A uction B onds O utstanding w hich are not the subject o f S ubmltted
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Hold Orc_lcr;s described in subsection (i) above or of Submitted Bids described in s'ubseciions (iif),

A (vi))  the Submitted Bid of each Potential Owner specifying any rate that. -
. is higher than the Winning Bid Rate shall be rejected. - . .

. . . (b) ln the event there are not Sufficient: Clearing Bid;, subject-to the further :
provisions of subsections (c) and (d) below, Submitted Orders shall be accepted or. rejected as
follows in the following order of priority: : -

acéepted, thus requiring each such Existing Owner to continue to hold such Auction Bonds that
are the subject of such Submitted Hold O_rdg ;

o o (i)  the Submitted Bid of each Existing Owner specifying any rate that ..
is not higher than the Maximum Auction Rate shall be accepted, thus requiring each such

- Existing Owner to continue t hold such Auction Bonds that are the subject of such Submitted
Bid; o : ' .

(1ii). the Submitted Bid-of each Potential Owner specifying any rate that

is niot higher than the Maximum Auction Rate’ shall be accepted, thus requiring each- such
- Potential Owner to purchase such Auction Bonds that are the subject of such Submitted Bid;
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- (v} the Submitted Bid of each Potential Qwner specifying any rate that -
is higher than the Maximum Auction Rate shall be rejected. - )

(©)  If.as a result of the procedures described in subsection (a) or (b) above,

(d) - If, as d.result of the procedurés described in subsection (2) above, any
Potential Owner would be Tequired to purchase less than $25,000 in principal amount of such
" Auction Bonds on any Auction Date, the Auction Agent shall by lot, in‘such manner as it shafl
determine in its sole discretion, allocate such Auction Bonds for purchiase among Potential
~ Owneérs so that the principal amount of Auction Bonds purchased on such Auction Date by any
Potential 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.Auction Bonds on such Auction Date.

SECTION 30-66.06. Notice of Auction Rate.

) (@ On cacﬁ Auction Date for Auction Bénds of a Series, the Auction Agent
shall notifybytelephone or other telecommunication device or in writing each Broker-Dealer
that participated in the Auction held on such Auction Date of the following:

. - @ the Auction Rate determined o such Auction Date for the
succeeding Auction Period; . .

: U7 U(Gi) whether Sutficicnt Clearing Bids existed'for the determination of
the Winning Bid Rate; ... . ) '

(i) if sichiBroker-Dealer submitted.a Bid_og 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 Existing Owner; B

. (¥)  if such Broker-Dealer submitted 2 Bid on behalf of a Potential
Owner, whether such Bid was accepted or rejected and the principal amount of a Auction Bonds
of a Series, if any, to be purchased by such Potential Owner;
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o (v)  if the aggregate principal amount of Auction Bonds of a Series to
be sold by all Existing Owners of such Series on whose behalf such Broker-Dealer submitted
Bids or Sell Orders is different from the aggregate principal amount of such Auction Bonds to be
purchased by all Potential Owners on whose behalf such Broker-Dealer submitted a Bid, the
name or names o f one or more B roker-Dealers (and the A gent Member, if any, of each such
other Broker-Dealer) and the principal amount of such Auction Bonds to be (A) purchased from
one or more Existing Owners on whose behalf such other Broker-Dealers subinitted Bids or Sell

Orders or (B) sold to one or more Potential Owners on whose behalf such Broker-Dealer ‘,.
submitted Bids; and . . .

(vi)  the immediately succeeding Auction Date.
: ) (b) On each Auction Date for Auction Bonds of a Series, eachBroker-Dealer
that submitted an Order on behalf: of any Existing Owner or Potential Owner shall: (i) advise
each Existing Owner and Potential Owner on whose behalf such Broker-Dealer submitted an
Order as to (A) the Auction Rate determined on such Auction Date, (B) whether any Bid or Sell
Order submitted on behalf of each. such Owner was accepted or rejected, and (C)-.the
immediately succeeding Auction Date; (i) instruct each Potential Owner on whose behalf such
. Broker-Dealer. submitted a Bid that was accepted, in whole or in part, to instruct such, Existing -
Owner’s Agent Member to pay to such Broker-Dealer (or its Agent Member) tlirough the Bond
- Depository the amount necessary to purchase the p rincipal amount o f A uction B onds of such,
Series to be purchased pursuant to such Bid (including, with respect to Auction Bonds in a daily
Auction Period, accrued interest if the purchase date is not an Interest Payment 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 in part, to instruct such Existing Owner’s 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 sold pursuant to such Bid or Sell Order against payment therefor.

Py

SECTION 30-66.07. Reference Rate.

. (@) " Unless otherwise specified in a Series Sale Resolution with respect to a
Series of Variable Rate Bonds, the Reference Rate on any Auction Date with respect to a Series
of Variable Rat¢ Bonds in any Auction Period of less than 180 days shall be the greater of
LIBOR or the Thirty-Day “AA’™ Composite Commiercial Paper-Rate on such- date. Unless
otherwise specified in a Series.Sale Resolution with respect to a Seties of Variable'Rate Bonds, -
the Reference Rate with respect to a Series of Variable Rate Bonds in any Auction Period of 180
-days or more shall be the greater of LIBOR or the rate on United States Treasury Securities
having a maturity which most closely approximates the length of the Auction Period, as last
published in The Wall Street Journal; provided that if either rate is unavarlable, the Reference

Rate shall be an index or rate agreed to by -all Broker-Dealers and ‘consented to by the
Commission. ’
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M " If for any reason on any Auction Date the Reference Rate shall né)t be -
determined as hereinabove provided in this Section, the Reference 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: Agent, if any, and the Owners of such Auction o
Bonds. ' - . ' '

SECTION 30-66.08. Miscellaneous Provisions Regarding Auctions,

- ) (a)  In this Article, each reference to the purchase, sale orhiolding of _A!;ction. )

Bonds of a Series shall refer to beneficial interests in such Auction Bonds, unless the context
"clearly requires otherwise.

()  If the Bond Depository notifies tie Commission that it is unwilling or
unable to continue as owner of a Series of Auction Bonds or if at any time the Bond Depository
shall no longer be registered or in good standing under the Securities Bxchange Act 0f.1934, as

" ainended, or other applicable statute or regulation and a successor to the Bond Depository is not -
+ appointed by the Commission within 90 days after the Commission receives notice or becomes
.aware of such condition, as the case may be, the Commission shall execute and. the Trustee shall
.authenticate and deliver certificates representing such Auction Bonds. Such Auction Bonds shall
be registered in such names and authorized denominations as the Bond Depository, pursuant to

instructions from the Agent Members or ‘otherwise, shall instruct the Commission and the
Trustee. . : ' ’

) While any Series of Variable Rate Bonds is in the Auction Mode, so long as the
" ownership of such Series of Auction Bonds is maintained in book-entry form by the Bond
. Depository, an: Existirig Owner or a beneficial owner may selltransfer or otherwise dispose of
such Auction Bond only pursuant to a Bid or Sell Order in accordance with the Auction
.- Procedures- or to or through a Broker-Deater, provided that (i) in the case of all transfers other
 than pursuant fo"Auctions, such Existing Owner or its Broker-Dealer or jts Agent Member
advises the Auction-Agent of such transfer and (i) a sale, transfer or other disposition of such
Auction Bonds from a customer.of a Broker-Dealer who s listed .on the records of that Broker-
Dealer as the-holder of such Auctiol Bonds to that Broker-Dealer-or another custorner of that .
Broker-Dealer shall not be deemed to be a sale, transfer or other disposition for purposes of this
subsection if such Broker-Dealer remains the Existing Owner of such Auction Bonds so sold,
transferred or disposed of immediately after such sale, transfer or disposition.
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SECTION 30-66.09. Changes in Austion Petiod or Auction Date,

- . (a)  Changes in Auction Period. () While any Series of Variable Rate Bonds i :
in the Auction Mode, the Commission may, from time to time on any Interest Payment Date,
change the length of the Auction Period with respect to.a Series of Variable Rate Bonds among
daily, seven (7)-day, twenty-eight (28)-day, thirty-five (35}-day and six-month"Auction Periods,
and a Special Rate Period in order to accommodate economic and financial factors that may
affect or be relevant to the length of the Auction Period and the interest rate borne by such- -
‘Auction Bonds. The Commission shall initiate the change in the length of the Auction Period by
giving written notice to the Trustee, the Auction Ageat, the Market Agent, if any, the Broker-
Dealers and-the Bond Depository that the Auction Period shall change if the conditions-described-
herein are satisfied and the proposed effective date of the change, at least ten (10) Business Days
prior to the Auction Date for such Auction Period. . -

~ ()  Anysuch changed Auction Period shall be fora ’pcriod of one (1)
day, seven (7) daays, t wenty-eight (28) days, thirty-five (35) days, six (6) months or a Special -
Rate Period and shall be for all of the Auction Bonds of a Series in the Auction Mode, '

. (ii) The change in the length of the .Auction'.Périéd shall not be -
-allowed 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 subsection (2) and the Auction
© immediately preceding the proposed change. . B :

Auction Period. For purposes of the Auction for such first Auction Period only, each Existing
Owner shall be deemed to have submitted Sell Orders with respect to all of its Auction Bonds

the Auction Period determined without reference to the proposed change. If the condition .
referred to in (A) is met but the condition referred to in clause (By-above is not met, the Auction

Rate for the next Auction Period shall be the Maximum Auction Rate, and the Atiction Period
- shall be a seven (7)-day Auction Period. Co

(®).  Changes in Auction Date. While any Series «of Variable Rate Bonds is in
the Auction Mode, the Auction Agent, with the written consent of the Commission may specify
an earlier Auction Date (but in no event more than five (5) Business Days earlier) than the
Auction Date that would otherwise be determined in accordance with the definition of “Auction
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Proposed changed Aiiction Date to the Trustee, the Commission, the Broker-Dealers, the Market
Agent, if any, and the Bond Depository. - . .

SECTION 30-66.10. Aiiction Agent.

(a) The Auction Agent shall be appointed by the Comniission, to perform the
fanctions specified herein. The Auction Agent shall designate its principal corporate trust office
and signify its acceptance of the duties and obligations imposed ‘upon it hereunder by a written
instrument, d elivered to the Trustee, the Commission and each Broker-Dealet w hich shall set
forth such procedural .and other matters relating to the. implementation of the Auction. Procedures
as shall be satisfactory to the Commission and the Trustee. . . : ’

(b) . Subject to any applicable governmental restrictions, the Auction Agent
may be or become the owner of or trade in Van'able_ Rate Bonds with the same rights as if such
entity were not the Auction Agent. . :

SECTION 30-66.11. i : 5
The Auction Agent shall be (a) a bank or trust Company 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) -2 member of the National Association of Securitiss
Dealers, Inc. having a capitalization of at least $30,000,000 and, in either cage, authorized by law
to perform all the duties imposed upon it by this Eleventh Supplemental Resolution and.-a
member of or a participant in, the Bond Depository. The Auction Agent may at any time resign
and be discharged of the duties and .obligations created By this Eleventh Suppletental .
Resolution by gving at least ninety (90) days written notice to the Commission and the Trustee.
The' Auction Agent may be removed at any time by the Commission by written notice, delivered
to the Auction Agent, the Market Agent, if any, the Credit "Provider and the Trustee. Upon any
such resignation or removal, the Commission shall appoint a-successor Auction Agent meeting
the requirements of this section. In the event of the resignation or removal of the Auction Agent,
the Auction Agent shall pay over, assign and deliver any moneys and Variable Rate Bonds held

" by it in such capacity to’jts Successor. The Auction Agent shall continue to perform its duties
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ARTICLE 30-LXVII

PROVISIONS RELATING TQ BOND INSURANCE

. @)--- Any amendment to th:e 1991 Resolution Tequiring the consent of Owners
of a Series of Variable Rate Bonds or the portion thereof secured by a Bond Insurance Policy

(the. “Insured Bonds”) shall also require the prior written consent of the Bond Insurer with
tespectto such Insured Bonds. » i : )

e v . .

(®)  Any amendment not requ_frmg the consent of Owners of the Insured Bonds .
shall require the prior written consent of the Bond Insurer with respect to such Insured Bonds if
its rights shall be matexially and adversely affected by such amendment.

- (©)  The prior written consent of the Bond Insurer with respect to the Insured
Bonds shall be a condition precedent to the deposit by the Commission of any Credit Facility in
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lieu of a cash'dep'osit into the Issue Reserve Account or the Series Reserve Account relatﬁzg to -
" such Insured Bonds, which' consent shall not be unreasonably withheld. o

Resolution.

() .Inthe event of any defeasance of the Insured Bonds, the Commission shall
provide the applicable Bond Insurer with copies of all documents required by Article X of the
1991 Resolution to be delivered to the Trustee, s :

(i) The Commission shal- not discharge the 1991 Resol_utiqn -unless all -
.. amounts dueor to become due to each Bond Insurer have been paid in full or duly provided for.

'SEC’I'.ION 30-67.02. Notices to the Bond Insurer- Pa ent Procedures.
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ARTICLE 30-LXVIII

AMENDMENTS TO THE SEVENTH SUPPLEMENTAL RESOLUTION

. SECTION 30-68.01. Amendment to " Section 18-52.01 ~ of the Seventh -

Supplemental Resolution. There shall be added the following paragraphs immediately following
the first paragraph of Section 18-52.0 1 of the Seventh Supplemental Resolution:

. ' “Notwithstanding anything to_ the contrary “contained in the immediately
_preceding -paragraph, any principal amount of Refunding Bonds authorized hereundermaybe

. issued instead inder and pursuant to the Eleventh Supplemental Resolution.
: If pursuant. to the immediatély pWhg éamgraph, one of more Scrie".;: of
Refundirig Bonds are issued under the Eleventh Supplemental Resolution, the aggregate

principal amount of such Series of Variable Rate Bonds shall not be counted against the principal -

amount of 1991 Resolution Bonds authorized to be issued under the Eleventh Supplemental
ReSOh}tion, but such Series of Refunding Bonds shall be counted against the principal amount

authorized .to, be issued under the f paragraph of Séc@idn 18-52.01 of this Seventh )

Supplemental Resolution.”
ARTICLE 30-LXIX-
MISCELLANEOUS

" SECTION 30-69.01. Board of Supervisors Approval. Thie ‘Airport Direstor is
authorized, for, in the name and: on behalf of the ‘Commission to submit this Eleventh

‘Supplemental Resolution directly to the Board of Supervisois of the City and County ofSan
Francisco (the “Board”), for the Board’s approval. | :

84-
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L ADOPTED by the -Airport Commission of the City and County of San Ffancisco )
this 4! th day of October, 2003, by the following vote: . .

" Ayes: 3
Noes: O
.i;\bsent:' a

[SEAL]
Approved as to Fo@: ' - o "
DENNIS J. HERR: RA‘

City Attorney of the
- County of

By

f hereby certify thar the Joregoing resolution was adopted by the Airport Commission

’ ar. its meeting of——\___.‘____gg-_rz_ 1 825003
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EXHIBIT A
FORM OF VARIABLE RATE BOND
No. . . . b
UNITED STATES OF AMERICA -
o STATE OF CALIFORNIA.
...” CITY AND COUNTY OF SAN FRANCISCO
. SAN FRANCISCO INTERNATIONAL AIRPORT -
SECOND SERIES VARIABLE RATE REVENUE BONDS, ISSUE
. DATE GF MATURITY - ' .
ORIGINAL ISSUE DATE MODE . ° CUSIP
REGISTERED
OWNER: -
PRINCIPAL g .
AMOUNT: .. DOLLARS

: THE -AIRPORT COMMISSION OF THE CITY AND COUNTY OF SAN
FRANCISCO (the “Commission”), a commission duly organized -and existing under and
pursuant to the Charter of the City and County of San Francisto and the laws of the State of .

" California (the “State”), for value recived, hereby promises ‘to pay (but only out of Net
Revenues hereinafter referred to) to the Registered Owner specified above, or to such Registered
Owners registered assigns or personal representatives, the PrindipalAmount specified above on
the Maturity Date specified above, unless this Bond is redeemed or purchased prior thereto as
hereinafier provided, upon its presentation and surrender as provided under Resolution No. 91- .
0210 adopted on D ecember 3, 1991 by the Commission, as supplemented and amended from -
time to time (the “Resolution™), 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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Registered Owner interest on such Principal Amount until paid at the times and at the rates
described herein. -

This Bond is one of a duly authorized issue of bonds of the Commission
designated “San Francisco International. Airport Second Series Variable Revenue' Bonds (the

Bonds is not limited in a ggregate principal amount and consists o £ multiple series o fvarying
denominations. dates, maturities, interest rates and other Provisions, as provided in the -

= .Resolution, all issued and to be issued pursnant to the provisions of the Charter of the City and
- County of San Francisco, and all laws of the State supplemental hereto; including the Revenue
--~Bond Law of 1941 to the extent made applicable by said Charter (Herei afier called 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 Airpért Second Series
Revenue Bonds, Issue ___ " (hereinafter called the “Issue __ Bonds™) limited to §
" in aggregate principal amount.

. file with the Trustee. Additional Bonds may be issued on ‘a parity with the Bonds of this
authorized i"ssuq, but only subject to the conditions and limitations contained in the Resolution.

This Bond, including the interest hereon, together with all other Bonds, and the
interest thereon, issued under the Resolution (and to the extent set forth in the Resolution), is
payable from, and is secured by a charge and lien  on, the Net Revenues detived by the
Commission from the Airport (as those terms are defined in the Resolution). - :

. The Bonds are special obligations of the Commission, and are payable; both as to
principal and interest; and as to any premuums upon. the redemption thereof, out -of the Net
Revenues pertaining t6 the Airport and the Funds and Accounts provided in the Resolution, and
not out of any other fund or moneys of the Commission. No,holder of this Bond shall ever have
the right to compel any exercise of the taxing .power of the City and County of San Francisco to
pay this Bonds or the interest hereon, ' LT "

f ' 1. Definitions. Any teﬁn used herein as a defined term but not defined

. herein shall be defined as in the Eleventh Supplemental Resolution.

2.  Source of Payments. The Commission has caused to be“delivcred to the
Trustee an imrevocable, direct pay Credit.Facility (the “Credit- Facility”) issued by [Name of
Credit Provider] (together with its Successors and assigns or any Commission of any Alternate

2
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Credit Facility, the “Credit Provider”). The initial Credit Facility will expire’ on
{inless earlier terminated in accordance with its terms. The Trustee, as
provided in the Eleventh Supplemental. Resolution, will Draw on the Credit Facility in order to- -
receive amounts sufficient to pay interest on, or the principal or Purchase Price of, the Bonds
thén secured by the Credit Facility. Bonds in the Term Rate Mode or the Fixed Rate Mode may _
be, but are not required to be, secured by the Credit Facility as provided in the Eleventh-
Supplemental Resolution. The Commission, ypon the conditions. specified in. the Eleventh

Supplemental Resolution, may provide for the delivery to the paying Agent of an Alternate: :
Credit Facility. ' ) - R

. 3.  [Interest Rate. Interest in this Bond will'be paid at a Commercial Paper

Rate when the Bond is in the Commercial Paper Mode, at a Daily Rate whemrthe Bond is in the

- Daily Mode, at a Weekly Rate when the Bond is in the Weekly Mode, at 2 Term Rate when the
Bond is in the Term Mode, at an Anction 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 determined in accordance with the

- Eleventh Supplemental Resolution; provided, however, that no Bond shall bear interest at a rate
higher than the Maximum Rate. The Comraission may change any Bond in a Mode, other than a

. 4. Interest Payment Dates and Record Dates, .Paym@nt wﬁl.be made ¢n the
applicable Interest Payment Date to the Registered Owner on the applicable Record Date for
- unpaid interest accrued during the current Tnterest Accrual Period (as defined below), all as set

forth in the Eleventh Supplemental Resolution. Certain of the provisions relating thereto are set
for@h below:. - L : '

“Interest Accrual Period” mieans the period duning which the Bonds accrued
interest payable on any Interest Payment Date. With respect te-Bonds 1n the Daily Mede, the .
Interest Accrual Period shall commence on (and include) the first day of each mdnth anil shall
extend through (and include) the last day of such m onth; provided, that i fsuch month is the
month in which the Bonds were authenticated and delivered or were changed to the Daily Mode,
the Interest Accrual Period shall commence on the date of authentication and delivery of the
" Bonds or the Mode Change 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 Change. Date, as appropriate. With respect

3
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intérest has been paid (or, if no interest has been paid in such Mode, from the date of original
authentication and delivery of the Bonds, or the Mode Change Date, as the case may be) to, but
" not including, the Interest Payment Date on which interest is to be paid. With respect to a Bond
_in the Auction Mode, the accrual period is as set forth in the definition of Auction Period. In

addition, unpaid interest accrued from the last Interest Payment Date to which interest 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 Facility Agreement.

E 5. Method of Payment. The principal-of and premium, if any, on each Bond
- will be payable on the applicable Principal Payment Date upon its surrender at the office of the
Paying Agent. The Purchase Price of 2 Bond in the Commercial Paper Mode will be payable

upon the close of business of the Purchase Date; provided, that such Bond is first surrendered to

the Paying Agent by 12:00 ricon on such date (see “Tenders and Purchasers” below). Interest on

Bonds in the Commercial Paper Mode, the Daily Mode or the Weekly Mode will-be paid by-the

Principal of and i)reuﬁum, if 'any, and interest on the Bonds will be paid in lawful
money of the United States of Ameripa. :

6. Tenders and Purchasers.” .

» ' (@)  "Optional Tenders.. When, this Bond is in the Daily Mode, the Weekly

Mode or the Term Rate Mode, its Registered Owner may elect to have it, or any portion thereof
in an Authorized: Denomination, purchased on any Bisiness Day selected by the Owner (a -
“Purchase Date”) in the case of the Daily and Weekly Mode;-or on the last day of the current
Interest Period (or the next Business Day if such last day is not a Business Day) in'the case of a

‘Teim Rate Mode, at a price equal %o its principal amount phis #cCiued interest, if any, by
delivering: : ) : .

4
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the Paying Agent, by not later than —_ on a Business Day not Iéss than —_days
- before the last day of the current Interest Period applicable to such Bond, stating, in each
such case, the CUSIP number, Bond number, the principal amount to be purchased, and
the Purchase Date (in the case of the Daily and Weekly Mode); and ' .

‘ . - (ii) - in either case, the Bond (with all necessary endorsements) to the
" Paying Agent in New York, New York, on or before 12:00 noon on the Purchase Date,

Payment of the Purchase Price shall be made as described aboye only if the Bond

. (b Mandatory Tenders. This Bond must be delivered to the Paying Agent 'fo-r
purchase at its principal amount on or before 12:00-noon on the following dates:

- (i)  if the-Bond is in the Commercial Paper Mode, on the Purchase
. Date (the last day of the current Interest Period for such Bond); .

(i) - onany date that the Mode of the Bond is changed;

(iii) . on the date which is five Business Days prior to the date on which
an Alternate Credit Facility is to be substituted for the Credit Facility, in the event that on
or prior to the forty fifth (45th) day next preceding the effective date of the substitution,’
the- Cortirhission has failed- to deliver to the Trustee and Paying Agent a Rating .
Confirmation Notice (as ‘defined in the Eleventh Supplemental Resolution) and notice .

that the ratings on the appligable Bonds will not be_downgraded as a result of such
substitution; : . ) ’ "

be reinstated as provided in the Credit Facility or (ii) that an Event of Default, as defined
in the Credit Facility Agreement, has occurred and is"continuing and the Credit Provider

S,
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has exercised its option to terminate the Credit Facility, this Bond (other than when it isa -

Credit Provider-Owned Bond) when secured by the Credit Facility will be subject to
mandatory puichase on a date not more than tén (10) nor less than five (5) days after the
date the notice is given by the Credit Provider, and not less than five (5) days before the
Credit Facility is to b e termmated, T he purchase price shall be equal to the principai
amount thereof, plus accrued interest, if any. . :

(v) Upon Expiration of Credit Facility, When secured by the Credit -

- Facility, this Bond [other than if this Bond is a Fixed Rate Boiid secured by the Credit

. . () - Paymentof Purchase Price. The Purchase Price of a Bond delivered for
" purchase as described above (with all nhecessary endorsements) will'be paid by wire transfer in
immediately available funds by the close of business on the applicable purchase date.

(@  Delivery Address Notices in respect of ter;ders and Bonds tendered must
Be delivered as follows:: - v '

- Notices to )
Remarketing Agent:

»
——————,

CAttn:

) Telephéne:

SEPIRGAERS § ey

RO
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Facsimile:
I Bonds and Notices -
to Paying Agent:
Attn: '
Telepl;one:

Facsimile:

These addresses may be -changed by notice mailed by first-class mail to the

:Reg_ist'ercd Owners at their registered addresses.

7.-  Redemptions.
(a) Op.ti.onal Redemptions.

' @) Commercial Paper Mode. When this Bond is in“the Commercial
Paper Mode, it is subject to redemption, at the option of the Commission, in whole or in
part, in Authorized Denominations on its Purchase Date (the last day of its current

- Interest Period), at a redemption price equal to the principal amount thereoff, which must
be made with Seasoned Funds]. - :

) (i)  Daily Mode and ‘Weekly Mode. When this Bond is in the Daily
‘Mode or the Weekly Mode, it is subject to redemption, at thq option of the Commission, )
_ in whole or in part, in Authorized Denominations on any Interest Paymient Date, at a

. Tedemption price equal to the principal amount thereof, plus accrued and unpaid interest,
if any{, which must be made with Seasoned Funds].

— ... (i) When this Bond is in the Auction Mode, it is subject to
redemption, at the option of the Commission, in whole or in part, in Authorized
Denominations on the Business Day immediately following the end of an Auction Period
at a redemption price equal to the principal amount thereof,2plus accrued and unpaid
interest, if any{, which must be made with Seasoned Funds]. - =

i ~ (iv)  Term Rate Mode and Fixed Rate Mode. When this Bond is in the
Térm Rate or Fixed Rate Mode, it is subject to redemption, at the option of the

Commission, in whole on any date or in part on any Interest Payment Date (and if in part,
in such order of maturity as.the Commission shall specify and within a maturity by lot or
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by such other method as the Paying Agent determines to be fair and reasonable and in

AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO -
43-052
RESOLUTION NO. (X2
2y VeriEU

-Authorized Denominations) at the redemption prices set forth below:

Length-'of Interest Period, m the case of Term

Rate Bonds or length of the remaining term of .

Bonds, in the -case of Fixed Rate Bonds
(measured in - years from immediately
preceding)

Mode Change Date
greater than 15

less than or equal to 15 and greater than 10

less than or equal to 10 and greater than 5

less than or equal to 5

L Mandatory Redemptions.

[ Mandatory Sinkin

on or after the- first

Redémption Prices
on or after:the first 130157 or

{1][15) (whichever is carlier) to follow the
tenth ahniversary of Mode Change Date: 100%

[1}{15] or —_—
[1)[15] (whichever is carlier) to, follow the
seventh anniversary of the Mode Change Date:
100% ' .

on or after the first .. [1][15] or
[1]{15) (whichever is earlier) to follow the
third anniversary of Mode Change Date: 100%

on or after the first [1][15] or

[1)[15] (whichever is earlier) to follow the

second anniversary o f the Mode Change Date
at 100% ’ .

w——

Fund Redemption. This Bond is subject to

mandatory sinking find redemption on May 1, __apd'on each May 1 thereafter, as
provided in the Eleventh Supplemental Resolution, at a.n:_‘dgmp_gon price equal to the
-principal amount called plus accryed interest thereon to the Redemption Date, without
" premium, in the years and Principal amount as follows; provided, that no mandatory

sinking fund redemption shall occur in any year which, as a result of a change to a Fixed
Rate Mode, contains a Serial Maturity Date: o

Pr_indpal . Principal

) Year . Amount
—————— _~mount

o
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'AIRPORT COMMISSION

" CITY AND COUNTY OF SAN FRANCISCO

ResorvrioNvo. (13- 20

- Year Amount

(If the Bonds in an Auction Mode are subject to'sinking fund

redeinptioxi and the mandatory sinking fund redemption date js not.an Interest Payment
. Date, they will be redeemed on the Interest Payment Date immediately succeeding the .

scheduled mandatory sinking fund redemption date.]

8. Denominations, Transfer and Exchange. The Bonds are in registered from

without coupons in the following denominations (the “Authorized Denomination
Commercia! Paper Mode, $100,000 and any integral multiple of $5,000 in excess the
Daily Mode or the Weekly Mode, $100,000 and any integral multiple thereof: in

reof, in the
the Auetion

‘ . Mode, $25,000 and integral multiples thereof, and in the Term Rate and Fixed Rate Modes,

~ 35,000 and any integral multiple thereof, A Registered Owner may fransfer or exch

. in accordance with the Eleventh Supplemental Resolution. The Paying Agent may require the

- payment- by ‘any- Registered Owner requesting such transfer or exchange of any
governmental charge required to be paid with respect to such transfer or exchange.

fax or other

9. Persons Deemed Owners. The. Registered 1 Owner of this Bond may be

. treated as its owner for-all purposes.

-
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ATRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO
"RESOLUTION No. __{} 3~ &2 ()

11..  Amendment and S upplement, W aiver. 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 is in effect [covering af least a majority in’
-aggregate principal amount of the then Outstanding Variable Rate Bonds] and there is no default -
by the Credit Provider thereunder) and of the Registered.OWne:s of 'd majority in aggregate

) 13. Waiver of Personal Liability. No member, officer or employee of the
Commission will be individually or personally liable for the payment o f interest, p rincipal or
premium on the Bonds, ) '

10 -
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AIRPORT COMMISSION ‘

CITY AND COUNTY OF SAN FRANCISCO
I3 m i}
ResoLutioN No. 3~z 0

IT IS HEREBY CERTIFIED, RECITED AND DECLARED fhat all acts, conditions and things
required by the Constitution and statutes of the State and the Eleventh Supplemental Resolution
to exist, to have happened and to have been performed precedent to and in the issuance.o'f this

Bond, exist, liave happened and have been performed in dué time, form and manner as required

by law.

IN WITNESS WH_ERI:.'OF, the Commission has caused this Bond to be exccuted

" in its name by tlie manual or facsimile signature of its [ ] and its corporate seal

{or a facsimile thereof) to-be impressed or iaprinted hereon and attested ‘by the manual or
facsimile signature of its [ . 1. : L

(SEAL) ~

AIRPORT COMMISSION OF THE CITY
. AND COUNTY OF SAN FRANCISCO
ATTEST: :

. (FACSIMILE): By:__ (FACSIMILE
** [Title] - : _ [Title]

11
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AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO
: St}
resorutionNo.__ 3~ 0440

CERTIFICATE OF AUTHENTICATION

Date of Authentication;

This Bond is one of the Bonds described in the wiﬁﬁn-ménﬁoned Eleventh Supplemental

Resolution. . ' . ‘
... . [NAMEOFTRUSTEE] - [PAYING AGENT,]

Trustee L e . Paying Agent

By: . - . By:

-, Authorized Signatory Authorized Signatory

12
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AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO
4 BT  RJRTY
RESOLUTION NoO, __(} J L) & & 0

BOND ON EACH PURCHASE DATE WHEN THIS BOND IS IN_THE

COMMERCIAL PAPER MODE OR THE TERM RATE MODE

. o | * . Authorized
: Interest Period o Signature of
Purchase Date Number of Dayst  Interest Rate

&)

. Paying Agent

(FORM OF ASSIGNMENT)
' ASSIGNMENT

"FOR VALUE 'RECEI%’ED, the undcrs‘igne&, : , hereby sells assigns and
transfers unto (Tax Identification or Social Security No. ) the within Bond-and al] rights

thereunder, and hereby irrevocably constitutes and appoints attomney to transfer the within Bond _
on the books kept for registration thereof, with full power of substitution in the premises,

Date: . ) . T

Signature
NOTICE: ' The signature to this Aséignment must correspond with the name as jt
appears upon the face of the-within Bond In-every particular, without
alteration, efflargement or any change Whatever.. .
Signature Guaranteed ] ‘ .
v . .
NOTICE: Signatures must be guaranteed by a member firm of the New York

Stock Exchange or a commercial bank or trust company

13
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