
AIRPORT COMMISSION .. 

~1TY AND.CO"QNTY OF SAN ~CISCO 

REsOLUTION N.9. 04 .. 0 it 2 0 

Twelfth Supplemental Resolution . 
Amending an~ Supplemet:lting Prior Resolutions and 

Requesting the Board of Supervisors to A,pprove 
an Additional·S875,ooo,OOO 

Agglegate Principal Amo~ of Previously Autbori.t~ 
. . San Fran~o· Intemational.Aitport .. 

Second Series Revenue.Re.fun~g Bonds 

WHEREAS .. the AiIport Commission of the City· and County ·of San F~'?is~ 
(the "Commission"), on December 3/1991, duly adopted its Resolution No. 91-0210, providing 

.. -for,the issuance of San Francisco International AiIport Second Series-Revenne.Bonds, wbith 
Resolution, as previously supjdemented and amended; including as supplemented by Resolution 
No. 98-0114 adopted on May 19; 1998 ·(herein ~led the "Seventh Supplemental .Resolution"). 
by R~olution No:02-0010 adopted on Januaiy 8, 2002 (h~ein <?3lled, the "Tenth Supplemental 
Resolution''), by Resolution No. 03-0220 adopted on October 21, 2003 (herein ·caned the 
''Eleventh Supplemental Resolution',). and by this Resoiution (herein called the ''Twelfth 
Supplemep.tal Resolution") 'is herein cailed the "1991 Resolution"; and 

WHEREAS, the Tenth Supplemental Resolution ainended ·and supplemented the 
1991 Resolution and the Seventh Suppletllental Resolution to provide that·the Commi~sio~ tpay 
from tinie to time issue up to an additional $2,000,000,000 aggregate prin~ipa1 amoUnt ·of 
Refunding Bonds for the purpose ofre:fim~g outstanding 1991 Resolution Bonds; and. 

. WHEREAS, of the $2,000,000;000 aggregate principal amount of R.etbnding 
Bonds authorized by the Tenth Supplemental Resolution, the City's Board of Supervisors (the 
"Board") by its Resolutions Nos. 113-02 and 800-03, approved the issuance of $625,000,000 
aggregate principal amotint of Refunding Bonds,· of w~ch $263,370.00Oremains ·unissued and 
otherwise une~cumb~red; and· . 

WHEREAS, the Commission desires now to request that the Board approve the 
issuance of an additiona1.$87S,OOO,OOO of Refunding Bonds from the $2,000,000,000 previously.· 
~uthorized by t~e Tenth- Supplemental Resolution; and . . . ... . 

, ~REAS7 pursuant to ~ection 9.01(f) o{ the 199.tR~t;ltion the Commis~ion. 
by Supplemental Resolution may make any change or addition to the 1991 Resolution to provide 
for the issuance of, and to set the terms and conditions of •. each additional Series of Bonds under 
the 1991 Resolution; and . 

WHEREAS, pursuant to Section 9.01(k) of the 1991 Resolution the Cominission 
by Supplemental ResOlution may make any change or addition to the 1991 Resolution to 
acconimodate the use of a Credit Facility for specific Bonds. or a Series of Bonds; and . 
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~OLUTION NO: 04",0220 

WHEREAS, pursuant to Section 9.01(m} of the 1991 Resolution the ConninssioIi " by Supplem~ntal ResolUtion may make any ~ange or addition to the 1991 Resolutio~ which ~ tlie Opinion of Bond Counsel, shall not have' a material ~verse effect on the interests of. the 
Hold~rs; ahd . 

, WHEREAS, the Cm;mnission bas determined that it is neCessary and desirable to amend the Seventh Supplemental Resolution as amen~ by the Tenth Supplemental ResolutioJl in order to extend the filial. date upon which a Bond Purchase Contract may be entered into OF bids f?r the purchase of a Series of Refunding Bon~ may be received to D~ber 3~, 2000; and 

WHEREAS, the Commission has determined that it is neceSsary and desirable to 'amend the Eleventh Supplemental Resolution in order to ~minodate"the use of a credit Facility in the form of a line of credit, standby bond purchase'agreement or other financial " jnstrument that obligates 'a third party to provide funds for the payment of the PUrchase Price "If Variable bte Bonds in connection With the issuance of 'Variable Rate Bonds; and 

WH:BREAS, the Commission desires to increase its aufu~rization of SecOnd Series, Reveriue 'Retun~ ~onds. and h.ru? received the form of an Opinion of Bond Counsel that' s4ch increased authorization will not have a material adverse effect on, the interests of the 'Holders; 

NOW, THEREFORE, BE IT RESOLvED by the Airp~rt Commission ofihe <:;ity . and County of San Francisco, as follows: 

Section 1. AtUendments Relating to Refunding Bond AuthoriZation. The 1991 Resolution is hereby ~ended. by adding the following Article thereto, which is hereby incorporated therein: 

2 

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



AIRPORrCOMMISSION 
: 

errr AND COUNTY OF' SAN ~CISCO 
RESOLUTION NO. '. 04 .. 0 i; 2 0

0 

ARTICLE 31-LXXII 
~MENT$ TO TIlE SEVENTII AND TENTII.SUPPLEMENTALRESOLUTIONS 

SEcTIoN 31-72.01.. Amendment to Final Date of Bond Purchase ContraCts. In accordance With .section 9.01(m) of the 1991 Resolution, in order. to extend the final date upon 0 
which a Bond Purchase GOl:ltract may be entered° into or bids for the purchase' of a .Series of Refunding Bonds may b~ received, the reference in Section 18-52.01(c) of the Seventh Supplemental ResOlution' ~d any oth~ reference in the Seyenth Supplemental Resolution as amended by the Tenth Supplemental Resol1.ition to "March'o31, 2006" as the final date upon which °a Bond Purchase Contract lD.ay be entered inil? or bids for the purchase of, a Series of Refunding Bonds may be rc::cei~ is hereby amended to:read ''December 31, 200'}". 

. ' 
, Section 2. Amendments Relating to Credit Facility. ° The 1991 Resolution is hereby amended by addiIig the 'following Article thereto, which is hereby in~Ip~rated therein: 

ARTICLE 31-LXXIII 
; .. 

~MENTS TO THE ELEVENTII SUPPLEMENTAL RESOLUTION 
, 0 

oSECfION 31-73.01. Amendments to Section 30-64.01. The following definitions are hereby added to Section 30..64.01 oftb.~ Eleventh Supplemental Resolution: 
o "Alternate Liquic;1ity Facility" means a Liquidity Facility with respect to a Series of V lniable'Rate BondS issued oro executed in accordance with Section 30-65.18 which shall have a term of not less thanosix months and shall have substantially the same material terms as the Liquidity°Facility it isrepIacing. 

o "Alternate Liquidity Prpvider" means-the person or entity obligated °to m3ke a payment or payments with respect to any Series of V ariable RateOBonds under an Alternate Liquidity Facility. . -"- ..... . .. 

"Liquidity Facility" means a lin~ of credit, standby bond purchase 'agreement or other financial instrument that 06iigates a third party to payor provide funds for thc? paJment of the purchas.e prlce--of-any Variable Rate Bonds and which is designated as a -Liquidity Facility in .the SupplementaT Re~~ll!tion authorizing the issuance of such Variable Rate Bopds. 

"Liquidity Facility Agreement" means any agreement executed and deli~ered by °a Liquidity Provider and, the Commission in' connection with the issuance or execution o(a Liquidity Facility withorespect to a Series of Variable , Rate Bonds, which agreement, among other matters, sets forth the terms under 
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AIRPOR:l'COMMlSSION 

CITY AND COUNTY OF SAN FRANCISCO 

RESOLUTION NO. 0'" ... 0 ~ 20 . 

which the Liquidity Facility will be provided and the provisions for payinen:t of
the Pm-chase Price of Variable Rate Bonds and/or for reimbursement of amounts . 
paid by. the Liquidity Provider under the Liquidity Facility, or, if an Alteniate 
liqUidity Facility has been provided, the COlTesponding' agreement, if any. 
executed and delivered in connection.with such Alternate ~iqui~ty Facility. 

"Liquidity Facility P:.nrcba:se' 1\.ccount" means an account 
. established f~r a Senes ofVarl~le Rate Bonds pursuant to S~on 31-6S.21(b). 

. "Liquidity Provider" means the person or entity obligated ~ make . 
a payment or payments with respect to any Series 'ofVariable Rate Bo~ds'under a 
Liquidity Facility and w~ch is designated as a Liquidity Provid~ in a Series Sale 

. -Resolution relating to such Series of Variable Rate Bonds or an .A:ttemate 
Liquidity Provider if an Alternate Liquidity F~i1ity shall be in efiect with respect 
to such Series ·of Variable Rate Bonds. Unless the context otherwise requires, the 
term "Liquidity Provider," whenever uSed ·in -this' Eie~enth Suppiement)} 
Resolution. with ~t to certain Variable Rate Bonds 'or a Senes of Variable' 

_ Rate Bonds, shan rofer onJy to the Liquidity Pro~der providing a Liquidity 
Facility with respect to such Variable Rate Bonds or Series of Variable Rate 
_Bonds. 

. "Liqui~ty Provider Bonds" means any. Variable . Rat~ Bonds 
registe~ in the name of a Liquidity Provider. or its nominee or agent, pursuan~ to' : Section·31-65.15(b)~ - . . . 

''Mquidity Pr9vider Interest Rate" means the interest rate. not to .. exceed the maximum. interest rate pennitted by law, payable on Uqujdity Provider 
Bonds of a Series and determined pursuant to the- related Liquidity Facility Agreement. . 

SEcTI:ON 31-73.02.' Amendments to SectiOIi-30-64.01~ The fonowing' 
definitions in. Section 30-64.0"1 of the Eleventh Supplemental Resolution are 
hereby amended to read as fonows: -- ". .... ."-

"Alternate CrCdit Facility" means' a Credit 'Facility securing aSeri~ of Vanable Rate Uonds issued or executed in ~CQIdance wi~ Section 30-. 
65.18 which shall have a term of not less than 360 days and.. . .shall have . 

. sub~tia1ly the same material tenns as the Credit Facility it is replacing. 

''Business Day" means a day on which the principal office o( the 
Trustee, any Paying Agent, the Remarketing Agent, the Credit Provider, if any. 
with respect to that Series of Bonds. the Liquidity Provider, if any, with respect to 
that Series o~Bonds. or-banks-or tinst com~anies in New York, New York. are not 
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"RESOLU'l!lOI:l NO. (i 4 .. 0 ~ 20 
.... authorized .or required to remain clo~ed and on which the New York Stock .' 

Exchange is not closed. In additibn, wlule Variable Rate Bonds of a Series bear inter~t at an Auction Rate, the term Business Day shall not include days on wbich 
the A~ction Agent or ~y Broker-Dealer are not open for business. 

«Draw" means a r~quest for payment in accordance with the terms 
of a Credit Facility; Alternate credit FaciJi~, liquidity Facility or Alternate 
Liquidity Facility, as the case may be; to "Draw" mea"ns to request "such payment. 

"Expiration Date" means the stated expiration date. of a Credit 
.' Facility, Alternate" Credi~ Facility; ~iquidity. Facility Qr 'Alternate Liqui~ty 

.Facility, as the case may be, as it may be extendCd from time to time as provided 
therein; as the case may be, ox: any earli~ date' ott w~ch such Credit"Facility. 
Alternate Credit Facility, Liquidity Facility or Alternate LiquiditY Facility shall 'terminate, exPire or be eancelled. . 

"futerest Payment Date" means each date 'on ~hich mterest is to be 
paid aild 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, ib.e first Business Day of each month, (iii) With respect to a S~ries of 
'Variable'Rate Bonds in the Weekly Mode, the first B1JSiness Day of each month; 
(iv) with respect to a Series of Variable Rate Bonds in the Tenn Rate Mode, each 
Teim Rate Interest ~ayment 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 earli~ than three' (3) months after the commencement of the Fixed Rate Mode 

. for such Variable Rate Bond or such other date as may be provided. in a Series 
: . Sale Resolution); and (vi) with.respect to Credit Provider Bonds aru!" Liquidity·· 

. Provider Bonds~ the d~tes. required under the applicable Credit Facility Agreement. . or Liquidity Facility; and (without duplication as te-any Interest Payment Date 
listed above); (vii) with respect to a Series of Variable Rate Bon:ds bearing interest 
~ Auction Rates, means the initial Interest Payment Date specified. in .a Series 
Sale-Resolution relating tQ 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 Wl'th respect "to a ruqly Auction Ptmod, the fifsJ Business 
.Day of the month immediately succeeding "such Auction Period, (c) when used 
with respect to a Special Rate Period of (I) seyen (7) or more but fewer than 
ninety-two (92) ~ys~ the Business Day immediately following such Special Rate· 
Period, or (ii) 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 Speciill Rate Period, or the next Business Day if such day IS not a 
Business Day, and on the Busincs$ Day immediately.following·such Spe«ial Rate 
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AIRPORrCOMMlSSION 

CITY AND COUNTY OF SAN FRANCISCO 

. RESOiJ.m:ON.~O. U 4" 0 ZZ 0 . 

. Period; (viii) any Mode Change Date, (ix) each MandatOry Purchase Date; and (i) -: 
each MaturitY Date. . 

"Notice Parties" m~ the Commission, the Trustee. the Remarketing Agen~ if any. the Paying Agent and the Credit Provider, if any, the .Liquidity Provider, if any, and when there are S~es of Variable Rate Bonds 
outstanding in the Auction Mode, the Auction Agent, the Market Agent if any, 

· and the Broker-Dealers for.suchSeiies of V ariahle bte Bonds. 

"Series Sale Resolution" means one or mo~ resolutions .of the 
Commission, (i) awaiding,or 'proViding for the award of a Series o.fVarlable Rate 

. Bonds to the suCcessful bidder in accOrdance with the termS of the Official Notice 
· of Sale or providing foi:-tb.C s~e' of a Series' of Variabie Rate Bonds to an underwriter' or mdeiwriters in accordance with the terms of a-Bond Purchase 
Contract, and (Ii) detenmnmg or providfug for the determination of the interest , · ndes. the Mode, the Maturity Date and the Maximum Rate (If such Variable Rate Bonds are, secured by a Credit Facility, other than a Bond Insurance Policy or 
reserve fiind Surety .policy) to be borne by such Variable Rate Bonds. whether . principal payments in any given year are to be Serial Payments~ or Mandatory sinIdp.g. Fund Payments, and the C¥es of any Mandatoxy Sinking F~d Paym~ts. 
the PUrchase Price of such Variable Rate Bonds. providing'for a Credit Facility 
securing any or all of Such Vaqahle .Rate Bonds ~or·a Liquidity Facility with 'r~ect to any or all of such V mabie Rate Bonds, and.naming the Credit Provider. 
Liquidity Facility Provider, Auction Agent. Broker-Dealer. Market Agent, if any, 
an4 Replarketing Agent,. if ·any. an4 detern:rl$g or providing for the 

. determination of such other matters relating to the Series of Variable Rate Bonds 
as may .be 'permitted or au~orized to be determined by the Commission in . 'accoIdance with the 1991 R~olution. ' If so de~ignat~ by resolution of the 
~ommission, a certificate signed 1?y the Aifport Director may be deemed to be a Series Sale Resolution. . 

. "Substitution Date" means the.date on w):lich an Alternate·Credit 
Fa'?!~tt i~. to be substituted for ·the Cremt F~ility, or an. Alternate Liquidity 

.Facility is to be substituted for a LiqriiQity Facility; or a Credit Facility is 
otherwise 'to be modified or reduced such that ptiiicipal, inJerest or PurChase'Price 
of any V mabIe Rate BoOOs of all applicable Series-wiU-no..longer be·payable froijl 
and/or secured by such Credit Facility, or a Liquidity Facility is otherwise 
modified or reduced ,such that. the Purchase Price of any Variable Rate Bonds of the appliCable ~eri~ will no longer be payable .1!0~ such Liquidity Facility. 
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AIRPORl'COMMISSION 

CITY AND coUb'FrY OF SAN FRANCiSCO . . 
REsOLllTION NO. 04 ., 0 G 2 0 '. 

SECfION 31 .. 73.03. Amendment to Section 30-65.01. Paragmph (g) of Section' 
30-65.01 bfthe Eleventh Supplen;leJltal Resolution' is hereby amended to read as follows: " . 

". 
(f)" Anything in this Eleventh Supplemental .Resolution to the 

contrary n~twitbstan~g, the time of day specified herein t~r the takin~ or 

. foregoing of ~y action provided 'for herein with respect to a Senes 
" pfVariable Rate Bonds may be changed by a·S.eries Sale Resolution with the prior 
written consent of the TruStee. the Auction Agen~. if any, ~~ Broker-pealers, if any, the Market Agen~ if any, the Remarketing Agent, if any, the Credit Provider, 
if any, the Liquidity Provider. it: any, and the Paying Ageh~ Whose rightS or 
obligations are affected ·therebY, in each ease with respect to ._~ch Series ot: V mabIe Rate Bonds. . 

SECfION 31-7~.04. Amendmen~ to Section 30-65.04. Paragniphs (b) and (d)of 
Section 30-65.04 of the Eleventh Supplemental Resolution are hereby amended to 
read as follows: 

(b) Absent manifest error, the interest' mtes contained in the 
records of the Paymg Agent shall be conclusive and binding upon the : 
Commission, the R.emarketing Agent, the .Paying Agent, the Trustee, the Credit' Provider, the Liquidity Provider and the OWners, and with respect ·tQ a Series of 
Variable Rate Bonds in an Auction Mode, the Auction Agent. the· Market Agent, 
if any, and the Broker-Dealers. 

* * * 
(d) .In ~e absence of manifest er;ror, the determination of 

interest rates'and Interest Periods by the RemarketUJ...& Agent shall be conclusive 
and binding, upon the Remarketing Agent, the Paying Agent, the )'rustee, the 
Credit Provi~er, the Liquidity ProVider, the CoIBII,rission and the Owners. 

SECTION 31-73.05. Amendment to Section 30-65.10 •. Subparagraph 
(a)(tii)(C)(3) of Section 30-65.10 of the Eleventh Supplemental R~oIutio~ is he~by amen~ed to read ~follows: __ ~. . 

(3)" a Credit Facility .and/or Liquidity' Facility PfQvi~g, 
collectively, for th~ payment of principal of. preini~ if any, Interest on, and . 
Purc~ase Price of ~uch Series of Variable Rate Bonds with a principal component 
equal to th~ principal amount offue SeJies of Variable Rate Bonds being changed, 
with an interest component in the case of such Credit Facility and/ox: Liquidity 
Facility equat to ·or greater than the Credit Facility Interest Awount for the 
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RESOLtmON NO: 0" Ir 02 ZO 
~plicable Mode, and with an.Expiration Date not earlier than ~v~ (5) BusineSs -~ Days prior, to the end of the initial Interest- Rate Period for such Variable R.ate Bonds; provided, however7 tl-iat ifa Series of Variable Rate Bonds.is changed to the l'enn Rate Mode, no Credit Facility or Liquidity Facility need be applicable-to such Variable Rate Bonds while, in the'Term Rate M~ if the, Commission so elects by the time it gives the notice' to the Notice Parties' ~ , by Sub~ectioI) (a)(i) oftbis Section. " 

.' , SECTION 31~73.06. Amendment to Section 30-65.11. ··Subparagraph (c}(iv) of ' Sec.tion,3()"'6S.11 of the Eleventh Supplemental ~olutiOl}.is hereby amended to . re~Mfu&M: 
. 

. ' • , (iv) Except in the ~ase of a change to a Fixec:tRateMode or a Term Rate Mode, a Credit Facility or Liquidity Facility meeting the requirements o~ Secnon·30-65.18 sb.a11 be in effect on 14e Mode Charige·Date. 
8ECTION'31-73.07., Amendffi~t to Section'30-6S.14. P~graph (e) of.Section 3~5.14 of the Eleventh Supplemental Resolution is hereby 'amended to iead as follows: 

. ' ,(e) In the eVent that the ReIDark(ftIDg AgOOt fails, to remarlcet ail Variable Rate Bonds on a Purchase bate, such b~e:ficla1 owner's ParticipaJit· shan cause to be transferred $UCh, Variable Rate Bonds to an account of the T~ee at DTC and the Trustee, ,upon receipt of the proceeds paid ~der the Credit Facility or Liquidity Facility, as the case may be, shall cause the Purchase' Price of such Variable Rate Bonds to be transferred to 'an accOUnt of such beneficial owner's Participant against receipt of such Variable Rate Bonds. 
SECTION 31·73.08. Amendmentto Section 3Q-65.IS. Section 30-65.15 ,of the Eleventh Supplemental Resolution is hereby amend~ to read as follows: 

SECTION 30.65-15: Interest on Credit ,Provider Bonds and Liguigity Provider Bonds. (a) Credit Provider B9nds. :saeh Credit Provider Bond shall bear interest on the outstanding principal amount thereof at 'the Credit Provider Interest Rate for each ~ay :f.rOm and. inclUding the date such Variable Rate Bond becqrnes'a Credit ,Provider B,o.nILt9J...but not including, the date'such Variable Rate Bond is paid in full or is rerilarketed. Interest on Credit Provider Bonds shall be payable' as provided in the Credit Facility Agreep:tent: Credit Provider Bonds, shall not bear interest at the Credit ProVider interest Rate ' after such Variable Rate Bonds have been temarlceted unless such Variable'Rate Bonds shall again become Credit Provider' Bonds. Interest .~>n Credit Provider Bonds sha.ll be caJculated based upon a 365/366 day year for the actual number of days elapsed. 
' 
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(b) Liqyidity Provider Bonds. Each .Liquidity Provider ·B<5nd 
shall bear interest on the outstanding principal amount thereof at the Liquidity 
Provider Interest Rate for each day from and including the date such Variable Rate 
Bond becomes a Liquidity Provider Bona to, but not ,in~ludin& tOe date such 
Variable:Rate Bond is paid in full or is rem.arketed. Jnter~ on liquidity Provider 
Bonds shall be payable as provided in the Liquidity F~ility Agreem~t. Li.quidity 

Provider Bonds shall not bear !nter~t at the liquidity Provider Interest Rate.after 
such Variable Rate Bonds have been remarlceted unless such Variable Rate ~onds shall again become Liquidity Provider Bonds. Interest on Liquidity Provider ", 
Bonds shall be calculated ~ased.upon a 365/366 day year for,~e ~tua1 number .of ., days elapsed. . . , 

SECTION 31-73.09. Amendments to Section 3Q-§S.16. Paragraphs (c) a:nd (e) of 
Section 30-65.16 of the Eleventh Supplemental Resolution are hereby amended to ' re3<i as follows: . . " 

(cl Redemption of Credit ·Provider Bonds and Liquidity 
ProVider Bonds. ·Anything in 'the 1991 Resolution to ·the contrary 'notwithstandiilg; Credit Provider Bonds shall be redeemed' first and Liquidity' 

, Provider .Bonds sha:u be redeemed second, prior 'to the option.al redemption of any 
,other Variable ,Rate Bonds, except. as otherwise provided in .a; Seri~ Sale 
Resolution with respect thereto. 

* * * 
(e) Effect of Redemption on Credit Provider Bonds and 

Liquidity Provider Bonds. Anything in the 1991 Resolution to the contrary 
notwithstanding, any Credit Provider Bonds shall rem~ Qutstanding until the 

"Credit Provider is paid. all amounts due under the CWit Facility Agreement with 
respect to such Credit Provider Variable Rate Bonds or the'portion thereof to be 
redeemed, and any Liquidity Provider Bonds shall remain Outstanding un~l the 
Liq)iillity Provider is paid all amountS due under the Liquidity Facility, Agreement 

. with respect to ~ch' Liquidity Provider. BondS or the portion thereof to. be 
redeemed. After payment to the Credit Provider of all amounts due 'on Credit 
;proVider Bonds, the Credit Provider shall surrend~r-s1:lch:l'ariable Rate Bonds to 

, the Paying Agent for:cancellation. After payment t9 the Liquidity PrOvider of all 
amounts due op, Liquidity Provider Bonds, the Liquidity Provider shall suiTender 
suc~ Variable Rate Bonds to the Paying Agent for can~el1ation. 
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s£crrON '31-73.10. Amendments to'Section 30-65.17. ParagCaphs '(e), (f)"and _ 
(g) of Section 30-65.17 of the Eleventh Supplemen~ Resolution are hereby 

, amended to re;W as folloWS: 

, ' (e) , Mandatoty Purchase Upon Substitution. Modification or 
Reduction of Credit Facility or Liquidity Facility. Except -as otherwise provided 
in.a SerieS Sale Resolution with respec..t thereto, in the event that on or prior to the . thiitieth (30th) 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 o.f an Alternate Credit Facllity, togCther, 
with a written statement ()fMo~s,' Standard & Poor's and Fitch, as app1i~Ie, 
indicating that the substitUtion, modification or reduction of the Credit F~ilitY, or 
Liquidity Facility Will not ,reSult in a'Towering of their rating~ -on thc? Series of 
Variable Rate BondS payable from andlor secured by the Ciedit Facility or 
liquiditY Facility as a result, of its substitution, modification or reduction, the 
Variable Rate Bonds payab,e frOm andlor sec~ed by, ~ch Credi~ Facility or 
Liquidity ,Facility shall be, subject to Jllan~ purcha$e on the Substitution 
Tender Date at a price i:qUal to the Purchase Price. The Paying Agent shall give 
notice Qf such mand8torY p~hase by mail to the 0ymerS of suchl.Variable Rate 
BondS subj~ to mandatory puichase no less than thirty, (30} ,da~ prior to the 
Mandatory Puicbase Date. The notice shall s~e the Mandatory Purchase Date, 
the PUrchaSe Price and that iriterest on ,such Variable Rate Bonds Subject to, 
mandatory purchase shall cease to accrue from ,and after the Manc:taioiy'Puichase 
Date. The Trustee shall give the notice required by this subsecti,on (e) by . 
Electronic Means if an Owner so requests in writing and the Trustee receives such,' 
request no l~er than five (5) B,usiness Days before the Truste~ is required to give 
such notice. . The fa~lure to send such notice with respect to any Variable Rate , Bond as provided in this subsection (e) 'shall not affect the validity of the . 
mandatory purchase of any other Variable Rate BQnd \Villi respect to Wbic~ notice 
w~ so sent Any notice sent as provided in,"lhis ~bsection (e) will be 
conclusively presumed to have been given, whether or riot actually received by 
any_Owner. Variable Rate Bonds purch~ed pursuant ~o this subsection (e) shall 
,be delivered by the Owners (with all necessary endorsementsj to the office of the 

, 'Paying Agent in New York, New York. at or before 12:00 noon, New York City 
, " time, on the Man~ory Pu!=chase Date. and payment ofth~ Purchase ~rice of such 

Variable Rate Bonds sh~l1 be made by wire transfer "in'immediately available 
funds by the Paying Agent by the close ofbtisiness on such Mandatory Purchase Date. ' 

ill Mandatory Purchase Due to Default Under Credit Facility 
Agreement or Liquidity Facility Agreement. A Series C?f Variable Rate Bonds, 
excluding any Credit PJ:o~der or Liquidity Provider Bonds, payitble from and/or 
secured by a Credit Facility or Liquidity ~acilitY shall 'be ,subject to'1lUIlldatory 
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purchase at a Purchase Price, equal to the princip,al amount therc::o( plus acciue<l interest. if any. if the Trustee tCC?eives ;t notice from the Credit Provider' or Liquidity Provider in writing' (i) not later than 1he close of business on'the siXth. (6th) daya11er the day on which a Draw waS made imder the Credit Facility or Liquidity Facility to pay interest on such Variable Rate Bonds; that the interest' portion of the- Credit Facility. or Liquidity Facility will not be, reinstated as' provided In the Credit Facility or liquidity Facility, or -(ii) that an Event of Default,· as defined in the Credit Facility Agreement Of. Liquimty Facility, has occurred and is continuhig and the Credit Provider or Liquidity' Provider has , . exercised its option to ~e the Credit Faci~ty 'or Liquidity'Fac!lity. Such Variable Rate Bonds subject to mandatoty purchase shall,be purchased on the Maridatoty Purchase Date specified by the Credit Provider or Liquidity Provider ,-, ' 'in sUch Written notice (or if such, date ~ not a BuSiness Day, the-next succeeding' . Bus,iness'Day). Such Mandatory'Purchru;e Date shalll;Je not more than ten (10) , nor less than five (5) days after the date such notice is given and on or prior to the Expiration: Tender Date. Variable Rate Bonds purchased pursuant to this subsection (f) shall be delivered: oy the Owners (with all necessary endorsements) to the off!.ce of the Paying Agent jn New; York, New York, at 0/ before 12:00 , , : .. JlOO~ New Y: ork City time, on the Mandatory Purchase Date, and pa.yment 'Of the ' . 'PUrchase Price shall be made by wire transfer in imm~ately available fundS by the PaYing Agent by the close of business 'on the Mandatory Purch~e Date; .. .. .. 
The Paying Agent '~hall 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 Qf such notice from the Credit Provider o~ Liquidity Provider stating' , (i) the· mandatory purchase of such Variable Rate Bonds; (il) th~ Mandatory ,Purchase Qate; (iii) the Purchase Price; (iv) that such Variable ,Rate Bonds must b~ surrendered' to collect :thePurchase. Price; (v) that the Credit Facility or Liquidity Facility will terininate on the, date specj&ed in such notice; (vi) that interest on such Variable Rate Bonds will cease to accrue to such Owner fro,m and after the Mandatory Pw:cJmse Date and such Owner will be entitled only to the. ,Purchase,Price on the Mandatory P~hase Date" 

(gl Mandatoty Purchase Due- to Failure to Extend CrOOit Facility or Liquidity Facility. If by the Renew3J. Da~q~ ex~nsiQn of a Credit ,Facility or Liquidity Facility. if any. ~ not been obtained or an Altemate Credit Facility or Alternate Liquidity.Facility. as the case may'be, has not been delivered to the Trustee, and (ii) the 'Commission has not delivered a Mode Change ,Notice with respect to a ch~ge to a Mode for which a Credit Facility ~r LiquiditY Facility is not required, then, such Variable Rate Bonds payable from and/or secured by such CrcXtit Facility or LiquiditY Facility (not including Credit l?rovider Bonds, Liquidity Provider Bonds and Fixed .Rate Bonds) shall be subject to mandatory purchase on the Expiration Tender Date. The Trustee shall give notice 
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by mail to all Owners of such Variable'Rate BondS payable wm aq~or secured 
by such Credit'Facility or Liquidity Facility (other than FIXed Rate Bonds) and ~e 
Notice Parties prior to the close ofbusin~ on the third (3rd) Business Day after 
the Renewal Date afthe fact that (i) such Variable Rate B<?nds will be purehasect. 
'pUrsUant to the provisions of this subseCtion, (ii),the Man~ory Purchase Date on' 
'which such Variable Rate Bonds will be pUrchased, which Date shall-be the 
Expiration Tender Date, (ill) the Purchase Prict; (iv) that sUcli -Variab.le Rate. 
'Bonds ;Dlust be surrendered to collect the Purchase'Price and (V) , that interest on 
such Variable Rate Bonds will cease to aCCI'!le from and after such Mandatory. 
Purchase Date and that th~ Owner will be entitled. only to the Purchase Price on 
the MandatoI)' Purchase Date. Variable Rate Bonds 'purchased pursuant to tbjs 
subseCtion shall be' delivered }>y the Owp.em to the office of the J,>aying Agent in 
New York, New York. at or befofC? 12:00 noon, New York City time, on thct 
Mandatory ~hase I?atc;' and payment of the Purchase Price shall, be made by 
wire transfer in imm.~a~ly available funds by the Paying Agent by ,the close of ' 
business on s,uch Mandatory Purchase Date. 

·SECTION31-73.H. Amendments to Section 30-65.17. Subparagraphs (h){i)(C), 
(h)(iii)~ (i)(ii), G)(ii) and (m) cir. Section 30~S.1 ~ ,of the Eleventh, ~upplemental 
Resolution are-hereby amended to read as follows: . 

[(h)(i)](C) all Credit Provider B~nds and Liquidity Provider 
Bonds. 

* * * 
, '[(h)](iii) Transfer of Funds~ Draw on Credit' Facility or 
liquiditY ,Facili1y' for Series of Variable Rate Bonds. On each Purchase Date or 

., MandatoI)' Purchase Date, as the case may be, the Paying Agent ~hal1 direct the 
Trustee 'to ,Dmw on the Credit Facility or Liquidity .F_acility, as the case may be. 
for the related Series of Variable Rate Bonds. by 1 :00 p.m., New York City time, 
in an amolUlt equal to the Purchase Price or'all such Variable Rate Bonds tendered 
or deemed-tendered less the aggrega~e amount ofremarketing proceeds received. 
from the remaIketing of S!1C~ Variabie Rate Bon~:,_ 

... * * * _ ... -!a... 

[(i)](ii)immediately available funds on deposit in the Credit 
Facility Putchase' Account or Liquidity Facility Purchase Account established for 
such Senes of Variable Rate Bonds. 

* * * 
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[G)](u) such Variable Rate Bonds purchased by the Paying Agent · witq moneys described i;D Section 30-65.11(i)(rl) shall be registered· imniediately 
in the name' of the Credit Provider or the Liquidity Provider" ~ the case: may be,. or its nominee <;>r agent on or before 1 :30 p.m., New York City ~e. 

* * * 
. . (m) Limitations on Mandatory Purcl1ases. .Anything in this 

· Eleventh Supplemental Resolution.to the contraIy notwithstanding, Variable Rate 
Bonds of a Series shall not be subject to mandatory purchase pursuant to this .. 
Section 30-65.17 unless the·payment of the PurcIulse Price is fupited to pa~C?D.ts 
made by a Credit Provider under a Credit Facility, paymentS made by a liquidity . 

· Provider under a Liquidity F.\lCility, proceeds of~ting S\lch·Variable Rate . 
, Bonds, or to other amotmts that do not constitute Re~enu~ ofthe-Commis~on. 

SECTION 3i-73.12. Amen<hnentS to Section 30-65.18. Sectio~ 30-65.18 of the 
Eleventh Supplemental Resolution is hereby amended to read as follows:-.. 

SECTION 30-65.18 Credit Facility; LigUldityFacility.· (a) While 
a Credit Facility is. iIi. effect. with respect to any Series of V ariable Rate Bonds, the . ~ee shall·Draw under such Credit Facility; by no later than the time provided 
in such Credit Facility for presen~tion of documents in order to· receive payment in immediate available funds by 1:00 p.m., New York City time, on each Interest 
Paymep.t Date, Principal Payment Date and Redemption Date, as the case may be, 
an amoun~ sufficient to pay the principal or Redemption Price of and interest due 
With respect.to such Series ofV8rlable Rate Bonds secured.bY such Credit Facility 
on such Interest Payment Date, PIjncipai Paym,eri.t Date. and Redemption Date. 
The proc~· of such Draws under this subsection (a) sbaU be. deposited in the 
Credit Facility Account established for such Series of Variable Rate Bonds 
puisuant to Section 30-65.21(a) .. 

(b) On each Purchase Date or Mandato!Y Purchase Date, as the 
ciSe'Diaybe, the Trustee,-at the direction of the Paying Agent, shall Draw on the 
Credit Facility or Liquidity Facility, as the case may be, fOf a Series of Variable 

. Rate Bonds. by no later than the time provided iii"such Credit Facility or Liquidity 
Facility for presentati&n of documents in ordeI-.to.... received· payment in 
immediately available funds by 2:00 p.m., New York City time, on each Purchase 
Date and Mandatory Purchase Date,· as the case may .be, an amount" which, 
together with the proceeds of the remarketing of such Variable Rate Bonds on 
such date, is sufficient to enable the Paying .Agent to pay the Purchase Price of 
such V~able Rate Bonds in connection therewith .. The procee¢; .of such Draws 
.under this subs~tion (b) under a Credit Facility shall be paid to the Paying Agent, 
who shalt ~eposit said proceeds in the Credit Facility Purchase. Account 
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. .. : . . 
. established for such Series of Variable Rate Bonds, pursUant to Section 3~ -. 
65.2 1 (b). The. proceeds of such Draws under this' subsection (b) under a Liquidity 
Facility shall· be paid to the Paying A~ \1{ho shall dep9sit'said proceeds in the 
Liq~dity Faci~ty Purchase Accobnt ~lisbed for .such Series of Variable Rate Bonds punruant to Section 30-65.21 (b) . 

. ,. (c) Notwithstanding the foregoing 'subsections (a) and (b) .of 
this Section, the Trustee shall not Ofclw on' a Credit Facility or Liquidity Facility with. respect to any payments due or made in connection with Credit Provider 
Bonds or Uquidity Provider Bonds,· or Variable Rate Bonds not payable fro~ 
and/or secured by such Cre4it Facility or Liquidity Facility. .. .. .. . . 

. (d)- 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, 

(ti) a FavOrable Opinion of Bond Coll1l;Sel, (Iii) a Rating C~nfinnation Notice 
from Moody's, if the Variable Rate .Bonds. secured by such Alternate Credit 
Facility arC rated by Moody's,.Standard & Poor's, if ~1l:clt Variable R,ate Bon<1s ·are 
iated by Standard & Poor's, and from Fitch, if'such Variable Rate Bond$ are rated . 

'byl<'itch, together Wit:1;L a writt~ 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' loweiing of their ratings on such Variable Rate Bonds to be, 
secUred ~y the Altemate Credjt Facility as a .TCSult of its substitution for'the current Credit Facility and (iv) written evidence satisfactory to the Credit Provider 0.£ the :provision for purchase from the Credit Provider of all Credit Provider 
Bonds, at a price equal to the principal amount thereof plus accrued mid Unpaid 
.interest, and payment of all amounts due it under the Credit Facility Agreement on 
or before the effective date of such Alternate Credit Facility, then the Trustee shall 
accept Sllch Alternate Credit Facility on the Substitution Tender pate and shall 
surrender the Credit. "Facility then in effect' to ~e Credit Provider on ~e 
Substitution Date. The Commission shall give the 'Fmstee, the 'Paying Agent. the 
Remarketing- Agent and the' Credit Provider wri~ notice of the proposed 
substiwtion of an Alternate Credit Facility for the Cremt 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 Owners of the 
Variable Rate Bonds subjectto mandatory'Purch~e no less than thirty (30) dayS prior to the proposed Subhitu~on Date. ,--":':-. . , . . -.. 

, , 
(e) If at any time there shall have been delivered to the,Trustee 

(i) an Alternate Liquidity Facility in substitution for the Liquidity Facility then in 
effect. (ii) a Favorable Opinion of Bond Coun.sel. (xii) a Rating Con:finnation 
Notice from Moody's, if the Variable Rate Bonds payable froin such Alternate' 
Liquidity. Facility are rated by Moody's, Standard & Poor;St if such Variahle Rate 
Bonds are rated by Stimdard & Poor's, and from Fitch, if such Variable Rate .... 

1.4 

. , , .' 

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



AlRPORl'COMMISSION . I 

CITY AND COlJNT¥ OF SAN FR.\NCISCO 

RE~OLUTlON.NO •. :U'4" 0 k20 
. 

' Bonds are rated by Fitch, together witli a written statement of Moody's, Standard 
& Poor's and Fitch, as applicable, indicating that the substitution olthe Alte~te 
Liquidity Facility will not result in a lowering of their tatings on such Variable 
Rate Bon~ to 'be payable ·from the Alternate Liquidity Facility as a result of its 
,substi~on for the current Liqui~ty Facility, and. (iv) written evidence 
,satisfactory to the Liquidity Provider of the provision, for. purchase ftom the 
Liquidity Provider of all Liquidjty Provider B~nds, at a pJjce eq~ to the principal, 
amount' thereof Pt.us, accrued and unpaid interest; and payment of all amQunts due 
it \Ulder th~ Liquidity Facility Agreement on or before. the effective date of such, 

. Alternate Liquidity Facility, then the Trustee shaU.3ccept SUch Alt~e Liquidity , . 
, Facility ~n the SubstitutiQn Tender pate ~d shall surrender the Liquidity Facility 

then iIi effect to the Liquidity Provi4.er on the Substitution D'ate. The Commission 
shall give the Tiustee,the Pa}'iDg Agen~ the Rematketing Agent .8I\d the LiqUidity· .~-' 
ProVider written notice of. the ProPosed substitution of an' Alternate Liquidity , Facility.for the LiquidityFaCility~en in effect no less than thirty (30) days prior 
to. the propOsed'Substitution Date. The Trustee man give notice of such proposed 
substitution by majf to the Owners .of the Variable Rate Bonds' subject to 
m4lIIdatoXy' purch2se no less than' ~ (30) days prIor to, the . proposed' 

, Substt'tUtlon ~~te. '. 

. (f) The Trustee shall not sell, assign or'othorwU!e ~fer any 
Credit Facility or Liquidity Facility, except to a. successor Trustee here~der and 'in, ~ordance with the temis of the Credit Facility or Liquidity Facility, as the 
case may be.; this Eleventh Supplemental Re8~lution and the 1991 Resolution. ' 

(g) 'The obligation of the CommiSsion to reimburse a Credit 
Provider for'Draws on a Credit Facility with respeCt to a Series of Variable Rate 
Bonds in accordance With the Credit Facility Agreement shall constitute a 
Repayment Obliga,tion within the meaning and with the effect set forth in Section 
2.15 of the 1'991 Resolution in the ~ent and to tlwcxtent so provided in a Series. 

, Sale Resolution with respc;:ct to such Series of Variable Rate Bop-ds and in the' . Credit Facility Agreement. . .. - .', . 

, (b) The obligation of the Conw.P.ssion to reUpburse a Liquidity 
ProVideI' for Draws on a Liquidity Facility with respect to a Series of Variable 
Rate BondS in accor~anc'e with.the liquidity Facility Agieement studI' constitute a 
Repayment Obligation within the m~g and with, the effect set forth in;Section 
2.15 of the 1991 Re~olution in the event and to the extent so provided in a Seri~s 
Sale Resolution willi respect to such Series of Variable Rate Bonds . and in the 

. Liquidity Facility.Agreement: 
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:. •..• SECITON 31-13.13: Amendments to S~tion 30..65.21. Section·30~S.21 oftlie -:9 Eleventh Supplemental Resolution is hereby amended to ~e3d as follows: 

SECTION 30.65.21. Establishment and Application of -C~it Fac~lity.FUDd and Purchase F~d. 

. (a) Credit· Facility Fund. ··Pursuant to Section S.02(c) of the 1991 Resolution, there is hereby established mld there shall be maintained with ~e Paying Agent, as agent for-the.Trustee, a separate.:fimdto.be known as the "Credit Facility Fund" and the Paying Agent shall further establish a¢ h~ld .separat~ accounts within the predit Facility Fund for each Series of Variable RJte BondS ·secured by a Cre\iit Facility and designated .~.~ Credit FaCility Aocount" with the blanks to be complet¢ with the alpha-numerical designafit>ri 'of' the parti.cul~ ~eries of Variable ~e Bo~ds. The Trustee. shall-deposit, or cause to be deposited, the proceeds ofDralYS on the Credit Fa~ty s~g a ~eries of Variable Rate Bonds made pursuant to subsectioi;1 (a).ofS~tion30-65.18 in the .Credit Facility AccoUnt established for such Variable Rate. Bo$. Moneys in a Credit Facility Account shall be used and withdraWn by the.:P~ying Agent on each. Intei~ Payment bate, Pri:Iicipal Payment Date and ~edemption D~te to pay the' interest on 'and principal ofth.e Series of Variable Rate Bonds (whether at maturity· ·or. redemption) secUred by such Credit Facility. Amounts in the Credit Facility Fund shall be h~ld uninveste<;l. . 

. (b) Pulchase Fund. Pursuant to Section.S.02{c) of the 1991 . Resol~tio~ there is hereby establishoo' and there shall be iDiUntained With the . Paying Agent, as ·agent for the Trus~, a s..eparate fund to be 'known as the '"Purc1;1ase Fun~" and the Paying Agent shall furtller' establish separa~e accounts .wi!bin'the Purchase Fund for each Series of Variable Rate Bonds to be held by the Paying Agent and designated as: the ~'Iss\1~ _. _ Remarketing Proceeds Acco\JIlt,.. "Iss~e ~ Credit Facility Purcbase...Account" and "Issue __ . Liquidity Facility Purchase Account," witll1:1;te b~anks to be complete4 with ~e alpha-numerical designation 'of-the particular Series of Van able Rate B~nds. -- ". , .. ', '. 
(i) . Remarketing Prooeeds A<:count; Credit Provider Bonds: Liquidity Provider Bonds. Upon re:ceipt of the proceeds of a . reD:larlceting of a..series of Variable Rate Bonds,dl:te Paying. Agent shall deposit such proceeds in the Remarketing Proceeds' Accotint for suCh . Series orVariabie Rate Bonds for application to the Purchase.Price of such Variable Rate B~)Dds. NotWi1hstan.ding the foregoing, upon the receipt of the proceeds of a remarlceting of Gredit Provider Bonds or Liquidity . Provider Bonds, tQ.e Paying Agent shall immediately pay such proceeds to the Credit Provider or t1le Liquidity Provider, as the case may be, to the extent of any amount owing to such .Credit Provider or Liquidity Provider. 
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Gredit Provider BOlJds ~ remain Ou~g in -the hands of the Credit Provider Until the C~t Provider is paid all amounts due with ~ect to' such Variable Rate Bonds in accordance. with the Credit'Facility Agreement. Furthermore, a Series of Variable Rate Bonds, the principal of which was paid with pro~. of a Dr;lw on a Credit· Facility; which ~raw has not been reimbursed, shall remainOutstandmg. unill the <;Xedit ;provider is reimbUl'Sed ip. full for suchD~w. 
. liqUidity Provider Bonds shall remain Outstanding in the hands of the Liquidity .provider until the·Liquidity 'Provider is paid aU amounts due with reSpect to such Variable Rate, BondS in accordance with the Liquidity Facility Agreement. Furthermore. a Series of Variable· Rate Bonds, the principal of wlllch was paid with· proceeds 'Qf a Draw o~ a Liquidity Facility, which Draw has not been reimbursed, shall remain OutstandUig until the Liquidity Provider is reimbu:rsed in'run for $lch D~w. 

, . . . (ll) Ciedit Facility Pnro~ase AccOunt. Upon ~ipt from the Trustee ofllie imm~tely available Pmds from ll.:(:xedit Facility :which are 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 V.ariable Rate Bonds for, application to the Purchase Price of such Variable Rate Bonds to the extent that the moneys on deposit in $e Remarketing Pro({eeds Account shall not be su~cient. . Any amounts deposited in the Credit Facility .Purchase'Account for a Series of Variable Rate Bonds and not needed with· , reSpect'to any Purchase Date or ¥~datory Purchase Date' for the payment of the Purchase Price for any such Variable Rate Bonds shall be . . immediately r~b,tmed to the Credit Provider. . ' 

(iii)· Liquidity Facility Purchase Account. Upon receipt from' the Trustee of the immediately ~yai.lable funds from a Liquidity -- -·.··PaeIDty which are transferred to the Paying Agent pursuant to subsection . (b) ofSecti6n 30-65.18, the Paying Agent.shall deposit such 1Il;0ney in the Liquidity Facility Pnichase Account for such S,eries of Variable R,ate .. Bonds for applica'tion to th~ Purchase Price of'SiiCli. Variable~e Bonds. to the extent that the moneys on deposit ui. the Rema"rketing Proceeds Account shall ,not oe suflicient. Any amounts deposited in the Liquidity FaCility Purchase Account for a Series of Variable Rate B<?nds and not needed with respect to any P':JI'Chase Date or Mandatory Pprchase Date for 'the paymen~ of the Purchase Price 'for any such Variable Rate Bonds shall, be immediately returned to the Liquidity Provider. . 
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-. SECTION 31-73.14. Amendment to Section 30-65.25. ParagraphS (a) of Section _ 

30-65.25 of the Eleventh Supplemental Resolution-is hereby amended to read.as 
fonows: 

(a) 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, and ~y Interest Rate Swaps payable' nom a Series Interest A.ccc?unt with 
forty (40) days or less between regularly scheduled payment dates, Net Revenues and any Swap Receipts shan be deposited into the applicable .Series Interest 
AccOunts on or before the Interest Payment Dates for Variable Rate Bonds in such. 
'~odes an4 the regulai'ly scheduled payment dates for any such Interest ~e Swaps" .' . . . ~ 

With respect·to Variable Rate·Bonds in a Term. Rate Mode, FiXed 
.' Rate Mode; Commercial Paper Mo<Je or an Au~tion Mode ~ an Auction Period of more than fOrtY (40) d8yS, and any Interest Rate Swaps payable from a Series 

:rnterest Account with more than forty (40) days between regularly scheduled 
.payment. dates, Net Revenues ~d.any Swap Receipts shall be deposited in the 
-applicable Series Interest Accounts on or before the second BusineSs Day of each 
. inonth, in apprQ$atelyequal monthly installments, so that the aggregate amount 

· oil deposit in such Senes Interest Accounts on the next su,cceeding Interest 
Payment D* for such Variable Rate Bonds and r~gu1arly scheduled payment date. 
for such Interest Rate Swaps is at least equal to the aggregate net amount of 
in~erest du~ and payable on such Interest Payment D~e and the net mnount due 
and payable on such regularly sc4eduled payment date for such Interest Rate' 
Swaps; provided, however, that no moneys need be qeposited in a' Series Interest 
Account except to the extent that such moneys are required for the payment of 
interest to become· due on such Series of Variable Rate Bonds on the next 
succeoofug Jnt~~t PaYment Date ·or on~ch 'In~est Rate Swaps on the next 
regularly scheduled payment 'date therefor, after the application of the moneys 

. then on deposit in the Series Interest Account; and provided, further, that subject 
to !h~.'pre:9~g proviso, dming the period preceding the first Interest Payment 
Date 'with .respect to a Series of Variable Rate Bonds and the firSt regularly 

· scheduled payment· date with respect to any Interest Rate Swaps, the amo~t of 
eai;Jt monthly installment of Net Revenues and Swap Receipts, if applicable, with 
respect to th.e Series of"ariable Rate Bonds shaltDeeituaI to the"'p!"oduct of a 
fraction the nmnerator of which is one and the denominator of whlch 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 Series of Variable' 
~e Bonds minus OIle, and the aggregate amount of interest becoming due and 
payable on such Series QfVariable Rate Bonds·on said Interest Payment Date, and 
with respect to any Interest Rate Swaps shall be equal to the product of a fraction 
the numerator of wliich is one and the denominator of whiqh is the number of . 
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whole ·calendar months from the date of execution of such Interest ~e Swap to the first regularly scheduled paymel,lt date on such Interest·R:ate Swap minus one, and the ~ggregate amotint of becoming due and payable on such Interest Rate. Swap on such· regularly scheduled payment date 1hereon. . 
SECTION 31: .. 73.15. Amendments.to Section 30-65.26. Section 30-65.26 of tho ~leventh S~pplement3J. Resolution is hereby mnended t~ ~ as follows:· 

(a). Amounts in the Series Debt Service AccOunts for each Series of Variable Rate Bonds shall be invested in Permitted· Investments descnOed in clauses (a) or; (b) .of the definition of.Pennitte(i'investments ~g on or befor~ the Payment Date on which the proceeds of· sneh Permitted Investments are intended to be applied for the pmpo~es of the Series .Debt.S~ee AcCount to which such Permitted fuvesbne,nts are allocated.., Amo~ts in any . Senes Reserve Account sball be invested. in Permitted Investments described in . cla.i:Jses (a) or"{b) of the definitiou·ofPennitted Investments maturing no later than seven yearS after the date of purchase of said Pemrl.tted Investment. Amoun~ in . Series Construction ~ccounts may be invested ·in any Permitted Investment. . :Amounts in the Series Escrow Futids shall be. invested as plovid~ in the . cOIIcsponditig Series. Escrow Agreements.. AmoUnts in· a Series Rem.arketing Proceeds Account, Senes Credit Facility Account, Series Credit Facility PlllCbase Account arid Liquidity Facility Purchase Account shall be held unitivested unless ·otherwise provided in a Series ~a1e Resolution. . 
(b) The Trustee or the Paying Agent, as the case may be, may commingle any moneYs held by it und~ this EleYenth Supplemental Resolutio.n. except moneys derived from a Draw "!JUder a Credit Facility~·a Liquidity Facility or Seasoned Funds, and amounts held in a· Seri~ Remark~ting Proceeds Account, Series Credit Facility Account, Series·Credit Facility Purqhase Account a;td.Series Liquidity Facility Purchase Account, each of which-shall be held separate and . apart of all other Funds and Accounts and not commingled with any other Funds or Acco~ts or investmentS of moneys therein. . -- ..... '" 

SECTION 31-73.16. Amendments to. Section 30-65.33. Section 30-65.33 of the. Eleventh Supplemental Res9lution is bereby amended to read as follows: . 
~ -----~ SECTION 30-65.33. The Remarketing Agent The ltemarke~g Agent f<;tr a Series of Variable Rate Bonds shall oe designated by the Commission 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 b90k; and records as sIiaII be consistent with pmdent industry practice and make such books and 
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records available for inSpection by the Credit Provider, the Liquidity Provider;the ' , Co~sion, the Paying Agent 2nd the Trustee at all reasonable times. 

, The Remarketing Agent may at any time resign 3l;1d be'discharged 
of the duties and obligations created by tis J!leventh'Supplemental Resolution by 
giving- at least thirty (30) days' notice to the Commission; the Trustee, the Payfug 
Agent, the, Credit Pr9vider and the Liquidity Provider. The RCmark~ Agent 
may be,removed at any time, at the direction of the Commission, by an instrument-

.' filed with the Remarketiilg Agen4 the. Trustee, the Paying Agent, the ~~ 
Provider and the Liquidity Provider and upon at least thirty (30) d8.ys' notice to 

'the Remarketing Agent Any succ~or Remarketing Agent shall be selected by 
the Commission and shali. be a member of the National ~ciation of Securities Dealers~ Inc., shall have a apitalization of ,at ·least ,fifteen' million' 'doUars 
($15»000,000), and shall be authorized by law to peIforin all the-duties set' forth in 
this Ele\1enth Supplemental Resolution and the 1991 ResQlution.· when ~ Credit ' 
Facility is in effect with respect to a Series ,of Variable Rat~ Bonds and so long !is 
the related credit Provider bas not wrongfully'dishonored a Draw OD suCb Credit, 
Facility, the Commission shall obtain such Cr~t Provider's consent to' the 
appointment of s,uch successor Reinarketing Agent When a Liquidity' Facility is in effect with. respect to a Series of Variable Rate Bonds and so long as the related -
LiqUidity Provider has not wrongfully -dishonot;ed a 'Draw ,on' such, Liquidity 
Facility, the Commission shall obtain such Liquidity Provider's ,consent to the 
appointment of suc~ successor Remai~ting Agent, -The Co~ssion'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 ,b,e 
conclusive evidence th~ (i) if applicable; the predecessor Remarketing Agent has 
been removed in accon:iallc~ with the provisions of ' this Eleventh Supplemental 
Resolution and (ii) such successor has been appointed and is qualified to act as 
Remaxket4tg Agent under the teqnS o~this 'Eleventh Supplem.ental-Resolutioil. 

,SECTION 31-73.17. Amendments to Section 30-65.35. Section 30-65.35 of the 
Eleventh Supplemental ResolutiC!n is hereby amended to read as foll~Ws: 

-- '.".. '-
SECITON 30-65.35. References to Credit Provider and Liquidity 

Provider. (a) Notwithstanding' any p~visions contained herein 'or in the 1991' 
Resolution to the contJ:arrs atter the expiration or termmation of the Credit Facility 
securing a Series of Variable Rate Bonds ~d after all obligations i>wed 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 refere~ces to 
such Credit Provider conta4ted here!n or in the 1991 Reso~ution shall 'be null and 
void and of no further force and effect. 
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(b) Notwithstanding any provisions contained herein or in-the 1991· Resolution to the contrary. after the eXpiration or ten:pination of ~e Liquidity Facility for a Series of Variable ~e Bonds and after all obligations owed to the' related Liquidity Provider pursuant to its Liquidity Facility Agreem~t (other than the ~ght to. indemnification 1Uld other rights which purport to SUIVive satisfuction of present payment obligations) have been paid in. full or disc barged, all references to such Liquidity ~rovider -containe4 herein or in the 1991 Resolution shalJ. be null and "9id and ofno'ftnther force and effect . ' . 
. SECTION 31-73.18. Amendment to Section 30-65.36. The following Paragraph , (h) is herellY added Section 30-.65.36 of the Ble,vent4 Suppi~enw. Resolution to re~ as follows: . . ," " . . , 

(hl "If to the ~quidity Provider, to the address-set forth in the related L~quidity Facility Agreement. 

SECTION 31-73.19. Amendment to Section 30-65.37. Section 30-65.37 of the 'Eleventh S~plementa1 Resolution is hereby. amended to read as follows:' 
SECTION 3(}'6S.37. Notices to Rating Agencies. Tn addition to the notices required by Section 11.04 of the 1991 Resolution, the Trustee shall give immediate· notice to Moody's, Standard & Poor's and Fitch, as applicable, ill. the event: (a) the .Remarketing Agent resigns or is replaced; (Q) a Credit F3C?i1ity expires ~r is tenninated; (c) a LiqUidity Facility expires or is terminate4, or (d) the Variable Rate Bonds are changed from one Mode to another Mode. 

SECTION 31-73.20 .. Addition of Section 30-65.38. The following Section 307 65.3818 hereby added to the Eleventh Supplemental Resolution: . 
SECTION 30-65.38. ' Liquidity Providers. (a) Any notices required to be delivered ~o a Credit Providers, if any, shall ~so' be delivered to " each Uquidity Provider, if any. 

. 
-- '. '.. " (b) The detennination of any iriterest rate with respect t~ ~ Series of Variable Rate Bonds by an Auction Agent, "Broker-Dealer or Rem.arketing Agent with respect to su,,-h Variable Rate Bonds sh:all ~.E.emed to 'b~ conclUsive an~ binding ~n any Liquidity Provider for such Variable Rate Bonds. -. 

Section 3. Request for Further Board' Approval. The Commission hereby authorizeS and directs .the Airport Director to request that the Board approve an additional $875,000,000 aggregate principal amount of Refunding Bonds from the $2,000,000,000 principal amount of Refunding Bonds previously authorized by the Commission under the Tenth Supplemental Resolution. 
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Section 4. Ratification of the. 1991 Resolution. 'The 1991 Resolution is 
hereby ratified and cOnfirm~ and shall continue in full force and effect: in 
accordance with the terms and provisions thereof: as amended and suppleJ;llented, including as amended and supplCJJ1ented by ~ Resolution. . 

. 
. 

ADPPTEDby tIie AUport ~sion ;'(the City and ~ Q~ San F";;';SCO this (),JA. claY of fBli t.JY..6t1l. 2004, by the following v~te:' . . 

A"F3: 

Noes: 

Absent: 

[S~AL] 

Twelfth Supplemen~ Resolution 

I htfreby certify that the foregoing resolution was adopted by the Airport Commission 
. NOV ·0 2 2004 

at its meeting of -' ---~--2-2 --.:.-+dJ4' "=-/LIiZ-,,:o-. --.~,£.-J. .. 

-rr~ Secretary 
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