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FILE NO. 150087 ' RESOLUTION NO.

[Airport Commission Capital Plan Bonds - Up to $243,000,000 - Airport Commission Special

Facility Bonds - $225,000,000 - Airport Hotel Financing]

Resolution approving the issuance of up to $243,000,000 aggregate prinbipal
amount of San Francisco Airport Commission Capital Plan Bonds .and
$225,000,000 aggregate principal amount of San Francisco Airport Commission
Special Facility Bonds to finance a hotel at San Francisco International Airport;
authorizing the execution and delivery of certain agreements related to such

Bonds; and approving certain related matters.

WHEREAS, The Airport Commission (the “Commission™), by its Resolution No.
91-0210, as supplemented and amended (the “1991 Resolution”), has authorized the
issuance of San Francisco International Airport Second Series Revenue Bonds (the
“Bonds”) for any lawful purpose of the Commission; and

WHEREAS, The Commission, by its Resolution No. 97-01486, as suppl’emenfed
and amended, has authorized the issuanbe of San Francisco International Airport
Second Series Subordinate Revenue Bonds (the “Subordinate Bonds”), for any lawful
purpose of the Commission; and

WHEREAS, The Commission, by its Resolution No. 08-0035, as supplemented
and amended, has authorized the issuance from time to time of $4,773,725,000
aggregate principal amount of Bonds (the “Capital Plan Bonds”) for the purpose of

financing and refinancing the construction, acquisition, equipping and development of

capital projects undertaken by the San Francisco International Airport (the “Airport”) that

are approved by the Commission, including refunding outstanding Subordinate Bonds;

and

Airport Commission
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WHEREAS, The Board of Supervisors (fhe “Board”) has adopted Resolution
Nos. 229-08, 50-11, 349-12 and 125-14 (the “Prior Board Resolutions”) approving the
issuance of a $3,190,030,773 aggregate principal amount of such Capital Plan Bonds to
finance Airport capital projects other than a Commission-owned hotel to be located at
the Airport (the “Hotel”); and

WHEREAS, The Commission, by its Resolution No. 15-0182 (as supplemented
and amended, the “Eighteenth Supplemental Resolution”), has authorized the issuance
of an additional $24 3,000,000 aggregate principal amount of Capital Plan Bonds (the
“Airport Capital Plan Bonds”) to finance the Hotel and associated AirTrain station
(collectively, the “Hotel Project”), which bonds are presented for approval by the Board
in this Resolution; and

WHEREAS, The Eighteenth Supplemental Resolution also designates the
proposed Hotel as a “Special Facility,” as defined in the 1991 Resolution, and
authorizes the issuance of $225,000,000 aggregate principal amount of San Francisco
International Airport Special Facility Revenue Bonds (San Francisco International
Airport Hotel) to finance the Hotel (the “Hotel Special Facility Bonds”), pursuant to a
Trust Agreement (the “Trust Agreement”) between the Commission and U.S. Bank
National Association, as trustee (the “Hotel Trustee”), which Hotel Special Facility
Bonds are also presented for approval by the Board in this Resolution; and

WHEREAS, In order to maintain the “special facility” status of the Hotel and

finance it at the lowest available interest rates, the Eighteenth Supplemental Resolution

also authorizes the Commission to combine the desirable features of the Airport Capital
Plan Bonds and the Hotel Special Facility Bonds, by selling to investors the Airport

Capital Plan Bonds (which are secured and payable from Airport net revenues and can

Airport Commission
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therefore be sold to investors at the lowest available interest rates) and purchasing the
Hotel Special Facility Bonds with the proceeds of tﬁe Airport Capital Plan Bonds; and
| WHEREAS, The successful operation of the Hotel also requires a bank to

provide commercial banking services including collecting and safeguarding Hotel
revenues in a lockbox account, all in accordance with a Cash Management and
Lockbox Agreement by and among the Commission, the Hotel operator and the Hotel
Trustee (the “Lockbox Agreement”); and

WHEREAS, The Commission, by its Resolution No. 15-0194 (the “Hotel Trustee
Resolution™), has authorized the appointment of U.S. Bank National Association as
Hotel Trustee for the Hotel Special Facility Bonds pursuant to the Trust Agreement and
as depositofy bank and provider of customary commercial banking services for the
Hotel pursuant to the Lockbox Agreement; and

WHEREAS, The Eighteenth Supplemental Resolution and the Hptel Trustee
Resolution have been submitted to this Board and are on file with the Clerk of the Board
in File No. 150987, which is hereby declared to be a part of this resolution as if set forth
fully herein; and

WHEREAS, The Trust Agreement and the Lockbox Agreement with the Hotel
Trustee will have an initial term of ten (10) years, with three (3) options to extend the
term for an additional ten (10) years at the discretion of the Airport in order to match the
final maturity of the Hotel Special Facility Bonds, and Charter, Section 9.118, requires
Board approval of any contract entered into by the Commission having a term in excess
of ten (10) years; and

"WHEREAS, Charter, Section 4.115, provides that the Airport Commission has
the exclusive authority to plan and issue airport revenue bonds for airport-related

purposes, subject to the approval, amendment, or rejection of the Board of each issue; and

Airport Commission
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| WHEREAS, The Board, by Resolution No. (the “Board Hotel -

Resolution”), has adopted relevant California Environmental Quality Act (CEQA)
findings, incorporated by this reference as though fully set forth herein, and has certified
that it has reviewed and considered the information in the San Francisco International
Airport Master Plan Environmental Impact Report (“EIR”) (San Francisco Planning
Department File No. 86.638E) and the Master Plan EIR Addendum for the Hotel Project,
on file with the Clerk of the Board of Supervisors in File No. 101152, concluding that no
further environmental review is necessary; and

WHEREAS, In the Board Hotel Resolution, the Board also approved the form of
a Hotel Management Agreement between the Commission and Hyatt Corporation, and
the forms of the Trust Agreement and the Lockbox Agreement, which were attached as
exhibits to the Hotel Management Agreement; now, therefore, be it ,

RESOLVED, That the Board of Supervisors hereby declares that each of the
foregoing recitals is true and correct and is a representation of the Board; and, be it.

FURTHER RESOLVED, That the Eighteenth Supplemental Resolution and the
Hotel Trustee Resolution, each as adopted by the Commission, are hereby approved;
and, be it

FURTHER RESOLVED, That the additional authorized aggregate principal
amount of Capital Plan Bonds shall be $243,000,000 and the total authorized aggregate

‘principal amount approved by the Prior Board Resolutions is hereby increased by

$243,000,000; and, be it

FURTHER RESOLVED, That the Hotel Special Facility Bonds in the aggregate
principal amount pf $225,000,000 and the purchase of the Hotel Special Facility Bonds
with the proceeds of the additional Capital Plan Bonds approved by this Resolution as

provided in the Eighteenth Supplemental Resolution, are hereby approved; and, be it

Airport Commission
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FURTHER RESOLVED, That the appointment of U.S. Bank National Association
as Hotel Trustee for the Hotel Special Facility Bonds, as provided in the Hotel Trustee
Resolution, is hereby approved, and that the Airport Director and other appropriate
Airport officials are hereby authorized to execute and deliver the Trust Agreement and
the Lockbox Agreement with the Hotel Trustee substantially in the forms previously
approved by the Board in the Board Hotel Resolution, with such changes and additions
as tﬁe Airport Director shall deem necessary or advisable in consultation with the City
Attorney, which changes and additions shall be conclusively approved by such
execution and delivery; and, be it

FURTHER RESOLVED, That the Capital Plan Bonds and the Hotel Special
Facility Bonds shall be sold prior to June 30, 2020; and, be it

FURTHER RESOLVED, That the provisions of the Prior Board Resolutions,
except as modified therein and herein, are hereby ratified, approved, confirmed, and
made applicable to the additional Capital Plan Bonds and Hotel Special Facility Bonds
approved by this Resolution; and, be it

FURTHER RESOLVED, That should the application of any provision of this
Resolution to any particular facts or circumstances be found by a court of competent
jurisdiction to be invalid or unenforceable, then (a) the validity of other provisions of this
Resolution shall not be affected or impaired thereby, and (b) such provision shall be
enforced to the maximum extent possible so as to effect the intent of this Resolution;
and, be it }

FURTHER RESOLVED, That within thirty (30) days of the Trust Agreement and the

LLockbox Agreement being fully executed by all parties, the Airport Commission shall provide

the final documents to the Clerk of the Board for inclusion into the official file.

Airport Commission
BOARD OF SUPERVISORS
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APPROVED AS TO FORM:

DENNIS J. HERRERA
City Attorney

Deplty City Attorney

Airport Commission
BOARD OF SUPERVISORS
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BUDGET AND FINANCE COMMITTEE MEETING NovVEMmBER 18, 2015

ltems 2 &3 Department:
Files 15-0987 and 15-1076 San Francisco International Airport (Airport)
(Continued from November 4, 2015)

Legislative Objectives

e File 15-0987: The proposed resolution would approve the sale of not to exceed
$243,000,000 aggregate principal amount of General Airport Revenue Bonds and
$225,000,000 aggregate principal amount of Special Facility Revenue Bonds to finance a
hotel at San Francisco International Airport; authorizing the execution and delivery of certain
agreements related to these bonds; and approving certain related matters. ‘

¢ File 15-1076: The proposed ordinance would appropriate (a) $243,000,000 of General
Airport Revenue Bonds proceeds and $450,000 from Airport fund "balance, totaling
$243,450,000; and (b) $225,000,000 of Special Facility Revenue Bond proceeds, and
$5,000,000 contribution from the Hyatt Corporation, totaling $230,000,000. These funds are
placed on Controller’s Reserve pending receipt of funds.

Key Points

e The Airport is proposing construction of a 350-room hotel on Airport property that would be
owned by the Airport and operated under a Hotel Management Agreement between the
Airport and the Hyatt Corporation.

Fiscal Impact

e The Airport will sell up to $243,000,000 General Airport Revenue Bonds, at a variable
interest. Based on the Airport’s cash flow projections, total debt service over 40 years is
estimated at $466,822,086.

e The hotel financing and operations will be separated from Airport financing and operations
by designating the hotel as a “special facility”. The Airport will issue $225,000,000 in Special
Facility Revenue Bonds that it will purchase using the proceeds from the General Airport
Revenue Bonds. Special Facility Revenue Bonds proceeds will pay for the hotel construction.
In addition, the Hyatt Corporation will contribute $5 million toward hotel construction.

Policy Consideration '

e A slowdown in the economy could result in the hotel failing to meet the Airport’s estimates
for occupancy rate or revenue per room. Since the Airport is the owner of the Hotel, if Hotel
revenues are insufficient for any reason to support the operation of the Hotel (such as during
a prolonged economic downturn), the Airport Commission would need to decide at that time
whether to voluntarily support the operation of the Hotel with other Airport revenues, or
make other decisions. ‘

Recommendation

e Approve the proposed resolution and ordinance.

SAN FRANCISCO BOARD OF SUPERVISORS - BUDGET AND LEGISLATIVE ANALYST



BUDGET AND FINANCE COMMITTEE MEETING NOVEMBER 18, 2015

MANDATE STATEMENT

City Charter Section 9.105 states that amendments to the Annual Appropriations Ordinance,
after the Controller certifies the availability of funds, are subject to Board of Supervisors
approval by ordinance.

City Charter Section 9.107 authorizes the Board of Supervisors to provide for the issuance of
revenue bonds by three-fourths vote of all Board of Supervisors if the bonds are to finance
buildings, fixtures or equipment.

BACKGROUND

The Airport Master Plan has included development of a hotel since 1992 when the Airport
planned the renovation of the then-existing 527-room Hilton Hotel at the Airport. The Hilton
- was demolished in 1998 to accommodate construction of a terminal roadway nearby. The
Airport intended to replace the hotel in the following years, but determined that economic
conditions in the late 1990's and subsequent decade made the project financially unfeasible. In
2012, the Airport commissioned a market demand study from JLL, a hotel consulting firm, to
determine the viability of the project, which identified sufficient demand to support a new
hotel in the local hotel market. Furthermore, the study suggested that a premier, first-class,
full-service on-site hotel would have a competitive advantage over other properties in the
surrounding market due to its location and amenities. JLL updated its study in October 2015
and determined that demand had increased since its 2012 study, but the estlmated cost of
construction had also increased in the |mproved economy.

The Airport is now proposing construction of a 350-room hotel on Airport property that would
be owned by the Airport and operated under a Hotel Management Agreement between the
Airport and the Hyatt Corporation (see File 15-0988 of the Budget and Legislative Analyst’s
report to the November 4, 2015 Budget and Finance Committee).

DETAILS OF PROPOSED LEGISLATION

File 15-0987: The proposed resolution would approve the sale of not to exceed $243,000,000
aggregate principal amount of General Airport Revenue Bonds and $225,000,000 aggregate
principal amount of Special Facility Revenue Bonds to finance a hotel at San Francisco
International Airport; authorizing the execution and delivery of certain agreements related to
these bonds; and approving certain related matters.

File 15-1076: The proposed ordinance would appropriate (a) $243,000,000 of General Airport
Revenue Bonds proceeds and $450,000 from Airport fund balance, totaling $243,450,000; and
(b) $225,000,000 of Special Facility Revenue Bond proceeds, and $5,000,000 contribution from
the Hyatt Corporation, totaling $230,000,000. These funds are placed on Controller’s Reserve
pending receipt of funds.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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Proposed On-Airport Hotel

According to Mr. Kevin Kone, the Airport Capital Finance Director, the Airport is proposing
development of the on-site hotel at the Airport based on market-demand for a four-star hotel
near the Airport and the ability to offer this amenity to passengers and pursue a new non-
airline revenue source. There are 13 large municipal airports in the U.S. that have on-airport
hotels and three more in development not counting San Francisco’s proposed hotel. The
Airport considers building an on-site hotel a competitive necessity to maintain and attract
airlines. ' ’

Project Financing

The Airport will build and own the proposed new hotel on Airport-owned land. The hotel will
be managed and operated by the Hyatt Corporation and its Grand Hyatt brand under a Hotel
Management Agreement between the Airport and the Hyatt Corporation (see File 15-0988),
subject to the approval of the Board of Supervisors. The hotel will be primarily financed by the
sale of $243,000,000 of variable rate General Airport Revenue bonds sold in accordance with
the Airport’s main capital improvement program and bond program, 1991 Master Bond
-Resolution, as discussed in the Fiscal Impact section below. The hotel operator, Hyatt
Corporation, will contribute an additional $5 million toward construction costs.

According to Mr. Kone, the Airport is proposing to directly finance and own the hotel, rather
than entering into a long-term ground lease with a hotel developer, because the Airport prefers
to maintain control over the hotel’s operation and the property. According to Mr. Kone, the
proposed structure seeks to maximize Airport control, minimize costs, and make the project
financially feasible for the Airport, the airlines, and the hotel operator.

FISCAL IMPACT
General Airport Revenue Bonds and Hotel Special Facility Revenue Bonds (File 15-0987)

The hotel project uses a layered financing structure in which the Airport will (a) sell
$243,000,000 in tax-exempt General Airport Revenue Bonds at a low interest rate, and (b) sell
$225,000,000 Hotel Special Facility Revenue Bonds, which the Airport will buy from itself with
proceeds from the General Airport Revenue Bonds. The Hotel Special Facility Revenue Bond
proceeds will be used to pay for construction of the hotel.

According to Mr. Kone, the proposed layered financing structure allows the Airport to issue tax-
exempt General Airport Revenue Bonds at an interest rated projected at a maximum of 3.18
percent, to finance development of the Airport-owned hotel.

The hotel financing and operations will be separated from Airport financing and operations by
designating the hotel as a “special facility” under Section 2.16 of the 1991 Master Bond
Resolution No. 91-0210. The special facility allows revenues from the hotel to be segregated
from the Airport’s general revenues and used .to pay debt service and other expenses
associated with the hotel. According to Mr. Kone, separating the hotel’s cash-flow from the
Airport’s regular funds is necessary to make the hotel successful and to attract a global hotel
operator. This separation allows the hotel operator to pay hotel expenses directly from hotel
revenues as is necessary in commercial hotel transactions.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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General Airport Revenue Bonds

The Airport proposes to sell the General Airport Revenue Bonds through a competitive sale
-with a 40-year term at a variable interest rate. According to Mr. Kone, the Airport is proposing a
variable rather than a fixed interest rate because the variable interest rate can provide lower
debt service costs in the early years of the hotel project. The Airport can also repay the bonds
under the terms of the variable rate bonds at an earlier date than the 40-year term.

The Airport estimates a maximum interest rate over the 40-year term of 3.18 percent.
However, the estimated average interest rate could be higher given historical interest rate
trends. :

Annual principal and interest payments on the $243,000,000 General Airport Revenue Bonds
will be secured and paid from revenues generated from the Airport’s overall operations. Based
on the Airport’s cash flow projections, total debt service over 40 years is estimated at
$466,822,086, as shown in Attachment 1. Total debt service could be higher if interest rates
exceed the estimated interest rate of up to 3.18 percent.1 _

The Airport will pay debt service on the Airport General Revenue Bonds as part of its overall
debt service on total outstanding Airport General Revenue Bonds. According to the Airport’s
Debt Policy, the Airport must have sufficient revenues (not including revenues from the Special
Facility) to pay debt service on the Airport General Revenue Bonds that will be sold to purchase
the Special Facility Revenue Bonds (see Policy Considerations below).

Special Facility Revenue Bonds

The Airport proposes to sell the Special Facility Revenue Bonds as fixed rate bonds with a 40-
year term. The Special Facility Revenue Bonds, however, will not be sold to investors, but will
be purchased by the Airport itself with the proceeds of the General Revenue Bonds. According
to Mr. Kone, the proposed Special Facility Revenue Bonds allow the hotel to access the lower
financing of the General Airport Revenue Bonds and create what is essentially a loan between
the hotel special facility and the Airport. :

The Special Facility will establish a bond trustee/depository bank. As shown in Attachment I,
hotel revenues will be deposited with the bond trustee, which will be used to pay hotel
operating expenses, debt service on the Hotel Special Facility Revenue Bonds and various
reserves. The Airport is proposing a variable rate Special Facility Revenue Bond over a 40-year
term. Annual principal and interest payments on the $225,000,000 Special Facility Revenue
Bonds will be paid from hotel revenues.

! The Airport’s debt policy allows for 20 percent of outstanding debt to be issued at a variable rate. Under the
variable rate structure of these Airport General Revenue Bonds for the hotel, the bonds are remarketed every 7
days. If the Airport is not able to successfully remarket the bonds, the Airport will have a Letter of Credit in place
with a bank that can temporarily purchase the bonds. There is a small risk that a Letter of Credit can fail in the
event of a market downturn. However, the Airport has successfully managed the risk of remarketing variable rate
bonds for the other $481.5 million of outstanding variable rate debt it previously sold. Additionally, the Airport has
sufficient cash on hand and a $400 million commercial paper program that the Airport could use to provide
liquidity in the event of market failures.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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Debt service on the Special Facility Revenue Bonds will be paid by the hotel. Under the Airport’s
Debt Policy, adopted by the Airport Commission in September 2014, the Airport may issue
Special Facility Revenue Bonds if projected revenues from the Special Facility are certified by an
outside consultant to be sufficient to pay debt service. According to financial projections
prepared by the Airport’s consultant, the hotel is projected to pay annual debt service to the
Airport ranging from $7.3 million in the first year of operations to $8.9 million in the fifth year
of operations.

Appropriation Details (File 15-1076)

Under the proposed ordinance, the total appropriation is $243,450,000. The ordinance .
appropriates $243,450,000 from General Airport Revenue Bond proceeds and Airport fund
balance, which will then be used to purchase $225,000,000 in Hotel Special Facility Revenue
Bonds, fund construction of the Hotel AirTrain station, and pay bond issuance and audit costs,
as shown in the Table below.

Table: Sources and Uses of Funds

Appropriation of $243,450,000 in General Airport Revenue Bonds and Airport Fund Balance

Source of Funds Amount
Proceeds from bond sale §243,000,000
Airport fund balance contribution $450,000
Total Sources ' $243,450,000
Use of Funds Amount

Proceeds Transfer to purchase Hotel Special Facility | $225,000,000
Revenue Bond :

Controller’s Audit Fund $450,000
Costs of Issuance $3,000,000
Hotel AirTrain station construction $15,000,000
Total Uses $243,450,000
Appropriation of $230,000,000 in Special Facility Revenue Bonds and Hyatt Contribution
Source of Funds Amount

Transfer in from Proceeds from General Airport | $225,000,000
Revenue Bonds
Hyatt Contribution . . $5,000,000

‘ Total Source $230,000,000

Use of Funds Amount
Estimated Hotel Construction Costs

Hard construction | §132,000,000

Soft costs | 538,500,000

Furniture, Fixtures, Equipment, Supplies, and | 529,000,000
Information Technology
Other (Reserve set asides, pre-opening expenses) | 10,500,000

Total Hotel Construction (estimated) | $210,000,000
Bond Issuance Costs and Financing Interest/ Reserves
Commercial Paper Interest $3,600,000
Capitalized Interest on Special Facility Revenue | $13,000,000
Bonds
Costs of Issuance Contingency $3,400,000
‘ Total Uses ‘ $230,000,000
SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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Annual Service Payments to the City’s General Fund

If the hotel performs as projected by the Airport, the hotel is expected to produce net revenue
starting in FY 2019-20. The Airport makes an annual service payment to the City’s General Fund
for all indirect services and facilities provided by the City to the Airport. The annual service
payment is equal to 15 percent of Airport concession revenues as defined in the Lease and Use
Agreement between the Airport Commission and the signatory airlines. The annual service
payment will be increased by an amount equal to the gross revenues of the hotel, less hotel
operating and maintenance expenses and scheduled debt service on the Special Facility
Revenue Bonds. These amounts are projected to be $274,000 in FY 2019-20, and grow to
$1,073,000 in FY 2022- 23.2

POLICY CONSIDERATIONS

Operating Risk Could Slightly Increase Fees that Airlines Pay

The Airport estimates hotel occupancy rates ranging from 71.3 percent in the first year of .
operations to 82 percent beginning in the third year of operations. The Airport’s estimates of
revenue per room are $214 in the first year of operations, increasing to $288 per room in fifth
year of operations. The Airport notes that its revenue projections are based on estimates
provided by the hospitality consultant JLL and use standard assumptions for the hotel industry.
However, a slowdown in the economy could result in the hotel failing to meet the Airport’s
estimates for occupancy rate or revenue per room. For example, hotel occupancy rates around
the Airport fell to 58.2 percent in 2002 following the Dot.Com bubble and 71.8 percent in 2009
during the recession.

Since the Airport is the owner of the Hotel, if Hotel revenues are insufficient for any reason to
support the operation of the Hotel (such as during a prolonged economic downturn), the
Airport Commission would need to decide at that time whether to voluntarily support the
operation of the Hotel with other Airport revenues, change the format or brand of the Hotel to
one that is less costly to operate, restructure or sell the Hotel, or close the Hotel. The Hotel will
be covered by various insurance policies (including business interruption insurance) to guard
against casualty events.

Debt Service on the General Airport Revenue Bonds

Under the Lease and Use Agreement between the Airport and the airlines, the Airport has the
authority to increase the landing and terminal fees charged to the airlines to meet its operating
expenses, including annual debt service on outstanding General Airport Revenue Bonds.
According to the Airport, the airlines are supportive of the Hotel Project. They note that on June
26, 2013, the Hotel Project, then estimated to cost $165 million, was presented to the airlines
for formal review. The Project’s potential for producing additional nonairline revenue and the
potential risks of downturns that could impact airline rates were discussed, and the Project
received no objections. On September 18, 2015, the revised Hotel Project with a current

? Estimated revenues to the Airport, equal to gross hotel revenues less hotel operating and maintenance expenses
and scheduled debt service on the Special Facility Revenue Bonds, are $1,826,667 in FY 2019-20 and $7,153,333 in
FY 2022-23.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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budget of $225 million was formally presented to the airlines for review. A formal response
from the airlines is due November 2, 2015; however the Airport does not anticipate there will
be any objection to the Project.

RECOMMENDATION

Approve the proposed resolution and ordinance.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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11/1/2017

5/1/2018
First Maturity 5/1/2022
FIMAT 5/1/2057
Final Term (Years) 40
CAP] Date 6/1/2019
CAPI Switch 0
Call Date 5/1/2027

Bond Par Amount 243,000,000
Premium/{Discount) -
Total Sources of Funds 243,000,000

Uses of Funds

Special Facility Bonds Par Amount . 225,000,000

AirTrain 15,000,000

Underwriter's Discount 373,010

Costs of Issuance 2,626,990

Rounding -

Total Uses of Fupds 243,000,000
—
w

Prepared by Public Financial Management, Inc.

2018
2019
2020
2021

2022
2023
2024
2025
2026
2027
2028
2029
2030
2031

2032
2033
2034
2035
2036
2037
2038
2039
2040
2047

2042
2043
2044
2045
2046
2047
2048
2049
2050
2051

2052
2053
2054
2055
2056
2057

Total Par

1,020,000
830,000
1,180,000
1,600,000
1,955,000
2,380,000
2,830,000
3,360,000
3,865,000
4,400,000
4,965,000
5,270,000
5,475,000
5,685,000
5,900,000
6,130,000
6,360,000
6,605,000
6,860,000
7,120,000
7,395,000
7,680,000
7,970,000
8,275,000
8,595,000
8,925,000
9,265,000
9,620,000
9,990,000
10,370,000
10,770,000
11,180,000
11,610,000
12,055,000
12,515,000
12,995,000

243,000,000

2.000%
2.000%
2.650%
3.180%
3.180%
3.180%
3.180%
3.180%
3.180%
3.180%
3.180%
3.180%
3.180%
3.180%
3.180%
3.180%
3.180%
3.180%
3.180%
3.180%
3.180%
3.180%
3.180%
3.180%
3.180%
3.180%
3.180%
3.180%
3.180%
3.180%
3.180%
3.180%
3.180%
3.180%
3.180%
3.180%
3.180%
3.180%
3.180%
3.180%

0.650%
0.650%
0.650%
0.650%
0.650%
0.650%
0.650%
0.650%
0.650%
0.650%
0.650%
0.650%
0.650%
0.650%
0.650%
0.650%
0.650%
0.650%
0.650%
0.650%
0.650%
0.650%
0.650%
0.650%
0.650%
0.650%
0.650%
0.650%
0.650%
0.650%
0.650%
0.650%
0.650%
0.650%
0.650%
0.650%
0.650%
0.650%
0.650%
0.650%

4,050,000
4,860,000
6,439,500
7,727,400
7,727,400
7,694,964
7,668,570
7,631,046
7,580,166
7,517,997
7,442,313
7,352,319
7,245,471
7,122,564
6,982,644
6,824,757
6,657,171
6,483,066
6,302,283
6,114,663
5,919,729
5,717,481
5,507,442
5,289,294
5,062,878
4,827,717
4,583,493
4,330,047
4,066,902
3,793,581
3,509,766
3,215,139
2,909,223
2,591,541
2,261,775
1,919,289
1,563,765
1,194,567

811,218

413,241

206,912,382

1,579,500
1,579,500
1,579,500
1,579,500
1,579,500
1,572,870
1,567,475
1,559,805
1,549,405
1,536,698
1,521,228
1,502,833
1,480,993
1,455,870
1,427,270
1,394,998
1,360,743
1,325,155
1,288,203
1,249,853
1,210,008
1,168,668
1,125,735
1,081,145
1,034,865
986,798
936,878
885,073
831,285
775,418
717,405
657,183
594,653
529718
462,313
392,308
319,638
244,173
165,815
84,468

43,894,435

5,629,500
6,439,500
8,019,000
9,306,500
9,306,900
9,267,834
9,236,045
9,190,851
9,129,571
9,054,695
8,963,541
8,855,152
8,726,464
8,578,434
8,409,914
8,219,755

8,017,914

7,808,221
7,590,486
7,364,516
7,129,737
6,886,149
6,633,177
6,370,439
6,097,743
5814515
5,520,371
5,215,120
4,898,187
4,568,999
4,227,171
3,872,322
3,503,876
3,121,259
2,724,088
2,311,597
1,883,403
1,438,740

977,033

497,709

250,806,817

5,629,500
6,439,500
8,019,000
9,306,900

10,326,900

10,097,834

10,416,045

10,790,851

11,084,571

11,434,695

11,793,541

12,215,152

12,591,464

12,978,434

13,374,914

13,489,755

13,492,914

13,493,221

13,490,486

13,494,516

13,489,737

13,491,149

13,493,177

13,490,439

13,492,743

13,494,515

13,490,371

13,490,120

13,493,187

13,493,999

13,492,171

13,492,322

13,493,876

13,491,259

13,494,088

13,491,597

13,493,403

13,493,740

13,492,033

13,492,709

466,822,086

[ JuswiyoenyY



142

Hotel /
Hotel Operator

Structure of Airport Hotel
San Francisco International Airport

Bond Trustee/ Airport
Depository Bank
Hotel Revenues N
(daily deposit) e
. Lockbox /
Hotel Operating Operating Fund
Expenses
¢ .
Debt Service Debt Service

(on Hotel Special (on Airport

Facility Bonds)
v

Various
Reserves

v

Excess
Revenues

Capital Plan Bonds)

Holders
of Airport Capital
Plan Bonds

A

Il jJuswiyoepy



==

San Francisco International Airport

September 25, 2015

Ms. Angela Calvillo:

Clerk of the Board

Board of Supervisors

City Hall

1 Dr. Carlton B. Goodlett Place, Room 244
San Francisco, CA 94102-4689

Subject:  Approval of the Issuance of San Francisco Airport Commission Capitél Plan Bonds
and Special Facility Bonds to Finance a hotel at the San Francisco International
Airport.

Dear Ms. Calvillo:

Pursuant to Sections 4.115 and 9.118 of the City Charter, | am forwarding legislation for Board
of Supervisors approval for the issuance of up to $243,000,000 aggregate principal amount of
San Francisco Airport Commission Capital Plan Bonds and $225,000,000 aggregate principal

.amount of San Francisco Airport Commission Special Facility Bonds to finance a hotel at San

Francisco International Airport, as well as related contracts.

. The following is a list of accompanying documents:

= Proposed Board of Supervisor Resolution
* Approved Airport Commission Resolutions
» Ethics Forms SFEC-126 for the Board of Supervisors and the Mayor

The agendized title of this item should include the following language at the end of the item:

“The Hotel Project is an activity within the scope of the San Francisco International Airport
Master Plan Program approved by the Airport Commission on November 3, 1992. The Master
Plan EIR prepared for the Master Plan Program, including addenda thereto, adequately
described this activity and its potential environmental effects for the purposes of CEQA.”

The Master Plan EIR and Master Plan EIR Addendum for the Hotel Project were included with
the Airport’s submittal of the Hotel Management Agreement and related items. You may contact
Cathy Widener of Airport Governmental Affairs with any questions at (650) 821-5023 regarding

this matter.

Very truly yours, )
M s Kb\
an Caramatli

mmissijon Secretary

AIRPORT COMMISSION CITY AND COUNTY OF SAN FRANCISCO

EDWIN M. LEE LARRY MAZZOLA LINDA S. CRAYTON ELEANOR JOHNS RICHARD J. GUGGENHIME PETER A, STERN JOHN L, MARTIN
MAYOR PRESIDENT VICE PRESIDENT AIRPORT DIRECTOR

Post Office Box 8097 San Francisco, California 94128 Tel 650.821.5000 Fax 650.821.5005 www.flysfo.com
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TRUST AGREEMENT
by and between
AIRPORT COMMISSION OF THE CITY AND COUNTY OF SAN FRAN CISCO
and
[TRUSTEE],
as Trustee
Relating to the

Airport Commission of the City and County of San Francisco
Special Facility Revenue Bonds
(San Francisco International Airport Hotel),
Series 201 _

Dated as of [DATE], 201_
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TRUST AGREEMENT

This TRUST AGREEMENT, dated as of [DATE], 201 __(this “Trust Agreement”), between
the AIRPORT COMMISSION OF THE CITY AND COUNTY OF SAN FRANCISCO (the
“Commission”), and [TRUSTEE], a national banking association, which is authorized by law to
accept and exercise the trust powers set forth in this Trust Agreement, and its successors and
assigns (the “Trustee™);

RECITALS

WHEREAS, the Commission is a duly constituted commission of the City established and
authorized to transact business and exercise its powers in connection with the construction,
management, supervision, maintenance, extension, operation, use ‘and control of all property
comprising San Francisco International Airport (the “Airport”) under the provisions of
Section 4.115 of the Charter of the City effective July 1, 1996, as amended (the “Charter”); and

WHEREAS, the Commission is authorized pursuant to the Charter to issue revenue bonds
to finance the cost of capital improvements for the benefit of the Airport; and

WHEREAS, pursuant to Resolution No. 91-0210, adopted by the Commission on
December 3, 1991, as amended and supplemented (collectively, the “Master Airport Revenue
Bond Resolution™), the Commission is authorized (i) to designate an existing or planned facility,
structure, equipment or other property, real or personal, which is at the Airport or part of any
facility or structure at the Airport as a “Special Facility,” (ii) to provide that the revenues earned
by the Commission from or with respect to such Special Facility (“Special Facility Revenues™)
shall not be included in Revenues (as defined in the Master Airport Revenue Bond Resolution) of
the Airport and (iii) to issue revenue bonds or other evidences of indebtedness for borrowed money
(“Special Facility Revenue Bonds™) payable from the Special Facility Revenues to finance to
finance the Special Facility; and

WHEREAS, pursuant to and in accordance with the provisions of the Charter and the
Master Airport Revenue Bond Resolution, the Commission desires to issue one or more series of
Special Facility Revenue Bonds for the purpose of financing costs of acquiring, designing,
constructing, equipping and operating the Hotel (as defined in this Trust Agreement) located at the
Airport, and funding certain reserves and other required amounts in connection therewith; and

WHEREAS, the Commission has authorized the issuance of ${PAR AMOUNT] Airport
Commission of the City and County of San Francisco Special Facility Revenue Bonds (San
Francisco International Airport Hotel), Series 201 _ (the “Series 201_ Bonds™), the net proceeds of
which shall be used to [(1) finance all or a portion of the costs related to the planning, engineering,
design, development, construction, furnishing and equipping of a full service hotel (as further
defined in this Trust Agreement, the “Hotel”), (2) pay interest on the Series 201 _Bonds during
construction of the Hotel and for approximately the first [#] months following the anticipated
opening date of the Hotel, (3) fund a debt service reserve fund for the Series [201_] Bonds, (4) fund
initial working capital for the Hotel, and (5) pay certain costs of issuance; and

WHEREAS, the Commission has entered into a Design-Build Agreement (as defined in
this Trust Agreement) with the Design-Builder (as defined in this Trust Agreement), which
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requires the Design-Builder to plan, engineer, design, construct, develop, fixture, furnish and equip
the Hotel; and

WHEREAS, the Commission and Manager (as defined in this Trust Agreement) [will
have][has] entered into an Management Agreement (as defined in this Trust Agreement), pursuant
to which Manager will manage the Hotel and be obligated to pay to the Commission revenues
generated from the operation of the Hotel; and

WHEREAS, the Commission is authorized to issue bonds in the future in compliance with
the provisions of this Trust Agreement which will be secured on a parity with the Series 201
Bonds (the “Additional Bonds™ and together with the Series 201 _Bonds, the “Bonds™); and

WHEREAS, the Bonds will be issued pursuant to Applicable Law, including Section 4.115
of the Charter; and

WHEREAS, the Bonds are to be repaid from the Net Revenues (as defined in this Trust
Agreement) of the Hotel as provided in this Trust Agreement; and

" WHEREAS, the Trustee has the power to enter into this Trust Agreement and to execute
the trust hereby created and has accepted the trust created hereby; and

WHEREAS, in order to provide for the authentication and delivery of the Bonds, to
establish and declare the terms and conditions upon which the Bonds are to be issued and secured
and to secure the payment of the principal thereof, Redemption Price, if any, and interest thereon,
the Commission has authorized the execution and delivery of this Trust Agreement; and

WHEREAS, all acts and proceedings required by law necessary to make the Series 201
Bonds, when executed by the Commission, authenticated and delivered by the Trustee and duly
issued, the valid, binding and legal limited obligations of the Commission, and to constitute this
Trust Agreement a valid and binding agreement for the uses and purposes in this Trust Agreement
set forth in accordance with its terms, have been done and taken, and the execution and delivery
of this Trust Agreement have been in all respects duly authorized,

NOW, THEREFORE, in order to secure the payment of the principal of, Redemption Price,
if any, and interest on, all Bonds at any time issued and Outstanding under this Trust Agreement,
according to their tenor, and to secure the performance and observance of all the covenants and
conditions therein and in this Trust Agreement set forth, and to declare the terms and conditions
upon and subject to which the Bonds are to be issued and received, and in consideration of the
premises and of the mutual covenants in this Trust Agreement contained and of the purchase and
acceptance of the Bonds by the Registered Owners thereof, and for other valuable consideration,
the receipt of which is hereby acknowledged, the Commission does hereby covenant and agree
with the Trustee, for the benefit of the Registered Owners from time to time of the Bonds, as
follows: ‘
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ARTICLE I
DEFINITIONS AND INTERPRETATION

Section 1.01 Definitions. Except as otherwise expressly provided in this Trust
Agreement or unless the context otherwise requires, capitalized terms have the meanings assigned
to such listed below:

“Account” or “Accounts” means any one or more of the accounts from time to time created
in any of the Funds established by this Trust Agreement or by any Supplemental Trust Agreement.

“Accountant” means any nationally recognized certified public accountant or firm of
certified public accountants or accounting corporation of recognized experience and qualifications
selected by the Commission, and may be the Independent Accountant.

“Accountant’s Certificate” means a certificate or opinion signed by an Accountant.
“ddditional Bonds” means any Additional Bonds issued pursuant to Article III.

“Administrative Costs Fund’ means the Administrative Costs Fund established by
Section 5.02.

“Administrative Expenses” means the reasonable fees and expenses of Asset Manager and
the Trustee paid in accordance with this Trust Agreement and directly relating to the Hotel and
limited as provided in the applicable Operating Budget. Administrative Expenses shall be
supported by documentation evidencing such expenses and shall not exceed $300,000 in any
Operating Year, as adjusted each Operating Year for the change in the Bay Area CPI for the
immediately preceding calendar year.

“Affiliate” means, with respect to any Person, as of the relevant date, any other Person
directly or indirectly controlling, controlled by, or under common control with such Person, and
any Person directly or indirectly controlling, controlled by or under common control with such
entities and, without limiting the generality of the foregoing, shall include (a) any Person which
beneficially owns or holds 50% or more of any class of voting securities of such designated Person
or 50% or more of the equity interest in such designated Person and (b) any Person of which such
designated Person beneficially owns or holds 50% or more of any class of voting securities or in
which such designated Person beneficially owns or holds 50% or more of the equity interest. The
term control (including “controls,” “controlled by,” and “under common control with™) means the
ability through ownership, direct or indirect, of voting stock or other equity interests, to direct or
cause the direction of the management and policies of a person, partnership, corporation, limited
liability company or other entity.

“Agent” or “Agents” means the Trustee, the Registrar, any paying agent, and any escrow,
authentication or other agent of the Commission or of any other Agent, or any or all of them, as
the context may require.

“Airport” means San Francisco International Airport.

“dirport Rules and Regulations” means the Rules and Regulations of the Airport adopted
by the Airport Commission on October 21, 2014, as the same may be amended from time to time.
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As of the date of this Agreement, the Airport Rules and Regulations are available online at:
http://media.flysfo.com/media/sfo/about-sfo/sfo-rules-and-regulations.pdf.

“Annual Plan” has the meaning set forth Section 7.21.

“Applicable Law” means: (i) all laws, statutes, acts, ordinances, rules, regulations, permits,
licenses, authorizations, directives, orders, requirements and other Approvals of all Governmental
Authorities, including the City’s Charter and Administrative Code and the Airport Rules and
Regulations, that now or hereafter may be applicable to Manager, its businesses or operations, the
Commission and/or the Hotel, and, (a) with respect to obligations of the Commission, the
acquisition and construction of the Hotel, including those relating to zoning, building, health,
safety, Hazardous Materials, natural resources, environmental matters, and accessibility of public
facilities, and (b) with respect to obligations of Manager, the maintenance, use and operation
thereof, including those relating to employees, health, safety, Hazardous Materials (to the extent
resulting from the operation of the Hotel by Manager) and environmental matters; and (ii) the
requirements of all documents properly filed in the real property records with respect to the

Property.

“Approvals” means licenses, approvals, permits, certificates, authorizations, registrations
and similar documents required, issued, granted or approved by any Governmental Authority
having jurisdiction over Manager, the Commission, the Property or the Hotel.

“Approved Plan” or “Approved Plans” has the meaning set forth in the Technical Services
Agreement.

“Architect” means the Person or Persons serving as Architect of Record pursuant to the
Design-Build Agreement.

“Asset Manager” means a Person with significant experience in the hospitality industry,
including in asset management, selected by the Commission, with prompt notice of such selection
provided by the Commission to the Trustee and Manager, which Person may be an employee of
the Commission.

“Assigned Commission Documents” means the Design-Build Agreement and any contracts
with respect to the Hotel executed by the Design-Builder under such Agreement.

[“Assignment and Subordination of Management Agreement” means the Assignment and
‘Subordination of Management Agreement, dated as of [DATE, 20 ], among the Commission,
the Trustee and Manager, as originally executed and as it may from time to time be amended,
modified and supplemented in accordance with the terms thereof.]

“Authorized Commission Representative” means the Commission’s Airport Director or any
other officer, employee or agent of the Commission authorized by resolution of the Commission
to act as an Authorized Commission Representative under this Trust Agreement or any
Supplemental Trust Agreement or otherwise with respect to the Bonds, which Person(s) shall be
acting solely in its representative capacity on behalf of the Commission and not individually.
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“Authorized Denominations” means, with respect to the Series 201 _ Bonds, $5,000
principal amount and integral multiples thereof, and with respect to all other Bonds, unless
otherwise provided in a Supplemental Trust Agreement, $5,000 principal amount and integral
multiples thereof.

“dvailable Amount” has the meaning set forth in Section 7.18(a).

“Available Revenue” means, for any period of time, (a) Total Operating Revenues
determined on a cash basis for such period of time, plus (b) any portion of the Working Capital
Set-Aside Amounts remaining in the Lockbox Fund during such period of time, and less
(i) Operating Expenses determined on a cash basis for such period of time, and (ii) the Working
Capital Set-Aside Amount.

“Base Management Fee” has the meaning set forth in the Management Agreement.

“Bay Area CPI” means the Consumer Price Index for All Urban Consumers, All Items, for
the San Francisco-Oakland-San Jose, CA, market area, as published by the Bureau of Labor
Statistics of the United States Department of Labor, using the years 1982-84 as a base of 100, or
if such index is discontinued, the most comparable index published by any federal governmental
agency.

“Beneficial Owner” means any Person which has or shares the power, directly or indirectly,
to make investment decisions concerning ownership of any Bonds (including Persons holding
Bonds through nominees, depositories or other intermediaries).

“BICE” means the Commission’s Building Inspection and Code Enforcement division with
the responsibility to administer and enforce the applicable building codes, including the following
responsibilities: review and approve all Airport design and construction projects and tenant
improvement proposals; issue Airport building permits; inspect all demolition activities and
construction installed within Airport boundaries and in conjunction with ongoing Airport projects;
enforce compliance with various building codes, construction standards and regulations; and issue
certificates of occupancy. : :

“Bond” or “Bonds” means the Airport Commission of the City and County of San
Francisco Special Facility Revenue Bonds (San Francisco International Airport Hotel), issued by
the Commission from time to time in Series pursuant to this Trust Agreement, including the Series
201 _Bonds and any series of Additional Bonds.

“Bond Counsel” means a firm of attorneys, selected by the Commission and acceptable to
the Trustee, whose experience in matters relating to the issuance of obligations by states and their
political subdivisions is nationally recognized.

“Bond Documents” means this Trust Agreement, the Cash Management Agreement and
the Continuing Disclosure Agreement, if any.

“Bond Provider” means the provider of the Payment Bond and the Performance Bond to
be required by the Design-Build Agreement.
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“Bondholder,” “Holder,” or “Registered Owner” means the person in whose name any of
the Bonds or the Series 201 _Bonds are registered on the books kept and maintained by the Trustee
as Registrar.

“Building” means the building to be constructed on the Site in accordance with the Design-
Build Agreement, which shall include those components, elements and features set forth in the
definition of the Hotel in this Section, and which shall include the Systems.

“Business Day” means a day that is not a Saturday, Sunday or legal holiday on which
banking institutions in the States of California or New York are authorized or required by law or
executive order to remain closed or the New York Stock Exchange or DTC is closed.

“Business Interruption Account” means the segregated Account within the Insurance and
Condemnation Proceeds Fund in which the proceeds of business interruption insurance are to be
deposited by the Trustee when and as received, which Account shall be established by the Trustee
upon receipt of notice that the carrier of such insurance will be paying claims thereon to the
Trustee.

“Business Interruption Insurance” means business interruption insurance maintained
pursuant to the Management Agreement.

“Capital Budget” means the approved annual plan and budget setting forth all approved
Capital Improvements and Capital Expenses for the Hotel for the relevant Operating Year,
prepared in accordance with the terms of Section 3.21 of the Management Agreement.

“Capital Expense” means any item of expense that, according to Generally Accepted
Accounting Principles, generally is required to be capitalized rather than expensed on the financial
statements of the Hotel.

“Capital Improvement” means an item of any nature incorporated into the Hotel, the cost
of which is a Capital Expense.

“Capitalized Interest Account” means, collectively, the Series 201 _ Capitalized Interest
Account and any other Fund or Account created under any Supplemental Trust Agreement and
designated as a Capitalized Interest Account.

“Capital Reserve Fund” means the Capital Reserve Fund established by Section 5.02.

“Capital Reserve Set Aside Amount” means an amount in each Operating Year equal to two
percent (2%) of Total Operating Revenues. The Capital Reserve Set Aside Amount shall not be
classified as an Operating Expense or Capital Expense; provided, that upon disbursement of funds
from the Capital Reserve Fund, the disbursed amounts shall be classified as an Operating Expense
or Capital Expense in accordance with the Uniform System of Accounts and, to the extent
consistent therewith, Generally Accepted Accounting Principles.

- “Cash Management Agreement” means the Cash Management and Lockbox Agreement,
dated as of [DATE], 201 , among the Commission, the Trustee, the Depository Bank and
Manager, or any other agreement with substantially the same terms and conditions with a
replacement Depository Bank.
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“Casualty” means the damage or destruction of the Hotel at any time or times by fire or
other casualty.

“Casualty Proceeds” means the proceeds (excluding Business Interruption Proceeds) paid
under any casualty and property insurance policy maintained by Manager or the Commission with
respect to the Hotel as a result of damage to or destruction of the Hotel arising as a result of a
Casualty.

“Cede & Co.” means the nominee of the DTC.

“Centralized Services” means the collective reference to the following services, programs
and group benefits (as are, from time to time, provided generally to all Other Grand Hyatt Hotels):
(1) centralized accounting and payroll services; (ii) system-wide marketing, advertising, public
relations and promotion, including search engine marketing; (iii) system-wide reservation systems,
including for airline and global distribution systems; (iv) frequent guest loyalty and rewards
programs; (v) supervision and control services provided to the Hotel; (vi) human resources services
provided to the Hotel; (vii) financial services provided to the Hotel; (viii) targeted marketing
programs that include the Hotel; (ix) information and technology systems and services provided
to the Hotel, including network connectivity, email, internet distribution programs, and high-speed
internet services; (X) revenue management services; and (xi) mandatory contract services
(including credit card acceptance, music licenses and certain telecommunications services).
Centralized Services include Chain Services.

“Centralized Services Fees” means the fixed amount for each Operating Year set forth in
the Management Agreement, subject to adjustment as set forth in such Agreement.

“Certificate,” “Statement,” “Request,” “Direction,” “Requisition” or “Order” of the
Commission means a written certificate, statement, request, direction, requisition or order signed
in the name of the Commission by an Authorized Commission Representative. Any such
instrument and supporting opinions or representations, if any, may, but need not, be combined in
a single instrument with any other instrument, opinion or representation, and the two or more so
combined shall be read and construed as a single instrument.

“Certificate of Occupancy” means the Temporary or Final Certificate of Occupancy.

“Certificate of Reduction in Debt Service” means a certificate signed by an Authorized
Commission Representative to the effect that the Debt Service in each Fiscal Year on the Bonds
to be Outstanding immediately after the issuance of the Series of Refunding Bonds to which such
certificate relates is not greater than the Debt Service in each Fiscal Year on the Bonds Outstanding
immediately prior to the issuance of such Series of Refunding Bonds.

“Certificate of Substantial Completion” has the meaning set forth in the Pre-Opening
Services Agreement. '

“Certified Annual Financial Statements” means audited financial statements consisting of
(i) a statement of net position, (ii) a statement of revenues, expenses and changes in net position,
and (iii) a statement of cash flows, and a certificate of the Independent Accountant to the effect
that, subject to any qualifications contained therein, the financial statements fairly present, in
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conformity with the Uniform System of Accounts and, to the extent consistent therewith, Generally
Accepted Accounting Principles, the financial position, results of operations, and cash flows of the
Hotel for the Operating Year then ended.

“Chain Services” means the marketing and sales program generally made available by
Manager from time to time to the Hyatt System: (i) convention, business and sales promotion
services (including the maintenance and staffing of Hyatt’s global sales offices and regional sales
offices located in various parts of the United States and the world), (ii) chain-wide marketing,
advertising and public relations services for Other Grand Hyatt Hotels and Hyatt’s other individual
full-service brands, (iii) centralized reservations services, (iv) revenue management, and
(v) operational departmental supervision and control services for, among others, food and
beverage, rooms, accounting, engineering and human resource departments. The Manager may,
in its discretion from time to time, change the specific services which are part of the foregoing
general services.

“City” means the City and County of San Francisco, California.
“Charter” means the Charter of the City effective July 1, 1996, as amended.
“Closing” or “Closing Date” means [DATE], 201 .

“Code” means the Internal Revenue Code of 1986, as amended, and the United States
Treasury Regulations proposed or in effect with respect thereto.

“Commission” means the Airport Commission of the City and County of San Francisco.

“Construction Fund” means the Construction Fund established by Section 5.02, and
includes any separate accounts or subaccounts established therein pursuant thereto.

“Consultant” means any Person at the time employed by the Commission (or, to the extent
specifically provided in this Trust Agreement or in any Supplemental Trust Agreement, by or on
behalf of the Trustee) to carry out the duties imposed by or pursuant to this Trust Agreement or a
Supplemental Trust Agreement, which Person shall be experienced, have a national and favorable
reputation in the matters for which such Person is so employed, and be independent of the Design-
Builder, Manager and the Commission.

“Continuing Disclosure Certificate” means the Continuing Disclosure Certificate executed
by the Commission in connection with the issuance of any Series of Bonds pursuant to Rule 15¢2-
12 promulgated by the Securities and Exchange Commission, as supplemented and amended and
any successor thereto.

“Costs,” “Costs of the Hotel” or “Hotel Costs” means all costs and expenses of acquisition,
planning, design, development, supervision, construction, furnishing, opening and equipping, and
improvement of the Hotel, and obtaining Approvals with respect thereto, heretofore and hereafter
paid or incurred by or on behalf of the Commission. Such Costs of the Hotel shall include:

(2) contractors’ fees and charges, the cost of labor, services, materials and
supplies used or furnished in site improvement and construction, training and testing costs,
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the cost of purchasing and installing machinery, equipment, facilities, rolling stock and
ancillary items, and the cost of utility services;

(b)  the costs of preparing surveys, cost estimates, appraisals, plans and
specifications (including any preliminary study or planning or any aspect thereof), fees for
architectural, engineering, supervisory and consulting services, planning and development
costs, the costs of obtaining governmental or regulatory permits, licenses, franchises and
approvals, and any other fees or expenses necessary to establishing feasibility or
practicability;

(¢)  working capital and reserves therefor in such amounts as shall be
determined by the Commission to be reasonably required during construction of the Hotel
and for placing the Hotel in operation, and such additional amounts of working capital and
reserves therefor as may thereafter be determined,

(d)  premiums of all insurance and surety and payment bonds required to be
maintained, all claims and expenses relating to injury and damage, and casualty and
liability insurance premiums in connection with insurance against loss from such claims,
applicable during the period of construction and placing the Hotel or any portion thereof
in operation; :

(e) interest to accrue on the Bonds during construction of the Improvements to
the Hotel being financed with such Bonds to the extent such amounts are on deposit in a
Capitalized Interest Account;

® training and testing costs which are properly allocable to the acquisition,
placing in operation or construction of the Hotel or any portion thereof;

(g)  Costs of Issuance, to the extent not otherwise described in this definition;

(h)  legally required or permitted federal, state and local taxes and payments in
lieu of taxes applicable during the period of construction and placing the Hotel or any
portion thereof in operation;

1) all amounts payable by the Commission under any other contracts,
agreements or other arrangements relating to the acquisition, design, construction and
equipping of the Hotel;

G amounts due the United States of America as rebate of investment earnings
with respect to the proceeds of the Bonds or as penalties in lieu thereof;

(k) amounts payable with respect to capital costs for the expansion,
reinforcement, enlargement or other improvement of facilities determined by the
Commission as necessary in connection with the utilization of the Hotel and the capital
costs associated with the removal from service or reductions in service of any facilities as
a result of the expansion, reinforcement, enlargement or other improvement of such
facilities or the construction of the Hotel; and
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) all other costs and expenses relating to the acquisition, design, construction,
equipping and placing in service of the Hotel or any portion thereof, including costs of
environmental mitigation and remediation.

“Costs of Issuance” means the items of expense relating to the authorization, sale and
issuance of Bonds, which items of expense may include: travel expenses; printing costs; costs of
reproducing documents; computer fees and expenses; filing and recording fees; initial fees and
charges of the Trustee, Consultants, Registrar, any paying agent and other Agents; initial fees and
charges of banks, insurers or other parties pursuant to guarantees or bond insurance policies; bond
discounts; legal fees and charges; consulting fees and charges; auditing fees and expenses;
financial advisor’s fees and charges; costs of credit ratings; insurance premiums; fees and charges
for the execution, transportation and safekeeping of Bonds; and any other administrative or other
costs of issuing, carrying and repaying such Bonds and investing the Bond proceeds.

“Costs of Issuance Account” means the Costs of Issuance Account in the Construction Fund
established by Sections 5.02 and 5.03.

“Date of Final Completion” means the date stated in the written acceptance of the Work
by Owner, issued in accordance with Section 6.22(k) of the City’s Administrative Code, when the
Work has been fully and satisfactorily completed in accordance with the Development
Agreements.

“Date of Substantial Completion” means the stage in the progress of the Work, when the
Work (or a specified part thereof) is sufficiently complete in accordance with the Design-Build
Agreement, including receipt of a Temporary Certificate of Occupancy, so that the Work (or a
specified part thereof) can be utilized for the purposes for which it is intended.

“Debt Service” means, as of any date of calculation, with respect to any particular period
and with respect to all Bonds, all Bonds of any Series or any portion thereof as the context requires,
an amount equal to the sum of (a) interest accruing during such period on such Outstanding Bonds
and not accounted for with amounts on deposit in a Capitalized Interest Account held by the
Trustee for such Bonds, and (b) that portion of each Principal Payment and Mandatory Sinking
Fund Installment for such Outstanding Bonds which would accrue during such period if each such
Principal Payment and Mandatory Sinking Fund Installment for such Bonds were deemed to
accrue daily in equal amounts from the next preceding Principal Payment Date for such Bonds (or,
if there shall be no such preceding date, from a date one (1) year preceding such Principal Payment
Date or from the date of issuance of the such Bonds, whichever date is later). Such interest,
principal and Mandatory Sinking Fund Installment payments for the Outstanding Bonds shall be
calculated on the assumption that no Bonds Outstanding at the date of calculation shall cease to be
Outstanding except by reason of the payment of principal and Mandatory Sinking Fund
Installments on the due dates thereof and on the basis of the actual number of days within the
relevant period. '

“Debt Service Coverage Ratio” means with respect to the Outstanding Bonds, a fraction
calculated by dividing the Net Revenues for a particular period of time by the Net Debt Service
for the Outstanding Bonds for the same period of time.

10
OHSUSA:756165438.10



“Debt Service Coverage Requirement” means with respect to the Outstanding Bonds, a
Debt Service Coverage Ratio for such Bonds which is not less than 1.05:1.00 during the first (1st)
Operating Year, not less than 1.15:1.00 during the second (2nd) Operating Year, and not less than
1.25:1.00 for each Operating Year thereafter.

“Debt Service Fund’ means the Debt Service Fund established by Section 5.02, together
with the Accounts established therein.

“Debt Service Reserve Fund’ means the Debt Service Reserve Fund established by
Section 5.02.

“Defeasance Securities” means:

(a) Cash deposits (insured at all times by the Federal Deposit Insurance the
Commission or otherwise collateralized with obligations described in the next paragraph);

(b)  Direct obligations of (including obligations issued or held in book entry
form on the books of the Department of Treasury) the United States of America. In the
event these securities are used for defeasance, they shall be non-callable and non-
prepayable; and

() Obligations the timely payment of which is backed by the full faith and
credit of the United States of America (in the event these securities are used for defeasance,
they shall be non-callable and non-prepayable).

“Depository” means initially DTC, or any other securities depository selected as set forth
in Section 3.13 with respect to the Bonds.

“Depository Bank” means such banking institution or institutions as the Commission shall
from time to time designate in writing to the Trustee, at which the account or accounts shall be
established and maintained with respect to the Lockbox Fund pursuant to the Cash Management
Agreement.

“Design-Build Agreement” means the Design-Build Agreement dated as of [DATE], 201
between the Commission and the Design-Builder, for the design and construction of the Hotel, as
supplemented and amended from time to time in accordance with its terms.

“Design-Build Standards” means the quality of services and work performed and practiced
equal to or better than that provided by design-builders nationally recognized as design-builders
of First-Class Hotels with a four (4)-diamond AAA Rating of similar type, size and complexity as
the Hotel.

“Design-Builder” means the Person or Persons with experience and expertise in the design
and construction of hotels to be selected by the Commission through a competitive process.

“Development Agreements” means, collectively, all documents and instruments pertaining
to the construction or development of the Hotel, including the Design-Build Agreement, the
Technical Services Agreement and the Pre-Opening Services Agreement.
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“Disbursement” means a disbursement of funds in the applicable Accounts within the
Construction Fund to cover Costs of the Hotel.

“Disbursement Package” means all of the certificates, lien waivers, releases, statements,
invoices and other information and documents required to be submitted with an Application for
Payment pursuant to Section 5.04.

“DTC” means The Depository Trust Company or any successor securities depository
thereto.

“Emergency” means a situation which constitutes an actual and imminent threat of serious
harm to human life, health or safety.

)

“Environmental Laws” means any federal, State, local or administrative law, rule,
regulation, order, or requirement relating to industrial hygiene, protection of human health and
safety, environmental conditions or Hazardous Materials, whether now in effect or hereafter
adopted or amended from time to time, including the Comprehensive Environmental Response,
~ Compensation and Liability Act of 1980, as amended (42 U.S.C. Section 9601, et seq.), the
Resources Conservation and Recovery Act of 1976 (42 U.S.C Section 9601, et seq.), the Clean
Water Act (33 U.S.C. Section 1251, et seq.), the Safe Drinking Water Act (14 U.S.C. Section 401,
et seq.), the Hazardous Materials Transportation Act (49 U.S.C. Section 1801, et seq.), the Toxic
Substance Control Act (15 U.S.C. Section 2601, et seq.), the California Hazardous Waste Control
Law (California Health and Safety Code Section 25100, et seq.), the Porter-Cologne Water Quality
Control Act (California Water Code Section 13000, et seq.), and the Safe Drinking Water and
Toxic Enforcement Act of 1986 (California Health and Safety Code Section 25249.5, et seq.); and
applicable and controlling federal or state court decisions.

p
“Event of Default” means an event listed in Section 9.02.

“Excluded Toxes and Other Charges” means any (a) Gross Receipts Taxes; and
(b) withholding tax or other employment related taxes.

“FF&E” means all items of furniture, fixtures and equipment used or held for usage at the
Hotel, together with all replacements therefor and additions thereto (including information
technology systems and equipment), but shall not include operating supplies and equipment.

“FF&E Reserve Fund” means, so long as any Bonds remain outstanding, the FF&E
Reserve Fund established by Section 5.02.
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“FF&E Set Aside Amount” means the following:

Opening Date through

1% Operating Year- 1% of Total Operating Revenues
2™ Qperating Year- 2% of Total Operating Revenues
3" Operating Year - 3% of Total Operating Revenues
Each Operating Year thereafter- 4% of Total Operating Revenues

The FF&E Set Aside Amount shall be classified as an Operating Expense or Capital Expense, in
accordance with the Uniform System of Accounts and, to the extent not inconsistent therewith,
Generally Accepted Accounting Principles.

“Final Certificate of Occupancy” means the certificate or certificates, as applicable, issued
by BICE that permits full, complete, permanent, unconditional, legal and beneficial occupancy,
operation and use for the entirety of the Hotel for each and all of its intended purposes as initially
acquired by the Design-Builder with respect to the original construction of the Hotel and the Work
pursuant to the Design-Build Agreement.

“First-Class Hotel” means a full-service luxury hotel with at least a four (4)- diamond
AAA Rating,

- “Fiscal Year” means the fiscal year of the Commission, currently the twelve (12)-month
period ending June 30.

“Fund’ or “Funds” means any one or more, as the case may be, of the separate special
funds established by this Trust Agreement or by any Supplemental Trust Agreement.

“GAAP” or “Generally Accepted Accounting Principles” means those conventions, rules,
procedures and practices affecting all aspects of recording and reporting financial transactions by
governmental entities which (i) are generally accepted by major independent accounting firms in
the United States, and (ii) consistently applied in accordance with the City-wide accounting
policies adopted from time to time by the Commission. If the Commission and Manager cannot
agree on what constitutes Generally Accepted Accounting Principles, then the accounting firm
then or most recently engaged to prepare the Certified Annual Financial Statements for the Hotel
in accordance with Section 3.23(c) of the Management Agreement shall make the determination
on the request of either Party, unless such accounting firm is also the auditing firm for Manager,
in which case a different Independent Accountant shall make such determination.

“Governmental Authority” means any agency, authority, board, branch, division,
department or similar unit of any federal, state, county, city, town, district, or other governmental
entity or unit having jurisdiction over or validly imposing requirements on the applicable Person
or the Hotel, including its construction and operation.

“Gross Operating Profit” means for any period of time, the amount by which Total
Operating Revenues for such period exceeds Operating Expenses for the same period.
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“Gross Receipts Taxes” means applicable excise, sales, occupancy and use taxes, or similar
taxes, duties, levies or charges imposed by Governmental Authorities collected directly from
patrons or guests, or as a part of the sales price of any goods, services, or displays, such as gross
receipts, admission, cabaret or similar or equivalent taxes, including any transaction tax, resale of
electricity tax, soft drink tax, head tax, occupancy tax, amusement tax, beverage tax, public utility
tax, and/or new service tax.

“Hazardous Materials” means (a) any material that, because of its quantity, concentration
or physical or chemical characteristics, is deemed by any Governmental Authority to pose a present
or potential hazard to human health or safety or to the air, water, soil or environment; and (b) any
materials, substances, products, by products, waste, or other materials of any nature or kind
whatsoever whose presence in and of itself or in combination with other materials, substances,
products, by products, or waste may give rise to liability under any Environmental Laws or permits.
“Hazardous Material” includes any material or substance identified, listed, or defined as a
“hazardous waste,” hazardous substance,” or “pollutant” or “contaminant” or term of similar
import, or is otherwise regulated pursuant to Environmental Laws; any asbestos and asbestos-
containing materials; petroleum, including crude oil or any fraction thereof, natural gas or natural
gas liquids.

“Holder” means Bondholder.

“Hotel” means the hotel to be constructed on the Site as further described in Exhibit A to
this Trust Agreement.

“Hotel Account” means the Hotel Account in the Construction Fund established by
Section 5.02.

“Hotel Consultant” means an independent nationally recognized consulting firm with
substantial and significant experience in the First-Class Hotel segment listed in an exhibit to the
Management Agreement and which is appointed by agreement of the parties or, failing agreement,
each party shall select one (1) such nationally recognized consulting firm and the two (2) respective
firms so selected shall select another such nationally recognized consulting firm to be the Hotel
Consultant. The Hotel Consultant may not be Manager’s or the Commission’s primaty hotel
consultant or auditor and shall provide a written statement to each of the Commission, the Trustee
and Manager representing that it will make a fair and impartial judgment in any matter submitted
to it pursuant to the provisions of the Management Agreement.

“Hotel Environmental Requirements” has the meaning set forth in Section 2.03 of the
Management Agreement.

“Hotel Personnel” means all individuals performing services at the Hotel employed by
Manager or an Affiliate of Manager.

“Hotel Personnel Costs” means all costs associated with the employment, management or
termination of Hotel Personnel, including training expenses, recruitment expenses, the costs of
moving Key Personnel, their families and their belongings to the area in which the Hotel is located
at the commencement of their employment at the Hotel (subject to the limitations set forth in the
Management Agreement), wages and salaries, compensation and benefits, employment taxes,
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‘training and severance payments, all in accordance with Applicable Law and Manager’s policies
for Substantially All Other Grand Hyatt Hotels.

“Hotel Requirements” means any and all requirements, rules, restrictions, terms,
conditions, limitations, or obligations imposed upon the Site, the Building, the Improvements, the
Hotel, or any other component or part thereof, the Work, the Commission, the Design-Builder, or
any Subcontractor or Consultant by any one or more of the following: Applicable Law, the
Development Agreements, this Trust Agreement, the Design-Build Standards, the Hotel
Environmental Requirements, the Hyatt Requirements and the Design-Build Agreement (as such
terms are defined in the Management Agreement).

“Hyatt” means Hyatt Corporation, a Delaware corporation, and its successors and assigns.

“Hyatt Requirements” has the meaning set forth in the Management Agreement, and the
corresponding requirements of any successor Manager.

“Hyatt System” means, collectively, the elements uniformly designated from time to time
to identify structures, facilities, appurtenances, furniture, fixtures, equipment that provide to the
consuming public a similar, distinctive, high quality hotel service identified with the “Hyatt” brand
name, in whole or in part; including licensed brands associated with the Hyatt name, Hyatt
trademarks, logos, service marks and the like, access to a Hyatt reservation system, and Hyatt
publicity and marketing, training, standards, specifications, policies, inspection programs and
manuals containing standards and requirements for the operation of “Hyatt” branded hotels, and
the corresponding elements for any successor Manager.

“Impositions” has the meaning given such term in Section 7.15.

“Improvements” means the Building and all other structures, buildings, pavement, fencing,
landscaping, recreational facilities, plumbing, electrical and telephone lines and computer cables
and man-made objects of every type, existing or to be placed on the Site.

“Indebtedness,” as applied to any Person, means: (a) all indebtedness for borrowed money;
(b) that portion of obligations with respect to leases that is properly classified as a liability on a
statement of net position in conformity with GAAP; (c) notes payable and drafts accepted
representing extensions of credit whether or not representing obligations for borrowed money;
(d) any obligation owed for all or any part of the deferred purchase price of property or services if
the purchase price is due more than six (6) months from the date the obligation is incurred or is
evidenced by a note or similar written instrument; and (e) all indebtedness secured by any lien on
any property or asset owned or held by that Person regardless of whether the indebtedness secured
thereby has been assumed by that Person or is nonrecourse to the credit of that Person.

“Independent Accountant” means a national firm of independent certified public
accountants, mutually acceptable to the Commission and Manager.

“Insurance and Condemnation Proceeds Fund” means the Insurance and Condemnation
Proceeds Fund established by Section 5.02.
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“Insurance Consultant” means an independent insurance consultant, mutually acceptable
to Manager, the Commission and the Trustee.

“Insurance Costs” means insurance premiums relating to liability and casualty coverage
and Business Interruption Insurance policies and other insurance policies and coverages
maintained with respect to the Hotel as required pursuant to the Management Agreement and this
Trust Agreement, including Exhibit N to the Management Agreement.

“Interest Payment Date” means, with respect to the Series 201_ Bonds, [MONTH] 1 and
[MONTH] 1 of each year, commencing [DATE], 20__, and with respect to any other Series of
Bonds, the date on which interest on such Series of Bonds is due and payable.

“Investment Securities” means investments permitted by Applicable Law and the City’s
investment policies. »

“Letter of Instructions” means a written directive and authorization executed by an
Authorized Commission Representative.

“Lien” means, to the extent applicable, any lien against any portion of the Hotel, the
Payment Bond, or any retainage for the benefit of the Architect, Consultants, Design-Builder,
Subcontractors, laborers, mechanics, material suppliers, vendors and any other Persons providing,
furnishing, performing or supplying any portion of the Work under a Subcontract.

“Lockbox Fund” means Lockbox Fund required to be maintained pursuant to Section 5.06
and established by Section 2 of the Cash Management Agreement.

“Management Agreement” means Hotel Management Agreement, dated as of [DATE],
201 _, between the Commission and Manager, or as the context requires, any other management
agreement entered into by the Commission with respect to the operation and management of the
Hotel, as originally executed and as it may from time to time be amended or supplemented in
accordance with the terms hereof and thereof.

“Management Fee” means the Base Management Fee and the Subordinate Management
Fee.

“Manager” means Hyatt and any other person who enters into a Management Agreement
with the Commission to operate and manage the Hotel on behalf of the Commission.

“Manager Event of Default” has the meaning set forth in the Management Agreement.

“Mandatory Sinking Fund Installment” means with respect to any Series of Bonds, the
amount required to be paid as the Redemption Price of Bonds subject to mandatory sinking fund
redemption on any Principal Payment Date prior to maturity pursuant to this Trust Agreement or
the Supplemental Trust Agreement for such Series, as such Mandatory Sinking Fund Installment
has been previously reduced by the principal amount of any Bonds of such Series of the maturity
in respect of which such Mandatory Sinking Fund Installment is payable that are purchased or
redeemed by the Trustee in accordance with the provisions of Section 4.03 or of any Supplemental
Trust Agreement, other than by the prior payment of a Mandatory Sinking Fund Installment.
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“Material Adverse Effect” means (a) if the Commission or another Person is referenced the
impairment of the ability of the Commission or such other Person to perform its non-monetary
obligations under any Bond Document, or (b) if the Hotel is referenced, a material adverse effect
upon the business, operations, assets or condition (financial or otherwise) of the Hotel, or upon the
ability of the Hotel to be in compliance with the terms of the Principal Transaction Documents. In
determining whether any individual event would result in a Material Adverse Effect,
notwithstanding that such event does not of itself have such effect, a Material Adverse Effect shall
be deemed to have occurred if the cumulative effect of such event and all other then-occurring
events and existing conditions would result in a Material Adverse Effect.

“Maximum Permitted Price” means [AMOUNT ($ )]

“Moody’s” means Moody’s Investors Service, Inc., its successors and assigns, and, if
Moody’s Investors Service, Inc., shall for any reason no longer perform the functions of a securities
rating agency, “Moody’s” shall be deemed to refer to any other nationally recognized securities
rating agency designated by the Commission.

“Net Debt Service” means, for purposes of determining the Debt Service Coverage Ratios
under Section 7.24, with respect to the Series 201_ Bonds, Debt Service on the Series 201_ Bonds
less actual and anticipated investment earnings on amounts held in the Debt Service Reserve Fund.

“Net Operating Income” means, for any period, the amount by which the sum of (i) Gross
Operating Profit for such period, plus (ii) interest earned on any of the Accounts or Funds (except
for the Debt Service Reserve Fund, the FF&E Reserve Fund, the Capital Reserve Fund and the
Working Capital Reserve Fund), exceeds the sum of: (x) Taxes, plus (y) Insurance Costs, plus
(z) amounts added to the FF&E Reserve Fund in the same period.

“Net Revenues” means Net Operating Income, less Administrative Expenses, less additions
to the FF&E Reserve Fund and the Capital Reserve Fund, plus the earnings on amounts deposited
into the Revenue Fund not otherwise included in the definition of Net Operating Income.

“Opening Date” means the first date on which the Hotel opens for business.

“Operating Budget” means an annual marketing and operating plan and budget for the
Hotel prepared by Manager and approved by the Commission, all in accordance with Section 3.21
of the Management Agreement.

“Operating Expenses” ‘means all those ordinary and necessary expenses, including
Reimbursable Expenses and the Base Management Fee incurred in the operation of the Hotel in
accordance with and to the extent provided in the Management Agreement, Hotel Personnel Costs,
the cost of maintenance and utilities, Administrative Expenses, the costs of advertising, marketing,
and business promotion, lease payments for equipment to be installed and utilized at the Hotel,
and any amounts payable to Manager as its Base Management Fee as set forth in the Management
Agreement, all as determined in accordance with Generally Accepted Accounting Principles.
Notwithstanding the foregoing, unless expressly made an Operating Expense under a specific
provision of the Management Agreement, the following shall not constitute Operating Expenses:
(a) Taxes and Excluded Taxes and Other Charges (with the exception of payroll taxes included in
Excluded Taxes and Other Charges); (b) Insurance Costs; (c) rentals of real property (unless
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approved in writing by the Commission); (d) depreciation and amortization of capitalized assets;
(e) Administrative Expenses and other costs and expenses of the Trustee, the Commission, or the
Trustee’s or the Commission’s personnel, such as entertainment expenses, salaries, wages and
employee benefits of the Trustee’s or the Commission’s employees, directors’ fees, and the
expenses of directors or the Trustee’s or the Commission’s employees to attend Commission
meetings; (f) costs and professional fees, including the fees of attorneys, accountants, and
appraisers, incurred directly or indirectly in connection with any category of expense that would
not otherwise be an Operating Expense, unless otherwise expressly provided in the Management
Agreement; (g) payments of principal and interest related to any financing of the Hotel; (h) costs
covered by any of Manager’s indemnity, hold harmless and defense agreements contained in the
Management Agreement, all of which shall be funded out of Manager’s own funds; (i) costs
incurred by Manager to perform obligations, duties, covenants, agreements and responsibilities
which, under the express terms of the Management Agreement, are to be funded from Manager’s
own funds; (j) Capital Expenses, including construction costs of the Hotel; (k) commissions
associated with group sales or conference sales which may become payable during the Pre-
Opening Period, but which are attributable to events or bookings scheduled to occur on or after
the Opening Date; (1) payments made and amounts required to be paid pursuant to the Design-
Build Agreement; and (m) the Subordinate Management Fee.

“Operating Standard” or “Standards” means the standards of management of the Hotel
which shall be in substantially the form set forth in Exhibit E to the Management Agreement.

“Operating Year” means (i) each full Fiscal Year occurring during the term of the
Management Agreement, (ii) the partial Fiscal Year (if it is such) during which the Opening Date
occurs, and (iii) the partial Fiscal Year (if it is such) in which the termination of the Management
Agreement occurs. If the Opening Date occurs prior to January 1 of a Fiscal Year, then the period
from such Opening Date until and including the following June 30 shall constitute the “first
Operating Year.” If the Opening Date occurs on or after January 1 of a Fiscal Year, then the first
full Fiscal Year beginning as of the July 1 following such Opening Date shall constitute the “first
Operating Year.”

“Opinion of Bond Counsel” means a written opinion of Bond Counsel.

“Other Grand Hyatt Hotels” means the hotels and resorts in the North America and the
Caribbean that are owned or managed by Manager and/or its Affiliates under the name “GRAND
HYATT,” or the comparable brand of any successor Manager.

“Outstanding” means, with respect to any Bonds as of any date, Bonds theretofore or
thereupon being authenticated and delivered under this Trust Agreement except:

(a)  Bonds canceled or delivered for cancellation at or prior to such date;

(b) Bonds in lieu of or in substitution for which other Bonds have been
authenticated and delivered pursuant to this Trust Agreement; and

(c¢)  Bonds deemed to have been paid, redeemed, purchased or defeased as
provided in this Trust Agreement, in any Supplemental Trust Agreement, as applicable, or
as provided by law.
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“Participant” means those broker-dealers, banks and other financial institutions from time
to time for which DTC holds Bonds as securities depository.

“Participating Bonds” means Bonds of each Series which, pursuant to the terms of this
Trust Agreement and the Supplemental Trust Agreement relating to such Series, are secured by
amounts in the Debt Service Reserve Fund with the Series 201 Bonds.

“Paying Agent” means any national banking association, bank and trust company or trust
company appointed as such by the Commission and accepting such appointment under this Trust
Agreement. The initial Paying Agent shall be the Trustee.

“Performance Termination Event” has the meaning set forth in Section 5.05(a) of the
Management Agreement.

“Performance Test” means each of the three (3) requirements set forth in Section 5.05(a)
of the Management Agreement.

“Permitted Encumbrances,” with respect to the property of the Commission at the Hotel,
means and includes:

(@  Liens specifically permitted by, or created by, this Trust Agreement, the
Hotel or any other Principal Transaction Document;

(b)  Liens for taxes, assessments, fees, levies or other similar charges which are
either not yet due and payable or are being contested in good faith by appropriate
proceedings conducted with due diligence, if adequate reserves therefor have been
established and are being maintained;

(c¢)  materialmen’s, mechanics’, workmen’s, repairmen’s, employees’ or other
like Liens arising in the course of construction of the Hotel or in the ordinary course of
operations or maintenance of the Hotel, in each such case securing obligations which are
not delinquent or are bonded in a manner satisfactory to the Commission acting reasonably
and in good faith or are being contested in good faith by appropriate proceedings conducted
with due diligence (unless by such contest there exists any risk (taking into account any
applicable insurance, reserves or bonding covering such Lien) that any portion of the Site
or the Hotel may become subject to loss or forfeiture or that such Lien or contest thereof
might otherwise interfere with the use of the Site or the Hotel); and

(d)  purchase-money security interests and security interests placed upon
personal property being acquired to secure a portion of the purchase price thereof, or
lessor’s interests in leases required to be capitalized in accordance with Generally Accepted
Accounting Principles; provided, that the aggregate principal amounts secured by any such
interests shall not exceed at any time more than $100,000.

“Person” means any individual, public or private corporation, partnership, limited liability
company, county, district, authority, municipality, political subdivision or other entity of the State
or the United States of America, and any partnership, association, firm, trust, estate or any other
entity or organization whatsoever.
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“Petty Cash Amount” means an amount reasonably estimated by Manager as the amount
needed from time to time to be retained by Manager at the Hotel as petty cash, which amount shall
be comparable to the amount kept by Manager as petty cash at other hotels of comparable size,
services and quality operated by Manager.

“Plans” means the graphic and pictorial portions of the Design-Build Agreement prepared
by the Design-Builder, or provided by the Commission, that show the design, location and
dimensions of the Work, generally including plans, elevations, sections, details, schedules and
diagrams.

“Pre-Existing Condition” means the condition the Hotel was in immediately prior to a
Casualty in the case of any Casualty or to a condition, in the case of any Taking, which permits
the Hotel’s use in the manner contemplated by this Trust Agreement and for which the Hotel was
originally constructed, in each case in comphance with all Hotel Requirements and Applicable
Law.

“Preliminary Working Capital Account” means the Preliminary Working Capital Account
established by Section 5.02.

“Pre-Opening Expenses” means the costs and expenses, including any Centralized
Services Fees, Hotel Personnel Costs and Out-of-Pocket Expenses, incurred by Manager to
perform the Pre-Opening Services pursuant to this Agreement. Notwithstanding the foregoing,
Pre-Opening Expenses shall not include: (i) commissions associated with group sales or
conference sales which may become payable during the Pre-Opening Period, but which are
attributable to bookings scheduled to occur on or after the Opening Date; or (ii) any costs or
expenses which would otherwise be characterized as Operating Expenses but are incurred prior to
the Opening Date, except as specifically permitted in this Agreement, the Management Agreement
or the Technical Services Agreement.

“Pre-Opening Expenses Account” means the Pre-Opening Expenses Account in the
Construction Fund established by Section 5.02(a).

“Pre-Opening Requisition” has the meaning set forth in Section 5.05(a).

“Pre-Opening Services Agreement” means the Pre-Opening Services Agreement dated as
of [DATE, 20_ ] between Hyatt and the Commission, as modified, amended or supplemented
from time to time.

~ “Pre-Opening Services Manager” means Hyatt.

“Principal Office” or “Principal Corporate Trust Office” with respect to the Trustee means
the principal corporate trust office of the Trustee located at the address set forth in Section 12.09,
or at such other place as the Trustee shall designate by notice given under said Section 12.09, or
such other office designated by the Trustee from time to time.

“Principal Payment™ means with respect to any Principal Payment Date for any Series of
Bonds, an amount equal to the sum of (a) the aggregate principal amount of Outstanding Bonds of
such Series which mature on such Principal Payment Date, reduced by the aggregate principal
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amount of such Outstanding Bonds of such Series which are scheduled to be retired prior to such
date as a result of Mandatory Sinking Fund Installments in accordance with this Trust Agreement
or a Supplemental Trust Agreement; plus (b) the aggregate amount of any Mandatory Sinking
Fund Installment payable on such Principal Payment Date for the retirement of any Outstanding
Bonds of such Series.

“Principal Payment Date” means with respect to any Series of Bonds a date on which
principal of or a Mandatory Sinking Fund Installment on such Series of Bonds is due and payable.

“Principal Transaction Documents” means the Management Agreement, the Development
Agreements and the Bond Documents.

“Project Manager” means the Consultant hired by the Commission to provide project
management support services and construction management for the design and construction of the-
Hotel.

“Project Management Agreement” means the contract dated as of [DATE], 201 between
the Commission and the Project Manager, for the project and construction management services
during the design and construction of the Hotel, as supplemented and amended from time to time
in accordance with its terms.

“Projected Additional Bonds Debt Service Coverage Ratio” means for any future period, a
fraction calculated by dividing Aggregate Projected Net Revenues for a particular future period of
time by the Net Debt Service for the Outstanding Bonds for the same particular period of time.

“Projected Net Revenues” means the amount of Net Revenues for a particular period of
time as projected by the Hotel Consultant.

“Property” means the Site and the Improvements.

“Proposed Annual Plan” means the proposed Capital Budget and Operating Budget for
any Operating Year.

“Punch List” means the list setting forth the Punch List Work produced in accordance with
the requirements of the Design-Build Agreement.

“Punch List Work” means Work which is of a minor nature, or otherwise permitted to be
completed after the Date of Substantial Completion pursuant to the Design-Build Agreement,
which may include the completion of up to five percent (5%) of the guest rooms of the Hotel, the
non-completion of which shall not unreasonably interfere with (i) the training of Hotel Personnel
or the pre-opening of the Hotel, (ii) the safe operation and use of the Hotel by Manager without
material disruption by the Design-Builder’s subcontractors performing such minor Work, (iii) the
use of Substantially All guest rooms for such training and pre-opening activities, or (iv) the
issuance of the Certificate of Occupancy.

: “Qualified Management Agreement” means a management or service contract that meets
the requirements described in Revenue Procedure 97-13, 1997-1 C.B. 632, as amplified by Notice
2014-67, 2014-46 1.R.B. 822, such that the contract will not result in private business use under
Section 141(b) of the Code.
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“Rating Agency” means S&P and Moody’s any other nationally recognized securities
rating agency designated by the Commission.

“Rebate Analyst” means a certified public accountant, financial analyst or bond counsel, or
any firm of the foregoing, or financial institution (which may include the Trustee) experienced in
making the arbitrage and rebate calculations required pursuant to Section 148 of the Code and
retained by the Commission to make the computations required under this Trust Agreement or any
Supplemental Trust Agreement.

“Rebate Fund” means the Rebate Fund established by Section 5.02, and includes any
separate accounts or subaccounts established by the terms of any Supplemental Trust Agreements
or any agreement pursuant thereto.

“Record Date” means the close of business on the fifteenth day of the calendar month
(whether or not a Business Day) preceding such Interest Payment Date; provided, that the Record
Date for any Series of Additional Bonds, if different, means the date designated 'in any
Supplemental Trust Agreement as the record date for the payment of interest on such Series of
Additional Bonds.

“Redemption Account” means the Redemption Account in the Debt Service Fund
established by Section 5.02.

“Redemption Date” means the date fixed for redemption of any Bonds prior to their
respective fixed maturities pursuant to the mandatory or optional redemption provision of this
Trust Agreement or any Supplemental Trust Agreement.

~

“Redemption Price” means, with respect to any Bond, the amount, including any applicable
premium, payable upon the mandatory or optional redemption thereof, as provided in this Trust
Agreement or any Supplemental Trust Agreement.

“Refunding Bonds” means all Bonds, whether issued in one or more Series, issued for the
purpose of refunding a like or different principal amount of Bonds, and hereafter authenticated and
delivered pursuant to this Trust Agreement.

“Register” means the register maintained by the Registrar for each Series of Bonds which
shows ownership of Bonds in accordance with Section 3.08.

“Registered Owner” means Bondholder.

“Registrar” means the Trustee, and the successor or successors appointed pursuant to and
meeting the requirements of Article X.

“Reimbursable Expenses” means all costs and expenses reimbursable to Manager pursuant
to Section 4.04 of the Management Agreement.

“Remedial Action” means actions required to (a) investigate, monitor, clean up, remove,
treat, dispose of off-site or in any other way address or respond to the effects of Hazardous
Materials in the indoor or outdoor environment so as to render the Hotel safe for its intended use;
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or (b) prevent the release or threat of release, or minimize the further release, of Hazardous
Materials in the indoor or outdoor environment.

“Required Opening Date” has the meaning set forth in the Pre-Opening Services
Agreement.

“Requisition” means a written request for payment including the Disbursement Package in
the form required under Section 5.04.

“Reservation Deposit Account” means the Reservation Deposit Account in the
Construction Fund established by Section 5.02.

“Reservation Deposits” means deposits from guests to reserve rooms or facilities at the
Hotel.

“Reserve Fund Requirement” means with respect to the Series 201 Bonds, $ ,
and with respect to any Series of Participating Bonds, an amount equal to the least of (a) ten percent
(10%) of the stated Principal amount of the Series 201 Bonds and any Participating Bonds, (b) the
maximum annual Debt Service on the Series 201 _ Bonds and any Participating Bonds, and
(c) 125% of the average annual Debt Service on the Series 201 -Bonds and any Participating
Bonds, or with respect to any Series of Bonds which are not Participating Bonds, the amount
defined as the “Reserve Fund Requirement” in the Supplemental Trust Agreement relating to such
Series of Bonds.

“Responsible Officer” means, when used with respect to the Trustee, the chairman or vice
chairman of the board of directors of the Trustee, the chairman or vice chairman of the executive
committee of said board, the president or any vice president, the secretary or any assistant
secretary, the treasurer or any assistant treasurer, the cashier or any assistant cashier, any trust
officer or assistant trust officer, the controller or any assistant controller or any other officer of the
Trustee customarily performing functions similar to those performed by any of the above
designated officers and also means, with respect to a particular corporate trust matter, any other
officer of the Trustee to whom such matter is referred because of that officer’s knowledge of and
familiarity with the particular subject.

“Retention’ has the meaning assigned to such term in Section 6.22(J) of the San Francisco
Administrative Code.

“Revenue Fund” means the Revenue Fund established by Section 5.02.

“Revenue Stabilization Fund” means the Revenue Stabilization Fund established by to
Section 5.02.

“Revenues” means the Total Operating Revenues and all amounts received by the
Commission or the Trustee pursuant to the Assigned Commission Documents, including insurance
proceeds, condemnation proceeds, performance bonds and guaranties and all interest, profits or
other income derived from the investment of amounts in any fund or account established pursuant
to this Trust Agreement (except any subaccounts of the Construction Fund that are otherwise
pledged and the Rebate Fund).
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“S&P” means Standard & Poor’s Ratings Services, a division of The McGraw-Hill
Companies, Inc., its successors and assigns, and, if Standard & Poor’s Ratings Services shall for
any reason no longer perform the functions of a securities rating agency, “S&P” shall be deemed
to refer to any other nationally recognized securities rating agency designated by the Commission.

“Senior Management” means the General Manager; the Directors of (1) Rooms, (ii) Food
and Beverage, (iii) Sales and Marketing, (iv) Engineering, (v) Human Resources, and (vi) Finance;
and the Executive Chef.

“Series” means Bonds identified as a separate series which are authenticated and delivered
on original issuance and any Bonds thereafter authenticated and delivered in lieu of or in
substitution for such Bonds pursuant to this Trust Agreement, or any Supplemental Trust
Agreement.

“Series 201 _ Bonds” means the Airport Commission of the City and County of San
Francisco Special Facility Revenue Bonds (San Francisco International Airport Hotel), Series
201_, issued pursuant to this Trust Agreement in the original aggregate principal amount of

$( 1.

“Shortfall” has the meaning set forth in Section 7.18(b).

“Site” means the real property in the County of San Mateo, California, legally described in
Exhibit C to the Management Agreement.

“State” means the State of California.

“Subaccount” means any one or more of the subaccounts from time to time created in any
of the Accounts established by Section 5.02 or by any Supplemental Trust Agreement.

“Subcontractor” means any subcontractor, laborer, supplier, distributor, vendor,
manufacturer or materialman other than Consultants that enters into a contract with the Design-
Builder (or any subcontractor, sub-supplier or sub-consultant thereof at any tier) to provide any
portion of the Work.

“Subordinate Bonds” means any bonds issued pursuant to Section 3.15 the payment of the
principal of and interest on which is subordinate to the Bonds.

“Subordinate Management Fee” has the meaning set forth in Exhibit K of the Management
Agreement. '

“Subordinate Management Fee Fund” means the Subordinate Management Fee Fund
established by Section 5.02.

“Subordination” means an agreement pursuant to which Indebtedness owed to a Person,
and/or the Lien securing such Indebtedness, is made subject and subordinate, in payment priority
and/or lien priority, to Indebtedness owed to another Person and/or the Lien securing the same.

“Substantially AIl” means ninety-five percent (95%) or more.
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“Sufficient Funds” means the following to the extent made available to Manager for the
purposes for which such funds are designated:

(a) with respect to the payment of Operating Expenses, there are sufficient
amounts in the Lockbox Fund and the Working Capital Reserve Fund for the payment of
such Operating Expenses;

(b)  with respect to Gross Receipts Taxes, there are sufficient amounts in the
Lockbox Fund to pay such taxes at least equal to the collections deposited by Manager into
the Lockbox Fund that are attributable to such Gross Receipts Taxes;

(c) with respect to Taxes and Insurance Costs, there are sufficient amounts in
the Taxes and Insurance Fund to pay for such costs;

(d)  with respect to the payment of Capital Expenses in connection with
budgeted Capital Improvements, there are sufficient funds in the Capital Reserve Fund to
pay for such Capital Expenses; and

(e with respect to the payment of Capital Expenses in connection with
unbudgeted Capital Improvements or an Emergency, there are sufficient amounts in the
Working Capital Reserve Fund, the Capital Reserve Fund, and the Revenue Stabilization
Fund to pay for such Capital Expenses; and

® with respect to the payment of costs to repair and/or replace FF&E, there
are sufficient funds in the FF&E Reserve Fund to pay for such costs.

“Supplemental Trust Agreement” means any Trust Agreement supplemental to or
amendatory of this Trust Agreement, entered into by the Commission and the Trustee in
accordance with Article XII.

“Systems” include all fixtures, equipment, pipes, lines, wires, ducts, vents, computer cables,
security system cables, monitoring system cables, conduits, and other systems and facilities used
in the production, heating, cooling and/or transmission of air, water, gas, electricity,
communications, waste water, sewage, and audio and video signals, elevators and escalators.

“Taking” or “Taken” means (a) a taking as a result of compulsory purchase or acquisition
of all or part of the Hotel, by any Governmental Authority (or any authority or entity acting on
behalf of or purporting to act on behalf of any Governmental Authority) for any purpose
whatsoever or a conveyance in lieu thereof or (b) any direction, ruling or order of any
Governmental Authority requiring conversion of all or part of the Property to another purpose
other than for the Hotel.

“Tax Certificate” means, for any Series of Tax-Exempt Bonds, the Tax Certificate dated
the date of delivery of such Bonds and executed by the Commission.

“Tax-Exempt Bonds” means a Series of Bonds the interest on which is excluded from gross
income for purposes of federal income taxation. ‘
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“Taxes” means all taxes, including ad valorem taxes on real property, lease-hold excise
taxes, transfer taxes, personal property taxes and other assessments imposed by Governmental
Authorities relating to or assessed in connection with the ownership or operation of the Hotel,
except for Excluded Taxes and Other Charges.

“Taxes and Insurance Fund’ means the Taxes and Insurance Fund established by
Section 5.02.

“Taxes and Insurance Set Aside Amount” means, with regard to a particular month, an
amount equal to one-twelfth of the amount budgeted for real property taxes, if any, assessments,
and insurance for the Hotel by the then-current Operating Budget for the Operating Year in which -
the month falls; provided, that such amount may be adjusted to the extent determined to be
necessary to cause the amount to be deposited therein to at least equal the payment for ad valorem
property taxes, if any, assessments and insurance premiums when due.

“Technical Services Agreement” means the agreement by and between the Design-Build
and Manager dated as of [DATE], 201 , as supplemented and amended.

“Temporary Certificate of Occupancy” means the certificate or certificates, as applicable,
issued by BICE, that permits legal and beneficial occupancy, operation and use of the Hotel,
without interruption, for each of its intended purposes, which certificate or certificates may be
issued with or without qualification so long as any qualifications shall not prohibit, restrict or
impair such occupancy, operation or use, as initially acquired by the Design-Builder with respect
to the original construction of the Hotel and the Work pursuant to the Design-Build Agreement.

“Total Operating Revenues” means all revenue and income of any kind derived directly or
indirectly from operations at the Hotel, whether or not arranged by, for or on behalf of another
Person or at another location, properly attributable to the period under consideration (including
rentals or other payments from licensees or concessionaires of retail space in the Hotel, but not
gross receipts of such licensees or concessionaires), determined in accordance with the Uniform
System of Accounts and, to the extent consistent therewith, Generally Accepted Accounting
Principles; provided, that the following shall not be included in determining Total Operating
Revenues:

(a) Excluded Taxes and Other Charges;

(b)  receipts from the financing, sale or other disposition of capital assets and
other items not in the ordinary course of the Hotel’s operations and income derived from
securities and other property acquired and held for investment;

(c) receipts from awards or sales in connection with any Taking, from other
transfers in lieu of and under the threat of any Taking, and other receipts in connection with
any Taking, but only to the extent that such amounts are specifically identified as
compensation for alterations or physical damage to the Hotel;

(d)  proceeds of any insurance or sureties, including the proceeds of any
Business Interruption Insurance;
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()  rebates, discounts, or credits of a similar nature (not including charge or
credit card discounts, which shall not constitute a deduction from reyenues in determining
Total Operating Revenues, but shall constitute an Operating Expense);

® consideration received at the Hotel for hotel accommodations, goods and
services to be provided at other hotels although arranged by, for or on behalf of, Manager;
provided, that such consideration is recognized by such other hotels;

(g)  consideration received at other hotels for hotel accommodations, goods and
services to be provided at the Hotel arranged by, for or on behalf of, such other hotels;
provided, that such consideration is recognized by such other hotels;

(h)  notwithstanding any contrary requirements of Generally Accepted
Accounting Principles, all gratuities collected for the benefit of and paid directly to Hotel
Personnel;

(1) proceeds of any financing;

)] the initial operating funds and working capital loans and any other funds
provided by Owner to Manager whether for Operating Expenses or otherwise;

(k)  other income or proceeds that do not result from (i) the use or occupancy of
the Hotel, or any part thereof, or (ii) the sale of goods, services or other items by or from
the Hotel in the ordinary course of business;

)] interest earned on funds held in any Fund or Account;
(m) the value of any complimentary rooms, goods or services;

(n)  refunds to Hotel guests of any sums or credits to any Hotel customers for
lost or damaged items; and

(o)  refunds to parking customers of any sums or credits to any parking
customers for lost or damaged items.

“Trust Agreement” means this Trust Agreement, dated as of [DATE], 201_ by and between
the Commiission and the Trustee, as originally executed and as it may from time to time be
amended, modified and supplemented in accordance with the terms hereof.

“Trustee” means [TRUSTEE], as trustee under this Trust Agreement, together with any
successors or assigns. »

“Unamortized Key Money” has the meaning set forth in the Management Agreement.

“Uniform System ofAécounts” means the latest edition of the Uniform System of Accounts
for the Lodging Industry that is published by the Hotel Association of New York City, Inc. and
approved by the American Hotel & Lodging Association (currently, the 11th Revised Edition,
2014). ' ’
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“United States Bankruptcy Code” means the Bankruptcy Reform Act of 1978, as amended,
(11 U.S.C. Section 101, et seq.).

“Work” means (i) all materials, Systems, Hyatt Requirements, equipment, appliances and
other installations intended to become a part of the Hotel pursuant to the Development Agreements
and necessary to design and construct the Hotel in accordance with the Hotel Requirements; (ii) all
other materials, supplies, apparatus, implements, tools, equipment, sanitary facilities, inventories
and other facilities not included in the preceding clause (i) and necessary to design and construct
the Hotel in accordance with the Hotel Requirements; (iii) all work, labor, services, supervision,
coordination transportation, utilities, storage and other services required to design and construct
the Hotel in accordance with the Hotel Requirements, and (iv) all design and engineering services
for the Hotel, including the preparation of all plans, drawings and specifications for the Hotel and
all other services provided for under the Design-Build Agreement.

“Working Capital Reserve Fund”’ means the Working Capital Reserve Fund established by
Section 5.02. '

“Working Capital Reserve Requirement” means an amount equal to $2,500,000.

“Working Capital Set-Aside Amount” means $1,800,000, as such amount may be adjusted
from time to time pursuant to the Management Agreement. :

Section 1.02 Table of Contents, Titles and Headings. The table of contents, titles and
headings of the articles and sections of this Trust Agreement have been inserted for convenience
of reference only and are not to be considered a part hereof and shall not in any way modify or
restrict any of the terms or provisions hereof and shall never be considered or given any effect in
_ construing this Trust Agreement or any provision hereof or in ascertaining intent, if any question
of intent should arise.

Section 1.03 Interpretation and Construction. For purposes of this Trust Agreement,
except as otherwise expressly provided or unless the context otherwise requires:

(a) All references in this Trust Agreement to designated “Exhibits,” “Articles,”
“Sections,” “subsections,” “paragraphs,” “clauses” and other subdivisions are to the designated
Exhibits, Articles, Sections, subsections, paragraphs, clauses and other subdivisions of this Trust
Agreement. The words “herein,” “hereof,” “hereto,” “hereby,” “hereunder” and other words of
similar import refer to this Trust Agreement as a whole and not to any particular Article, Section
or other subdivision.

9% (¢

(b)  Theterms defined in this Trust Agreement shall have the meanings assigned
to them Article I and shall include the plural as well as the singular.

(¢)  All accounting terms not otherwise defined in this Trust Agreement have
the meanings assigned to them in accordance with Generally Accepted Accounting Prmcxples as
in effect from time to time.

(d)  The term “money” includes any cash, check, deposit, Investment Security
or other form in which any of the foregoing are held under this Trust Agreement.
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9% 6462

() The terms “include,” “includes” and “including” shall not be limiting and
shall be deemed in all instances to be followed by the phrase “without limitation.”

® Whenever the context may require, any pronoun shall include the
corresponding masculine, feminine and neuter forms.

(g)  Unless the context clearly requires otherwise, the word “or” is not exclusive.
(h)  The phrase “and/or” means either or both of the items referenced thereby.
@) References to “days” mean calendar days unless otherwise indicated.

)] Every “request,” “order,” “demand,” “application,” “appointment,”
“notice,” “statement,” “certificate,” “consent” or similar action under this Trust Agreement by the
Commission, the Design-Builder, Manager, the Trustee or any other Agent shall, unless otherwise
specifically provided, be in writing signed by an officer or other agent of such party authorized to
sign the same on behalf of the applicable entity (and not individually).

7 6

(k)  In the computation of a period of time from a specified date to a later
specified date, the word “from” means “from and including” and each of the words “to” and “until”
means “to but excluding.”

Section 1.04 Content of Certificates and Opinions. Every certificate or opinion (other
than Jegal opinions) provided for in this Trust Agreement with respect to compliance with any
provision hereof shall be made on behalf of the entity named therein and not made individually by
the person signing such certificate and shall include (a) a statement that the person making or
giving such certificate or opinion, on behalf of the entity named therein and not individually, has
read such provision and the definitions in this Trust Agreement relating thereto; (b) a brief
statement as to the nature and scope of the examination or investigation upon which the entity’s
certificate or opinion is based; (c) a statement that the entity has made or caused to be made such
examination or investigation as is necessary to enable the entity to express an informed opinion
with respect to the subject matter referred to in the certificate or opinion which such entity is
delivering; and (d) a statement as to whether, in the opinion of such entity, such provision has been
complied with. Any such certificate or opinion made or given by an officer on behalf of the
Commission (and in no event individually) may be based, insofar as it relates to legal or accounting
matters, upon a certificate or opinion of or representation by counsel or an accountant, unless the
Commission knows that the certificate, opinion or representation with respect to the matters upon
which such certificate or statement may be based, as aforesaid, is erroneous. Any such certificate
or opinion made or given by counsel or an accountant may be based, insofar as it relates to factual
matters (with respect to which information is in the possession of the Commission) upon a
certificate or opinion of or representation by an officer of the Commission on behalf of the
Commission (and not individually), unless such counsel or accountant knows, or in the exercise
of reasonable care should have known, that the certificate or opinion or representation with respect
to the matters upon which such Person’s certificate or opinion or representation may be based, as
aforesaid, is erroneous. The same officer of the Commission, or the same counsel or accountant,
as the case may be, need not certify to all of the matters required to be certified under any provision
of this Trust Agreement, but different officers (on behalf of the Commission and not individually),
counsel or accountants may certify to different matters, respectively.

29
OHSUSA:756165438.10



ARTICLE 1T
LIMITED OBLIGATIONS

Section 2.01 Limited Obligations of the Commission. Notwithstanding any other
provision of this Trust Agreement to the contrary, Bonds issued under this Trust Agreement and
any other obligations of the Commission under this Trust Agreement shall be limited obligations
of the Commission payable in accordance with this Trust Agreement and any applicable
Supplemental Trust Agreement. THE PAYMENT OBLIGATIONS OF THE COMMISSION
UNDER THIS TRUST AGREEMENT AND WITH RESPECT TO THE BONDS ARE SPECIAL
LIMITED OBLIGATIONS OF THE COMMISSION PAYABLE SOLELY FROM THE TOTAL
OPERATING REVENUES OF THE HOTEL, AMOUNTS HELD BY THE TRUSTEE
PURSUANT TO THIS TRUST AGREEMENT AND AVAILABLE PROCEEDS OF THE
BONDS AS PROVIDED IN THIS TRUST AGREEMENT. THE BONDS SHALL NOT IN ANY
MANNER OR TO ANY EXTENT CONSTITUTE GENERAL OBLIGATIONS OF THE
COMMISSION OR THE CITY. THE BONDS ARENOT A CHARGE UPON THE REVENUES
OR GENERAL FUND OF THE COMMISSION OR THE CITY OR UPON ANY MONEYS OR
OTHER PROPERTY OF THE COMMISSION OR THE CITY OTHER THAN THE TOTAL
OPERATING REVENUES OF THE HOTEL, AMOUNTS HELD BY THE TRUSTEE
PURSUANT TO THIS TRUST AGREEMENT AND AVAILABLE PROCEEDS OF THE
BONDS. NEITHER THE FULL FAITH AND CREDIT NOR THE TAXING POWER OF THE
CITY ARE PLEDGED TO THE PAYMENT OF THE BONDS. THE BONDS ARE NOT
SECURED BY A LEGAL OR EQUITABLE PLEDGE OF, OR CHARGE, LIEN, OR
ENCUMBRANCE UPON, ANY OF THE PROPERTY OF THE COMMISSION OR OF THE
CITY OR ANY OF ITS OR THEIR INCOME, REVENUES OR RECEIPTS, EXCEPT TOTAL
OPERATING REVENUES OF THE HOTEL.

: ARTICLE III
AUTHORIZATION AND ISSUANCE OF BONDS,
GENERAL TERMS AND PROVISIONS OF THE BONDS

Section 3.01 Authorization of Bonds.

(a) The Commission hereby authorizes the issuance of Bonds, to be designated
“Airport Commission of the City and County of San Francisco Special Facility Revenue Bonds
(San Francisco International Airport Hotel).” The aggregate principal amount of the Bonds which
may be executed, authenticated and delivered under this Trust Agreement is not limited except as
may be provided in this Trust Agreement or in any Supplemental Trust Agreement or as may be
limited by law.

(b)  The Bonds may, as provided in this Trust Agreement and in one or more
Supplemental Trust Agreements, be issued in one or more Series, and the designation thereof, in
addition to the name “Airport Commission -of the City and County of San Francisco Special
Facility Revenue Bonds (San Francisco International Airport Hotel),” shall include such further
appropriate particular designation added to or incorporated in such title for the Bonds of any
particular Series, as the Commission may determine. Each Bond shall bear upon its face the
designations so determined for the Series to which it belongs.
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() The Bonds shall be issued in such form as may be provided in this Trust
Agreement or by Supplemental Trust Agreement, and each Bond issued under this Trust
Agreement shall contain on its face a statement to the effect set forth in Section 2.01.

(@ There are hereby authorized to be issued and shall be issued under and
secured by this Trust Agreement a Series of Bonds designated as “Airport Commission of the City
and County of San Francisco Special Facility Revenue Bonds (San Francisco International Airport
Hotel), Series 201 _” in an aggregate principal amount of ${PAR AMOUNT].

Section 3.02 Provisions for Issuance of Bonds.

(a) All (but not less than all) the Bonds of each Series shall be executed by the
Commission for issuance under this Trust Agreement and delivered to the Trustee and thereupon
shall be authenticated by the Trustee and by it delivered upon the Order of the Commission, but
only upon the receipt by the Trustee of the following items (which upon receipt the Trustee may
conclusively rely in determining whether the conditions precedent for the issuance and
authentication of such Series of Bonds have been satisfied):

(i) With respect to the Series 201 _ Bonds, an executed copy of this
Trust Agreement, each Principal Transaction Document and the Performance and Payment Bonds
as originally executed or adopted,;

(i)  in the case of Additional Bonds, an opinion of Bond Counsel in
customary form to the effect that, as of its date (A) this Trust Agreement and the Supplemental
Trust Agreement authorizing such Additional Bonds, have been duly executed and delivered by,
and constitute valid and binding obligations of, the Commission; (B) such Bonds constitute valid
and binding limited obligations of the Commission; and (C) if applicable, interest on such Bonds
is excludible from gross income for federal income tax purposes;

(ili) in the case of Additional Bonds, an executed copy of the
Supplemental Trust Agreement authorizing such Bonds which shall, among other provisions,
specify:

(A)  the authorized principal amount and Series of such Bonds;
(B)  the dated date and the maturity date or dates of such Bonds;

‘ (C)  the interest rate or rates, if any, or the manner of determining
such interest rate or rates, on such Bonds and the Interest Payment Date or Dates thereof;,

(D)  the denominations of and the manner of dating, numbering
and lettering of such Bonds;

(E) any capitalized interest requirements (or the method of
determining the same) for such Bonds;

(F)  the Redemption Prices, if any, and the redemption or
purchase terms, for such Bonds;
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(G) the amount and due date of each Mandatory Sinking Fund
Installment, if any, for such Bonds of like maturity;

_ (H) the form of such Bonds and whether or not such Bonds are
subject to the book-entry system;

)] the purpose for which such Bonds are being issued, which
shall be solely for the purpose of (I) providing additional improvements to the Hotel, (II) refunding
one or more Series of Bonds or portion thereof, (III) payment of costs incidental to or connected
with any Bond authorized in clauses (I) or (II) above, (IV) making deposits into the applicable
reserve fund or funds, and/or (V) making any deposits into the funds and accounts required by the
provision of the Supplemental Trust Agreement authorizing such Bonds;

()  the application of the proceeds of the sale of such Bonds
including the amount, if any, to be deposited in the funds and accounts established under this Trust
Agreement;

(K)  if such Additional Bonds are to be secured by (I) the Debt
Service Reserve Fund together with the Series 201 Bonds and other Participating Bonds, such
Supplemental Trust Agreement shall provide that such Additional Bonds are Participating Bonds;
or (II) a separate debt service reserve fund, such Supplemental Trust Agreement shall provide for
the establishment of a separate and distinct account within the Debt Service Reserve Fund to secure
such Additional Bonds, which account shall be segregated from the Debt Service Reserve Fund
securing the Series 201 Bonds; and

(L)  any other provisions deemed advisable by the Commission
and not in conflict with the provisions of this Trust Agreement;

(iv)  acertificate of either (A) an Authorized Commission Representative
dated as of the date of issuance of such Series of Additional Bonds stating that there exists no
Event of Default under this Trust Agreement or event which would constitute an Event of Default
upon notice and failure to cure pursuant to Section 9.03 or (B) the Registered Owners of a majority
in aggregate principal amount of the Bonds then Outstanding consenting to the issuance of the
Series of Additional Bonds; and

(v)  such further opinions and instruments as are required by or pursuant
to the provisions of this Trust Agreement or any Supplemental Trust Agreement.

(b) One or more Series of Additional Bonds that are Refunding Bonds may be
issued, authenticated and delivered to refund all Outstanding Bonds of one or more Series or all or
any portion of the Outstanding Bond or Bonds of a maturity within one or more Series. Each
Series of Refunding Bonds shall be issued in a principal amount sufficient, together with other
moneys available therefor, to accomplish such refunding, including providing amounts for the
costs incidental to or connected therewith, and the making of any deposits into a reserve fund and
any of the funds and accounts required by the provisions of the Supplemental Trust Agreement
authorizing such Series of Refunding Bonds. Refunding Bonds of each Series shall be executed
by the Commission for issuance under this Trust Agreement and delivered to the Trustee and
thereupon shall be authenticated by the Trustee upon the Order of the Commission, but only upon
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the receipt by the Trustee (in addition to the opinions and instruments required by subsection (a) of
this Section) of the following items (upon which receipt the Trustee may conclusively rely in
determining whether the conditions precedent for the issuance and authentication of such Series
of Refunding Bonds have been satisfied):

1 satisfaction of the provisions of Section 8.02 with respect to the
Bonds to be refunded by the Refunding Bonds; :

(i)  evidence satisfactory to the Trustee that no amendments or
supplements will be made to this Trust Agreement in connection with the issuance of the
Refunding Bonds that would otherwise require the prior written consent of any of the Registered
Owners of any Bonds to remain Outstanding after the issuance of such Refunding Bonds, under
Article XI or, if any such amendments or supplements requiring such consents are being made to
this Trust Agreement, that such prior written consents have been obtained;

(iii)  receipt by the Trustee of one of the following: (A) a Certificate of
Reduction in Debt Service; or (B) an Accountant’s Certificate that either (I) the Projected
Additional Bonds Debt Service Coverage Ratio, taking into account the Refunding Bonds
proposed to be issued and all Outstanding Bonds (other than the Bonds proposed to be refunded
with proceeds of such Refunding Bonds), is not less than 1:50:1.00, respectively, for each Fiscal
Year succeeding the date of issuance of such Refunding Bonds, or (Il) proceeds of such Refunding
Bonds, together with any other amounts available under this Trust Agreement for such purpose,
are sufficient to redeem and defease all of the Bonds that were Outstanding immediately prior to
the issuance of such Refunding Bonds; or (C) the Registered Owners of a majority in aggregate
principal amount of the Bonds then Outstanding consent in writing to the issuance of the Series of
Additional Bonds; and

(iv)  such further opinions and instruments as are required by the
provisions of Articles XI or XII or by the provisions of any Supplemental Trust Agreement.

(©) One or more Series of Additional Bonds that are not Refunding Bonds may
be issued, authenticated and delivered upon original issuance for the purpose of financing or
refinancing (excluding Refunding Bonds) the construction, installation and equipping of additions,
renovation, betterments, extensions, expansions or improvements to the Hotel. Additional Bonds
of a Series issued for such purposes shall be issued in a principal amount not to exceed, together
with other moneys available therefor, the Commission’s estimate of the reasonable Costs of the
Hotel to be financed or refinanced with the proceeds of the sale of such Series of Additional Bonds,
including providing amounts for the costs incidental to or connected with any such Bonds and the
making of any deposits into the applicable reserve fund and any of the funds and accounts required
by the provisions of this Trust Agreement and the Supplemental Trust Agreement authorizing such
Series of Additional Bonds. Additional Bonds of each Series that do not otherwise constitute
Refunding Bonds under subsection (b) of Section 3.02 shall be executed by the Commission for
issuance under this Trust Agreement and delivered to the Trustee and thereupon shall be
authenticated by the Trustee upon the Order of the Commission, but only upon the receipt by the
Trustee (in addition to the opinions and instruments required by subsections (a)(vi) and (b)(iv) of
Section 3.02) of the following items (upon which receipt the Trustee may conclusively rely in
determining whether the conditions precedent for the issuance and authentication of such Series
of Additional Bonds have been satisfied):

33
OHSUSA:756165438.10



M) (A) an Accountant’s Certificate that the Projected Additional Bonds
Debt Service Coverage Ratio, taking into account the Additional Bonds proposed to be issued and
all Outstanding Bonds, is not less than 1.25:1.00, respectively, for each Fiscal Year succeeding the
date of issuance of such Additional Bonds; or (B) the Registered Owners of a majority in aggregate
principal amount of the Bonds then Outstanding consent in writing to the issuance of the Series of
Additional Bonds; or :

(i)  such further opinions and instruments as are required by the
provisions of Article XTI or XII or by the provisions of any Supplemental Trust Agreement.

(d)  The Commission may issue Additional Bonds in the principal amount not
to exceed ten percent (10%) of the aggregate principal amount of the Series 201_ Bonds, the
proceeds of which are required to complete the Hotel in the manner originally contemplated as of
the Closing Date or to pay amounts reasonably determined by the Commission to be required to
be made to protect life, health or property from imminent danger or to comply with Applicable
Laws so long as there is delivered to the Trustee (in addition to the opinions and instruments
required by subsection (a) of Section 3.02) (i) an Accountant’s Certificate to the effect that the
Projected Additional Bonds Debt Service Coverage Ratio, taking into account the debt service
requirements of such Additional Bonds, is not less than 1.00:1.00 for each of the Fiscal Years
succeeding the date of issuance of such Series of Additional Bonds through the final maturity date
for such Series of Additional Bonds, or (ii) the Registered Owners of a majority in aggregate
principal amount of the Bonds then Outstanding consent in writing to the issuance of the Series of
Additional Bonds.

Section 3.03 Application of Bond Proceeds and Other Funds.

(a) The Trustee shall apply the net proceeds from the sale of the Series 201
Bonds in the amount of $] | (consisting of the aggregate principal amount of the Series
201 _Bonds of S{PAR AMOUNT], less [REDUCTION FOR XX] of $ ) as follows:

(D) $| |, representing the Reserve Fund Requirement, shall
be deposited into the Debt Service Reserve Fund;

() 9§ | shall be deposited into the Series 201_ Capitalized
Interest Account of the Construction Fund and, except as otherwise provided in Section 5.05(e),
applied to the payment of interest accruing on the Series 201_ Bonds to and including [DATE,

20_J;

i) ] shall be deposited into the Costs of Issuance
Account of the Construction Fund and applied to the payment of Costs of Issuance;

(iv)y §[ | shall be deposited into the Pre-Opening
Expenses Account of the Construction Fund and applied to the payment of Pre-Opening Expenses
[and the fee due under the Technical Services Agreement];

. ) 9§ | shall be deposited into the Preliminary Working
Capital Account of the Construction Fund; and
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(vi)  the remainder shall be deposited into the Hotel Account of the
Construction Fund and shall be used to pay Costs of the Hotel.

(b The proceeds, including accrued interest, if any, of Additional Bonds
together with any other moneys provided by the Commission, shall be applied by the Trustee
simultaneously with the delivery of such Bonds in the manner provided in the Supplemental Trust
Agreement authorizing such Series of Additional Bonds.

Section 3.04 Medium of Payment; Form and Date; Letter and Numbers.

(a) The Bonds shall be payable, as to principal and interest in any coin or
currency of the United States of America which at the time of payment is legal tender for the
payment of public and private debts. Interest on the Series 201 Bonds shall be computed on the
basis of a 360-day year consisting of twelve 30-day months. Interest on any Series of Additional
Bonds shall be computed as provided in the Supplemental Trust Agreement authorizing such
Series of Additional Bonds.

) Each Series 201 _Bond shall be issued only as a fully registered Bond. Each
Series 201 _ Bond shall be substantially in the form of Exhibit B to this Trust Agreement, with
such changes therein that are not inconsistent with this Trust Agreement, as are approved by the
Authorized Commission Representative executing the Series 201 Bonds (whose manual or
facsimile signature thereon shall constitute conclusive evidence of his or her approval of any such
changes appearing thereon). Additional Bonds may be issued in such form or forms as shall be
provided in the Supplemental Trust Agreement authorizing such Series of Additional Bonds.

(c) The Series 201 Bonds shall be numbered consecutively from R-1 upward,
or in such other manner as the Commission, with the concurrence of the Trustee, shall determine.
The Trustee shall insert the date of authentication of each Bond in the place provided for such
purpose in the form of certificate of authentication of the Trustee to be printed on each Bond. If
interest on the Bonds shall be in default, Bonds issued in exchange for Bonds surrendered for
transfer or exchange shall be dated as of the date to which interest has been paid in full on the
Bonds surrendered. Each Additional Bond shall be lettered and numbered as provided in this Trust
Agreement or the Supplemental Trust Agreement authorizing the Series of which such Additional
Bond is a part and so as to be distinguished from every other Bond.

(d) The Series 201 Bonds shall be dated the Closing Date, shall be issued in
Authorized Denominations, shall mature on [MONTH/DAY] of the years and in the amounts set
forth below, and shall bear interest, payable semiannually on each [MONTH/DAY] and
[MONTH/DAY], beginning [MONTH/DAY, 20 ], at the rate per annum as set forth below for
each such maturity:

Maturity Date Principal Interest Maturity Date Principal Interest
(Month/Day) Amount Rate (Month/Day) Amount Rate
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* Term Bond

Additional Bonds of each Series shall be dated as of, and bear interest from, such
date or dates as shall be provided in the Supplemental Trust Agreement authorizing such Series of
Additional Bonds. ‘

()  The following provisions apply to the Series 201 Bonds except as
otherwise provided in any arrangements with DTC as set forth in Section 3.13 with respect to the
all Additional Bonds, unless with respect to any Additional Bonds the Supplemental Trust
Agreement authorizing such Additional Bonds provides otherwise:

1) interest on Bonds other than interest payable at maturity or on a
Redemption Date shall be paid to the Person in whose name such Bond is registered on the Register
at the close of business on the Record Date for such Interest Payment Date; payment of interest on
Bonds other than interest payable at maturity or on a Redemption Date shall be made by check of
the Trustee mailed to the Registered Owners thereof at their addresses set forth in the Register as
of the Record Date, or by wire transfer to Registered Owners of $1,000,000 or more in aggregate
principal amount of Bonds at such wire transfer address in the United States as such Registered
Owner shall specify in writing requesting payment by wire transfer delivered to the Trustee prior
to the Record Date;

(i)  payment of interest on Bonds at maturity or on a Redemption Date
shall be paid upon presentation and-surrender of such Bonds at the Trustee’s Principal Office; and

(iii)  principal of the Bonds shall be payable by check in lawful money of
the United States of America at the Trustee’s Principal Office in accordance with the notice
provisions of this Trust Agreement; no payment of principal shall be made on any Bond unless
and until such Bond is tendered to the Trustee for cancellation; provided, that the Trustee may
agree with any Registered Owner that such Registered Owner may, in lieu of surrendering the
same for a new Bond, endorse on such Bond a record of partial payment of the principal of such
Bond. The Trustee shall maintain a record of each such partial payment made in accordance with
the foregoing agreement and such record shall be conclusive. Such partial payment shall be valid
upon payment of the amount thereof to the Registered Owner of such Bond, and the Commission
and the Trustee shall be fully released and discharged from all liability to the extent of such
payment irrespective of whether such endorsement shall or shall not have been made upon such
Bond by the Registered Owner thereof and irrespective of any error or omission in such
endorsement. '

Section 3.05 Legends. The Bonds of each Series may contain or have endorsed thereon
such provisions, specifications and descriptive words not inconsistent with the provisions of this
Trust Agreement as may be necessary or desirable to comply with custom, the rules of any
securities exchange or commission, brokerage board, municipal securities rulemaking board or
otherwise.
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Section 3.06 Execution and Authentication.

(a) The Bonds shall be signed in the name of the Commission by the President
or by such other officer of the Commission authorized to do so by resolution of the Board by his
or her manual or facsimile signature, and attested by the Secretary or Assistant Secretary of the
Commission. In case any such officer of the Commission shall have signed any of the Bonds shall
cease to hold such office before the Bonds so signed shall have been authenticated and delivered
by the Trustee, such Bonds may, nevertheless, be authenticated and delivered as provided in this
Trust Agreement, and may be issued as if the persons who signed such Bonds had not ceased to
hold such offices. Any Bond of a Series may be signed on behalf of the Commission by such
persons who at the time of the execution of such Bonds shall be duly authorized or hold the
designated office of the Commission, although at the date borne by or of delivery of the Bond or
Bonds of such Series such persons may not have been so authorized or have held such office.

(b) - Only such Bonds as shall have endorsed thereon a certificate of
authentication, substantially in the form set forth in Exhibit B to this Trust Agreement with respect
to the Series 201 _ Bonds, and in the form set forth in the Supplemental Trust Agreement
authorizing Additional Bonds with respect to such Additional Bonds, dated as of the date of
authentication and duly authenticated by the Trustee shall be entitled to any right, security or
benefit under this Trust Agreement. No Bond shall be valid or obligatory for any purpose unless
and until such certificate of authentication shall have been duly executed by the Trustee, and such
executed certificate upon any such Bond shall be conclusive evidence that such Bond has been
authenticated and delivered under this Trust Agreement and that the Registered Owner thereof is
entitled to the benefits of the trust hereby created. The Trustee’s certificate of authentication on
any Bond shall be deemed to have been duly executed by it if (i) signed by an authorized officer
or signatory of the Trustee, but it shall not be necessary that the same officer or signatory sign the
certificate of authentication on all of the Bonds or on all of the Bonds of any Series issued under
this Trust Agreement and (ii) the date of authentication of the Bond is inserted in the place provided
therefor on the certificate of authentication.

Section 3.07. Exchange of Bonds. Unless otherwise provided in any Supplemental Trust
Agreement, Bonds, upon surrender thereof at the designated office of the Registrar, when
surrendered with a written request satisfactory to the Registrar duly executed by the Registered
Owner or the Registered Owner’s duly authorized attorney, may, at the option of the Registered
Owner thereof, and upon payment by such Registered Owner of any charges which the Registrar
or the Commission may make as provided in Section 3.09, be exchanged for an equal aggregate
principal amount of Bonds of the same Series, lien priority and maturity and in any Authorized
Denomination.

Section 3.08 Negotiability, Transfer and Registry.

(a) Unless otherwise provided in any Supplemental Trust Agreement and
except as otherwise provided in subsections (d) and (e) of this Section 3.08 with respect to the
Series 201 _Bonds, Bonds shall be transferable only upon the Register, which shall be kept for that
purpose at the designated office of the Registrar for such Series of Bonds, by the Registered Owner
thereof, in person or by the Registered Owner’s attorney duly authorized in writing, upon surrender
thereof together with a written instrument of transfer satisfactory to the Registrar duly executed by
the Registered Owner or the Registered Owner’s duly authorized attorney.
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(b)  The Registrar shall keep, or cause to be kept, on behalf of the Commission
at the designated office of the Registrar or such other location or locations as shall be provided in
any Supplemental Trust Agreement, the Register, in which, subject to such reasonable regulations
as the Commission, the Trustee, and the Registrar may prescribe, the Registrar shall cause Bonds
to be registered and shall transfer Bonds as in this Article provided. The Register shall contain the
name and address of the Registered Owner of each Bond as well as the name and address of each
Beneficial Owner to the extent such Beneficial Owner provides such information to the Registrar.
Upon the transfer of any such Bond and payment of any required fees, the Registrar shall issue in
the name of the transferee a new fully registered Bond or Bonds of the same aggregate principal
amount, Series, lien priority and maturity as the surrendered Bond.

(c) The Commission, the Trustee, and any other Agent may deem and treat the
person in whose name any Bond shall be registered in the Register as the absolute owner of such
Bond, whether such Bond shall be overdue or not, for the purpose of receiving payment of, or on
account of, the principal and Redemption Price of and interest on such Bond and for all other
purposes, and all such payments so made to any such Registered Owner or upon the Registered
Owner’s order shall be valid and effectual to satisfy and discharge the liability upon such Bond to
the extent of the sum or sums so paid, and the Commission, the Trustee, and any other Agent shall
not be affected by any notice to the contrary.

Section 3.09 Exchanges and Transfers. Except as otherwise provided in any
Supplemental Trust Agreement, in all cases in which the privilege of exchanging or transferring
Bonds is exercised, the Commission shall execute and the Trustee shall authenticate and deliver
Bonds in accordance with the provisions of this Trust Agreement. All registered Bonds
surrendered in any exchange or transfer shall forthwith be canceled by the Trustee. For every such
~ transfer of Bonds pursuant to Section 3.08, whether temporary or definitive, the Commission, the
Trustee or the Registrar may make a charge sufficient to reimburse it or them for any expense, tax,
fee or other governmental charge required to be paid with respect to such transfer. In addition, for
every exchange of Bonds (other than the exchange of temporary Bonds for definitive Bonds), the
Commission, or the Registrar may make reasonable charges to cover the costs of printing Bonds
including any Trustee’s or Registrar’s charges in connection therewith. The payment of the sum
or sums provided in this Section shall be made by the Registered Owner requesting such exchange
or transfer as a condition precedent to the exercise of the privilege of making such exchange or
- transfer. Except as may be otherwise provided in a Supplemental Trust Agreement, the Registrar
shall not be required to transfer or exchange Bonds for a period from the 15th day of the month
next preceding any Interest Payment Date or Principal Payment Date of such Bond through such
Interest Payment Date or Principal Payment Date nor to transfer or exchange any Bond after notice
calling such Bond or portion thereof for redemption has been given as provided in this Trust
Agreement nor during the period of fifteen (15) days next preceding the giving of such notice.

Section 3.10 Bonds Mutilated, Destroyed, Stolen or Lost. In case any Bonds shall
become mutilated or be destroyed, stolen or lost, the Commission shall execute, and thereupon the
Trustee shall authenticate and deliver, a new Bond of like Series, lien priority, maturity date,
principal amount and interest rate as the Bond so mutilated, lost, stolen or destroyed; provided,
that (a) in the case of any mutilated Bond, such Bond is first surrendered to the Trustee, (b) in the
case of any lost, stolen or destroyed Bond, there is first furnished evidence of such loss, theft or
destruction satisfactory to the Trustee together with indemnity satisfactory to the Trustee, (¢) all
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other reasonable requirements of the Commission and the Trustee are complied with, and
(d) expenses in connection with such transaction are paid by the Registered Owner. Except as
provided in Section 3.09, all Bonds so surrendered to the Trustee shall be canceled by it. Any such
new Bonds issued pursuant to this Section in substitution for Bonds alleged to be destroyed, stolen
or lost shall constitute original additional contractual obligations on the part of the Commission,
whether or not the Bonds alleged to be destroyed, stolen or lost be at any time enforceable by
anyone, and shall be equally secured by and entitled to equal and proportionate benefits in the
Revenues and other assets pledged under this Trust Agreement with all other Bonds issued under
this Trust Agreement, to the same extent provided in this Trust Agreement and subject to the terms
and priority set forth in this Trust Agreement. If, after the delivery of such new Bond, a bona fide
purchaser of the original Bond in lieu of which such new Bond was issued presents for payment
or registration such original Bond, the Trustee shall be entitled to recover such new Bond from the
Person to whom it was delivered or any person taking therefrom, except a bona fide purchaser,
and shall be entitled to recover upon the security or indemnity provided therefor to the extent of
any loss, damage, cost or expense incurred by the Commission or the Trustee in connection
therewith. ‘

Section 3.11 Temporary Bonds. Until the definitive Bonds of any Series are prepared,
the Commission may execute, in the same manner as is provided in Section 3.06, and, upon the
Request of the Commission or the Trustee shall authenticate and deliver, in lieu of definitive
Bonds, but subject to the same provisions, limitations and conditions as the definitive Bonds except
as to denomination, one or more temporary Bonds substantially of the tenor of the definitive Bonds
in lieu of which such temporary Bond or Bonds are issued, in Authorized Denominations as
provided in this Trust Agreement or in a Supplemental Trust Agreement, and with such omissions,
insertions and variations as may be appropriate to temporary Bonds. The Commission at its own
expense shall prepare and execute and, upon the surrender of such temporary Bonds, the Trustee
shall authenticate and, without charge to the Registered Owner thereof, deliver in exchange
therefor, definitive Bonds of the same aggregate principal amount and Series and maturity as the
temporary Bonds surrendered. Until so exchanged, the temporary Bonds shall in all respects be
entitled to the same benefits and security as definitive Bonds authenticated and issued pursuant to
this Trust Agreement. If the Commission shall authorize the issuance of temporary Bonds in more
than one denomination, the Registered Owner of any temporary Bond or Bonds may, at said
Registered Owner’s option, surrender the same to the Trustee in exchange for another temporary
Bond or Bonds of like aggregate principal amount, Series, lien priority and maturity of any other
Authorized Denomination or Denominations, and thereupon the Commission shall execute and the
Trustee shall authenticate and, in exchange for the temporary Bond or Bonds so surrendered and
upon payment of the taxes, fees and charges as provided for in Section 3.09, shall deliver a
temporary Bond or Bonds of like aggregate principal amount, Series and maturity in such other
Authorized Denomination or Denominations as shall be requested by such Registered Owner.

All temporary Bonds surrendered in exchange either for another temporary Bond or Bonds
or for a definitive Bond or Bonds shall be forthwith canceled by the Trustee.

Section 3.12 Cancellation and Destruction of Bonds. Except as otherwise provided in
this Trust Agreement or any Supplemental Trust Agreement, all Bonds paid in full, either at or
before maturity, or purchased pursuant to Section 5.10, shall be delivered to the Trustee when such
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payment or purchase is made, and such Bonds shall thereupon be promptly canceled. Bonds so
canceled shall thereafter be treated in accordance with the Trustee’s document retention policies.

Section 3.13 Depository for Bonds. As provided in Section 3.14 hereof, this
Section 3.13 will not apply to the Series 201 Bonds on their original issuance. Except as
otherwise provided in this Trust Agreement or any Supplemental Trust Agreement, the provisions
of this Section 3.13 shall apply to Bonds that are subject to the book-entry system.

(a)  Bonds that are subject to the book-entry system shall be executed and
delivered in the form of a separate, single, authenticated, fully registered bond for each separate
stated maturity of the Bonds of any Series, each such bond to be in the full principal amount of the
Bonds with such stated maturity of such Series. Upon initial execution, authentication and
delivery, the ownership of such Bonds shall be registered in the bond register in the name of Cede
& Co., as nominee of DTC, the Depository for the Bonds. The Trustee and the Commission may
treat DTC (or its nominee) as the sole and exclusive Registered Owner of the Bonds registered in
its name for the purposes of payment of the principal of and interest on the Bonds, selecting the
Bonds or portions thereof to be redeemed, giving any notice permitted or required to be given to
Registered Owners of Bonds under this Trust Agreement, registering the transfer of Bonds,
obtaining any consent or other action to be taken by the Registered Owner of Bonds and for all
other purposes whatsoever, and neither the Trustee nor the Commission shall be affected by any
notice to the contrary. Neither the Trustee nor the Commission shall have any responsibility or
obligation to any Participant, any Person claiming a beneficial ownership interest in the Bonds
under or through DTC or any Participant, or any other Person, with respect to the accuracy of any
records maintained by DTC or any Participant; the payment by DTC or any Participant of any
amount in respect of the principal of or interest on the Bonds; any notice that is permitted or
required to be given to the Registered Owners of the Bonds under this Trust Agreement; the
selection by DTC or any Participant of any Person to receive payment in the event of a partial
redemption of the Bonds; or any consent given or other action taken by DTC (or its nominee) as
the Registered Owner of the Bonds. So long as DTC (or its nominee) is the Registered Owner of
all Bonds, the Trustee shall pay all principal and of, and interest on, the Bonds only to DTC, and
all such payments shall be valid and effective to fully satisfy and discharge the Commission’s
obligations with respect to the principal of and interest on the Bonds to the extent of the sum or
sums so paid. Except under the conditions specified in subsection (b) of this Section, no Person
other than DTC or its nominee shall receive authenticated Bonds. Upon delivery by DTC to the
Trustee of written notice to such effect, DTC may substitute a new nominee in place of Cede &
Co., or any successor nominee, and subject to the provisions in this Trust Agreement with respect
to record dates, the term “Cede & Co.” in this Trust Agreement shall refer to such new nominee
of DTC.

(b)  If (i) DTC or any successor as Depository for the Bonds determines not to
continue to act as Depository for the Bonds or (ii) the Commission determines that the incumbent
Depository for the Bonds shall no longer so act, and the Commission delivers a written certificate
of an Authorized Commission Representative to the Trustee to that effect, then the Commission
shall discontinue the book-entry system with the incumbent Depository for the Bonds. If the
Commission determines to replace the incumbent Depository for the Bonds with another
Depository, the Commission shall prepare or direct the preparation of a new single, separate fully
registered Bond for the aggregate outstanding principal amount of Bonds of each maturity of any
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Series to be registered in the name of such successor Depository, or its nominee, or make such
other arrangements acceptable to the Commission, the Trustee and the successor Depository for
the Bonds as are not inconsistent with the provisions of this Trust Agreement. If the Commission
fails to identify a successor Depository for the Bonds to replace the incumbent Depository, then
the Bonds shall no longer be restricted to being registered in the bond register in the name of the
incumbent Depository or its nominee, but shall be registered in whatever name or names the
incumbent Depository for the Bonds, or its nominee, shall designate in accordance with the
provisions of subsection (a) of this Section. In such event the Commission shall, at its expense,
prepare, execute and deliver a sufficient quantity of Bonds to the Trustee for authentication and
delivery at the Commission’s written direction to carry out the transfers and exchanges provided
in this Section and Section 3.09. All such Bonds shall be in fully registered form in Authorized
Denominations.

(o) Notwithstanding anything to the contrary in this Trust Agreement, so long
as any Bond is registered in the name of DTC, or its nominee, all payments with respect to principal
of and interest on, such Bond, and all notices with respect to such Bond, shall be made and given,
respectively, as appropriate or necessary with respect to the arrangements made with DTC relating
to the Bonds.

(d) In connection with any notice or other communication to be provided to
Registered Owners of the Bonds pursuant to this Trust Agreement by the Commission or the
Trustee with respect to any consent or other action to be taken by Registered Owners of the Bonds,
the Commission or the Trustee, as the case may be, shall establish a record date for such consent
or other action and give DTC notice of such record date not less than 15 calendar days in advance
of such record date to the extent practicable.

Section 3.14 No Depository; Physical Delivery of Series 201_ Bonds. The Series 201 _
Bonds shall be physically delivered to the Registered Owners thereof and shall not be subject to
the book-entry system.

Section 3.15 Subordinate Bonds. Nothing in this Trust Agreement shall prevent the
Commission from issuing at any time, while any of the Bonds issued hereunder are Outstanding,
Subordinate Bonds with a pledge of, lien on and security interest in Total Operating Revenues
which are junior and subordinate to those of the Bonds. The principal and redemption price of and
interest on such Subordinate Bonds shall be payable from time to time out of Total Operating
Revenues in the order or priority set forth in Section 5.07 only if all amounts then required to have
been paid or deposited hereunder from Total Operating Revenues with respect to the principal and
redemption price of and interest on the Bonds then Outstanding shall have been paid or deposited
as required in this Trust Agreement and any Supplemental Trust Agreement. Any such
Subordinate Bonds may be issued only upon satisfaction of the conditions set forth in Section 3.02
by treating such Subordinate Bonds as if they constitute Additional Bonds. The Subordinate Bonds
shall be issued pursuant to a subordinate trust agreement with covenants, terms and conditions
substantially the same as this Trust Agreement except for the subordinated status of such
Subordinate Bonds.
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ARTICLE IV
REDEMPTION OF BONDS

Section 4.01 Privilege of Redemption and Redemption Price. Bonds subject to
redemption prior to maturity shall be redeemable, upon notice as provided in this Article unless a
different notice provision is provided for in a Supplemental Trust Agreement, at such Redemption
Dates, at such Redemption Prices and upon such terms in addition to the terms contained in this
Article, as may be specified in this Trust Agreement with respect to the Series 201_ Bonds or in
the Supplemental Trust Agreement authorizing Additional Bonds with respect to such Additional
Bonds.

Section 4.02 Redemption at the Option of the Commission.

(a) The Series 201 Bonds shall be subject to redemption at the option of the
Commission, in whole or in part on any date on or after MONTH/DAY, 20__], from any legally
available funds, at a Redemption Price equal to the principal amount of Series 201 _Bonds called
for redemption, without premium, plus accrued interest with respect thereto to the date fixed for
redemption.

(b)  Inthe case of any redemptlon of Bonds at the option of the Commission, an
Authorized Commission Representative shall give written notice to the Trustee of its election or
direction so to redeem, of the Redemption Date, of the Series, and of the principal amounts of the
Bonds of each maturity of such Series to be redeemed (which Series, maturities, and principal
amounts thereof to be redeemed shall be determined by the Commission in its sole discretion,
subject to any limitations with respect thereto as are contained in Section 4.04). Such notice shall
be given at least ten days prior to the date on which notice of redemption is required to be given
to the Registered Owners of the Bonds to be redeemed or within such shorter period as shall be
provided by Supplemental Trust Agreement. Prior to any notice of redemption being given as
provided in Section 4.05, there shall be paid to the Trustee for deposit into the appropriate
Redemption Account an amount which, in addition to other moneys, if any, available therefor held
by the Trustee, will be sufficient to redeem on the Redemption Date at the Redemption Price, plus
interest accrued and unpaid to the Redemption Date, all of the Bonds called for redemption.

Section 4.03 Redemption Otherwise Than at the Option of the Commission.

- (@  The Series 201 Bonds maturing on [MONTH/DAY, 20 ] are subject to
mandatory redemption, at a Redemptlon Price equal to the principal amount of the Series 201
Bonds being redeemed, together with accrued interest thereon to the Redemption Date, pursuant
to Mandatory Sinking Fund Installments on January 1 in each of the years and principal amounts
set forth in the table below; provided, that the Mandatory Sinking Fund Installments of Series 201
Bonds maturing on [MONTH/DAY, 20__] shall be reduced in chronological order by the principal
amount of any Series 201 Bonds maturing on [MONTH/DAY, 20 ] redeemed pursuant to any
other optional or mandatory redemption provision on or before the date on which any such
Mandatory Sinking Fund Installment is due:

Year Mandatory Sinking Fund Installment
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. * Final Maturity

(b)  The Bonds shall be subject to extraordinary mandatory redemption at the
Direction of the Commission pursuant to Section 7.18, in whole or in part on the earliest date
following the date for which notice of redemption can be given as provided in this Trust
Agreement, at a Redemption Price equal to the principal amount of Bonds to be redeemed plus
interest accrued thereon to the date fixed for redemption, without premium, from proceeds of
insurance (including any title insurance), payment received under the Performance and Payment
Bonds, or condemnation awards permitted or required to be applied to such redemption under
Section 7.18. '

() Whenever by the terms of this Trust Agreement or any Supplemental Trust
Agreement the Trustee is required or authorized to redeem Bonds other than at the option of the
Commission, the Trustee shall select the Bonds to be redeemed, give the notice of redemption and
pay, out of moneys available therefor, the Redemption Price thereof, plus interest accrued and
unpaid to the Redemption Date, to the Registered Owners of Bonds to be redeemed in accordance
with the terms of this Trust Agreement and any Supplemental Trust Agreement.

(d) In lieu of depositing cash with the Trustee as a Mandatory Sinking Fund
Installment with respect to Bonds of a maturity, the Commission shall have the option to tender to
the Trustee for cancellation at least 60 days prior to a mandatory sinking fund redemption date any
amount of Bonds of such maturity purchased by the Commission, which Bonds may be purchased
by or upon the Direction of the Commission at public or private sale as, when and at such prices
not in excess of the par amount thereof plus accrued interest thereon as the Commission may in its
discretion determine from moneys held by the Trustee under this Trust Agreement that are
available for such purpose. The par amount of any Bonds of a maturity so purchased by or upon
the Direction of the Commission and tendered to the Trustee in any 12-month period ending on
January 1 in any calendar year shall be credited towards and shall reduce the next Mandatory
Sinking Fund Installment required to be made with respect to Bonds of such maturity in the order
in which they are required to be made pursuant to this Trust Agreement.

Section 4.04 Selection of Bonds to be Redeemed. Bonds subject to optional redemption
shall be selected in such order of maturity and from such Series of Bonds as the Commission may
direct. If less than all of the Bonds of a single maturity within the same Series are to be redeemed,
the Bonds of such Series to be redeemed will be selected by lot or other random method by the
Trustee in such a manner as the Trustee may determine unless otherwise provided by the
Supplemental Trust Agreement authorizing that Series of Additional Bonds; provided, that the
portion of any Bonds of a Series of a denomination greater than the minimum Authorized
Denomination for the Bonds of such Series to be redeemed shall be redeemed in part only in an
Authorized Denomination and that, in selecting portions of Bonds of a Series for redemption, the
Trustee shall treat each Bond of such Series as representing that number of Bonds of the minimum
Authorized Denomination for such Series which is obtained by dividing the principal amount of
such Bond to be redeemed in part by the minimum Authorized Denomination for such Series. In
case of any partial redemption during the continuance of an Event of Default, such redemption
shall be applied on a pro rata basis to all Outstanding Bonds of the Series called for redemption,
without differentiation by maturity or within a maturity.
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Section 4.05 Notice of Redemption.

(a) Notice of mandatory and optional redemption of Bonds shall be given in
accordance with this Section. When the Trustee shall have received an amount sufficient, in
addition to other moneys, if any, .available therefor held by the Trustee to effect such redemption
and the Trustee shall receive notice from the Commission of its election or Direction to redeem
Bonds pursuant to Section 4.02, and when redemption of Bonds is authorized or required pursuant
to Section 4.03(b), the Trustee shall give notice, in the name of the Commission, of the redemption
of such Bonds, which notice shall specify the Series and maturities of the Bonds to be redeemed,
the Redemption Date and the place or places where amounts due upon such Redemption Date will
be payable and, if less than all of the Bonds of any like Series and maturity are to be redeemed,
the letters and numbers or other distinguishing marks of such Bonds so to be redeemed, and, in the
case of Bonds to be redeemed in part only, such notices shall also specify the respective portions
of the principal amounts thereof to be redeemed. Such notice shall further state that on such
Redemption Date there shall become due and payable upon each Bond to be redeemed the
Redemption Price thereof, or the Redemption Price of the specified portions of the principal
thereof, in the case of Bonds to be redeemed in part only, together with interest accrued to the
Redemption Date, and that from and after such date interest thereon shall cease to accrue and be
payable. The Trustee shall mail a copy of such notice, first class mail postage prepaid, not less
than 30 days nor more than sixty (60) days before the Redemption Date (or such shorter period as
shall be provided by Supplemental Trust Agreement), to the Registered Owners of any registered
Bonds, or portions of registered Bonds that are to be redeemed, at their last addresses, if any,
appearing upon the Register. The Trustee shall give notice required by this Section for an optional
redemption of Bonds pursuant to Section 4.02 only upon the prior payment to the Trustee of funds
sufficient to pay the Redemption Price onthe Bonds to which such notice relates together with
interest thereon to the Redemption Date.

(b)  In addition to the notice of redemption required pursuant to the preceding
paragraph, if any of the Bonds are to be redeemed, then, upon the Request of an Authorized
Commission Representative received at least forty (40) days before the date fixed for redemption,
the Trustee shall also give redemption notice at least thirty (30) days before the date fixed for
redemption, by (i) registered or certified mail, return receipt requested, postage prepaid,
(ii) telephonically confirmed facsimile transmission, or (iii) overnight delivery service, to the
Securities Depositories and/or Information Services specified by the Commission.

() Failure to give the notices described in this Section, or any defects therein,
shall not in any manner affect the validity of any proceedings for redemption of any other Bonds
for which such notice has been duly given. Neither the Commission nor the Trustee shall have
any responsibility for any defect in the CUSIP number that appears on any Bonds or in any
redemption notice with respect thereto, and any such redemption notice may contain a statement
to the effect that CUSIP numbers have been assigned by an independent service for convenience
of reference and that neither the Commission nor the Trustee shall be liable for any inaccuracy in
such numbers.

Section 4.06 Payment of Redeemed Bonds. Notice having been given in the manner
provided in Section 4.05, the Bonds or portions thereof so called for redemption shall become due
and payable on the Redemption Date so designated at the Redemption Price, plus interest accrued
and unpaid to the Redemption Date; and upon presentation and surrender thereof at the office
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specified in such notice. If there shall be called for redemption less than all of the principal of any
Bond, the Commission shall execute and the Trustee shall authenticate, upon the surrender of such
Bond, without charge to the Registered Owner thereof, for the unredeemed balance of the principal
amount of the Bond so surrendered, Bonds of like Series and maturity in any Authorized
Denomination. If, on the Redemption Date, moneys for the redemption of all the Bonds or portions
thereof of any like Series and maturity to be redeemed, together with interest to the Redemption
Date, shall be held by the Trustee so as to be available therefor on said date and if notice of
redemption shall have been given as aforesaid, then, from and after the Redemption Date interest
on the Bonds or portions thereof of such Series and maturity so called for redemption shall cease
to accrue and become payable. If such moneys shall not be so available on the Redemption Date,
such Bonds or portions thereof shall continue to bear interest until paid at the same rate as they
would have borne interest at had they not been called for redemption.

Section 4.07 Modification by Supplemental Trust Agreement. The provisions of this
Article may be modified by any Supplemental Trust Agreement in respect of any Series of
Additional Bonds authorized thereby, and in the event of any conflict with the provisions hereof
the provisions of such Supplemental Trust Agreement shall control in respect of any Series of
Additional Bonds authorized thereby.

ARTICLE V |
PLEDGE AND ASSIGNMENT; ESTABLISHMENT OF
FUNDS AND APPLICATION THEREOF

Section 5.01 Security for Bonds; Deposits of Total Operating Revenues, Available
Revenue and Other Amounts.

(a) Subject only to the provisions of this Trust Agreement, the Management
Agreement and the Cash Management Agreement permitting the application thereof for the
purposes and on the terms and conditions set forth in this Trust Agreement and therein, there are
hereby pledged to secure the payment of the principal of, Redemption Price, if any, and interest
on the Bonds in accordance with their terms and the provisions of this Trust Agreement, all of the
Revenues and any other amounts (including proceeds of the sale of Bonds), held in any Fund or
Account established pursuant to this Trust Agreement (other than the separate subaccounts within
the Construction Fund otherwise pledged pursuant to Section 5.03(b) and the Rebate Fund). Said
pledge shall constitute a lien on and security interest in such assets and shall attach, be perfected
and be valid and binding from and after delivery by the Trustee of the Bonds, without any physical
delivery thereof or further act.

(b)  The Commission hereby transfers in trust, grants a lien on and security
interest in and assigns to the Trustee, for the benefit of the Holders from time to time of the Bonds,
all of the Revenues and other assets pledged in subsection (a) of this Section and all of the right,
title and interest of the Commission in the Assigned Commission Documents and pursuant to the
Assignment and Subordination of Management Agreement, the Management Agreement and the
Pre-Opening Services Agreement. The Trustee shall be entitled to and shall collect and receive all
of the Revenues, and any Revenues collected or received by the Commission shall be deemed to
be held, and to have been collected or received, by the Commission as the agent of the Trustee and
shall forthwith be paid by the Commission to the Trustee.. The Trustee also shall be entitled to
and subject to the provisions of this Trust Agreement, shall take all steps, actions and proceedings
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to enforce, either jointly with the Commission or separately, all of the rights and all of the
obligations of the Commission under the Assigned Commission Documents.

(c) The Commission shall deposit or cause to be deposited, as long as any of
the Bonds remain Outstanding, all of the Total Operating Revenues as calculated on a cash basis
(less the Petty Cash Amount, which shall be retained by Manager for use solely for Hotel
purposes), as soon as practicable upon receipt (but in no event less often than once each Business
Day), in the Lockbox Fund.

(d)  From and after the Opening Date, on or before 10:00 a.m. Pacific time, on
the first Business Day of each month, after payment or provision for payment of the Base
Management Fee then due and owing, the Trustee shall be entitled to and shall collect and receive
all of the Available Revenue as calculated on a cash basis from the Lockbox Fund for deposit into
the Revenue Fund, and any such amounts collected or received by or on behalf of the Commission
shall be deemed to be held, and to have been collected or received, by the Commission as the agent
of the Trustee and shall forthwith be paid or caused to be paid by the Commission to the Trustee
for deposit in the Revenue Fund. All such Available Revenues deposited with the Trustee in the
Revenue Fund shall be held, disbursed, allocated and applied by the Trustee only as provided in
this Trust Agreement and the Cash Management Agreement.

(e) As set forth in the Management Agreement and the Cash Management
Agreement, all Excluded Taxes and Other Charges and any other amounts received by Manager
that are not included in Total Operating Revenues or Available Revenues shall be applied in the
manner as set forth in this Trust Agreement or, if not set forth in this Trust Agreement, shall either
be (i) retained by Manager and paid by Manager promptly, but in any event prior to the time such
payment becomes delinquent, directly to the appropriate Person entitled thereto as determined by
Manager in its reasonable discretion, or (ii) deposited with the Trustee in the Revenue Fund if
Manager determines in its reasonable discretion that such amounts are not otherwise designated
for payment to a particular Person.

§3)] Subject to the rights of Manager under the Cash Management Agreement,
the Trustee also may (upon the occurrence and during the continuance of an Event of Default under
this Trust Agreement), subject to the provisions of this Trust Agreement, take all steps, actions
and proceedings to enforce (i) either jointly with the Commission or separately, all of the rights
and all of the obligations of the Commission under this Trust Agreement and the Cash
Management Agreement, (ii) all rights of the Commission under the Performance and Payment
Bonds, and (iii) either jointly with the Design-Builder or separately, all rights of the Design-
Builder its contracts with respect to the Hotel executed under the Design-Build Agreement.

Section 5.02 Establishment of Funds and Accounts. The Commission hereby
establishes the following Funds and Accounts, all of which shall be held by the Trustee:

(a) “Construction Fund,” and within such Fund the “Hotel Account,” the “Pre-
Opening Expenses Account,” the “Preliminary Working Capital Account,” the “Series 201
Capitalized Interest Account,” the “Reservation Deposit Account,” the “Retainage Account,” and
the “Costs of Issuance Account” (which Construction Fund may include such additional special
Accounts and Subaccounts therein to be held by the Trustee or any other designated Agent
pursuant to Section 5.03);
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(b)  “Revenue Fund”;
(©) “Taxes and Insurance Fund”;
(d  “Administrative Costs Fund”;

(e) “Debt Service Fund,” and within such Fund a “Debt Service Account” and
a “Redemption Account™;

6 “Debt Service Reserve Fund,” and within such fund separate accounts as
may be established in connection with Additional Bonds™;

(® “Rebate Fund™;

(h)  “Subordinate Management Fee Fund”;

(1) “Working Capital Reserve Fund”;

)] “FF&E Reserve Fund”;

(k)  “Capital Reserve Fund”;

Q)] “Revenue Stabilization Fund”; and

(m)  “Insurance and Condemnation Proceeds Fund.”r

The Trustee may create any other Funds or Accounts under this Trust Agreement, to be
held in trust for the benefit of the Registered Owners of the Bonds, as the Trustee deems necessary
to carry out the purposes of this Trust Agreement; provided, that the creation of any such Funds
or Accounts shall not affect the rights and obligations of the Trustee, without the prior written
consent of the Trustee, or Manager under the Cash Management Agreement, without the prior
written consent of Manager, and shall require an opinion of Bond Counsel to the effect that the
creation of such Fund or Account will not, in and of itself, cause the interest on any of the Tax-
Exempt Bonds to become includable in gross income for federal income tax purposes. Not later
than the 10th calendar day of each month, the Trustee shall provide the Commission and Manager
with a monthly statement of (i) the amounts on deposit in the Funds and Accounts as of the last
calendar day of the prior month and, (ii) if applicable, the amounts of any deficiencies in such
Funds and Accounts that are known by the Trustee.

Section 5.03 Construction Fund.

(a)  The Trustee shall pay into the Construction Fund the amounts required to
be so paid by the provisions of this Trust Agreement and any Supplemental Trust Agreement. The
Trustee shall also pay into the Construction Fund until the Date of Final Completion any moneys
received by the Trustee from any source with the express written direction to deposit such moneys
in an Account of the Construction Fund unless otherwise required to be applied by this Trust
Agreement or any Supplemental Trust Agreement.
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(b)  In addition to the Accounts established by Section 5.02(a) other separate,
segregated Accounts and subaccounts may be created by the Commission within the Construction
Fund and held by the Trustee in the manner provided in this Trust Agreement or in any
Supplemental Trust Agreement. The Trustee shall hold money in such Accounts and subaccounts
separately from other moneys in the Construction Fund and shall dispose of such money only in
the manner provided in this Trust Agreement or in the Supplemental Trust Agreement pursuant to -
which such Accounts and subaccounts are created. Without limiting the generality of the
foregoing, such separate, segregated Accounts and subaccounts, and all funds, investments thereof
and investment income earned thereon may be exclusively pledged (and a lien and security interest
therein may be exclusively granted) to secure for any period of time the payment of principal and
Redemption Price of the Series of Bonds from which such funds are derived, and interest thereon
to any date, all as may be more fully provided in a Supplemental Trust Agreement, in which case
such pledge, lien and security interest will be prior and superior to the pledge of, lien on and
security interest in the Construction Fund granted by this Trust Agreement securing the Bonds
generally.

Section 5.04 Hotel Account.

(a)  Except as otherwise provided in this Trust Agreement, the Commission and
the Trustee shall cause the moneys to be disbursed from the Hotel Account solely for payment of
the Costs of the Hotel. Prior to filing a Requisition for disbursement with the Trustee the following
conditions shall have been satisfied by the Commission:

) Requisition. The Commission shall have delivered or caused to be
delivered to the Trustee a requisition in the form of Exhibit C (the “Requisition™). The Requisition
shall be completed and certified to be accurate by the Commission, the Design-Builder, the
Architect (as to those matters required by the Requisition) and the Project Manager.
Notwithstanding the foregoing sentence, Requisitions for Costs of the Hotel of the type described
in paragraph (h) of the definition thereof and for fees of the Project Manager (in an amount not to
exceed $[AMOUNT]), may be executed and certified by an Authorized Commission
Representative, without any other signatures, consents, approvals or certifications. The
Requisition shall specifically identify the nature of each expense by reference to items in the Hotel
Budget. With respect to Requisitions submitted by Design-Builder under the Design-Build
Agreement, the costs, fees and expenses requested therein may be based on a percentage of
completion of the Hotel, as approved by the Commission.

(i)  Approval of Requisition. The Commission shall cause the Project
Manager to have reviewed and approved the Requisition and accompanying invoices and
documents, and the Commission shall cause the Project Manager to send written confirmation to
the Commission confirming its approval, including: (i) that the requisition for funds represents the
amount due for the percentage of work actually completed and materials actually incorporated into
the Hotel, all in accordance with the Approved Plans (less the Retention) and due for Costs of the
Hotel, and (ii) that the cost of the work to be completed does not exceed the amount of the
undisbursed portion of the Costs of the Hotel allocated to pay the costs of such work. The
Commission and the Design-Builder shall establish an expeditious procedure for processing
approved Requisitions and payment of undisputed amounts with the Trustee.
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(ili)  Imspection. The Commission shall have received a certificate of the
Project Manager certifying that the Project Manager has inspected the Hotel (which the parties
agree shall be in addition to and not in lieu of any formal inspection by any Governmental
Authority as part of the permitting process) and reviewed the expenses incurred and determined
that the work has been performed in a good and workman-like manner in accordance with the
Approved Plans, that construction is progressing within the Design-Build Schedule, and that the
expenses are reasonable and in accordance with the Hotel Budget.

(iv)  No Damage. The Commission shall certify to the Trustee that no
part of the Hotel shall have been materially injured or damaged by Casualty or if such event has
taken place, the Commission shall cooperate with the insurers of such loss to cause the Trustee to
receive Casualty Proceeds sufficient in the judgment of the Project Manager to effect the
satisfactory restoration thereof and to permit completion of the Hotel on or prior to the Date of
Substantial Completion.

(v)  Lien Waivers. The Commission shall obtain or cause to be obtained
appropriate unconditional or conditional (conditioned solely upon payment) waivers of mechanics’
and materialmen’s lien rights and stop notice rights executed by all contractors and other persons
rendering services or delivering materials covered by the requests made in the Requisition and
complying with the requirements of Applicable Law.

(vi)  Payment and Performance Bonds. The Commission shall cause the
Design-Builder to deliver the Performance Bond and Payment Bond naming the Trustee as co-
obligee, and each in a penal sum equal to the Maximum Permitted Price under the Design-Build
Agreement. All bonds required hereby shall be issued by a surety company duly licensed and
authorized to do business in the State. The bonding requirements set forth in this Trust Agreement
shall in no way affect or alter any of the other liabilities and responsibilities of the Design-Builder,
including the duty to provide a lien-free Hotel.

(vil) Compliance. The Commission shall provide or cause to be provided
to the Project Manager evidence satisfactory to it of compliance with all Restrictions and evidence
that the Hotel is being constructed in compliance with the Restrictions.

(viii) Building Permits. The Commission shall provide or cause to be
provided a valid building permit and any other required permit(s) for the construction of the Hotel.

(b)  The Trustee shall advance to the Commission [ ]% of each amount
requested in the Requisition to be advanced on account of Direct Costs, as hereinafter defined, and
retain an amount (the “Retention™) equal to [ % of such costs, which the Trustee shall transfer
to the Retention Account. The Retention shall be released to or for the account of the Commission
with final payment upon satisfaction of the conditions set forth in Section 5.04(e) or (f).

(c) The aggregate amount of each disbursement shall be based on a percentage
of completion of the Hotel against a draw schedule set forth in the Design-Build Agreement.

(d)  Exceptas otherwise provided in this Trust Agreement or as mutually agreed
upon between the Trustee and the Commission, disbursements shall be made by wire transfer to
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or upon Direction of the Commission. The Commission shall apply or cause to be applied such
moneys received to the payment of Hotel Costs identified in such Requisition.

(€)  Except as otherwise provided in subsection (f) of this Section, prior to the
final disbursement of the Retention, the Commission shall provide a Certificate to the Trustee to
the effect that all conditions for release of Retention required by the Design-Build Agreement have
been fully satisfied.

® The portion of the Retention applicable to a particular subcontractor or
supplier shall be disbursed when, with respect to such subcontractor or supplier, the Commission
shall have provided or caused to be provided to the Project Manager each of the following:

1 Certificates of Completion. A certificate from the Commission,
Manager, the Design-Builder and the Project Manager that the applicable work has been completed
or the supplies have been incorporated into the Hotel in accordance with the Approved Plans.

(ii)  Lien/Release Waiver. A final conditional lien waiver or release
complying with the requirements of Applicable Law.

(g)  Promptly following the Date of Final Completion, the Commission shall,
by Request, direct the Trustee to transfer the balance in the Hotel Account, if any, first, to satisfy
any remaining amounts owed to the Design-Builder under the Design-Build Agreement for Costs
of the Hotel, and second to the Debt Service Reserve Fund.

Section 5.05 Other Accounts in the Construction Fund.

(a)  The Trustee shall distribute amounts in the Pre-Opening Expenses Account
to or to the order of the Pre-Opening Services Manager upon receipt by the Trustee of a Requisition
executed by the Pre-Opening Services Manager in the form attached to this Trust Agreement as
Exhibit D (“Pre-Opening Requisition™) to pay the Pre-Opening Expenses for the Hotel in
accordance with the Pre-Opening Services Agreement. No later than six months after the Opening
Date, the Pre-Opening Services Manager is required under the terms of the Pre-Opening Services
Agreement to notify the Commission and the Trustee of the amount of Pre-Opening Expenses that
remain unpaid. All amounts in excess of such amount shall be transferred by the Trustee to the
Debt Service Reserve Fund. Upon the earlier to occur of (i) no moneys remaining on deposit in
the Pre-Opening Expenses Account, and (ii) one hundred eighty (180) after the Opening Date, the
Trustee shall close the Pre-Opening Expenses Account, and shall transfer all amounts, if any,
remaining therein to the Debt Service Reserve Fund.

(b)  Except as otherwise provided by Supplemental Trust Agreement or in
Section 9.04, prior to the Opening Date, the Trustee shall transfer amounts in the Hotel Account
and the Pre-Opening Expenses Account of the Construction Fund at the Direction of the
Commission to the Debt Service Account and apply such amounts to the payment of principal of
and interest on the Bonds when due, as required by Section 5.07(a); provided, that with respect to
the Maximum Permitted Price, the Project Manager and the Design-Builder and, with respect to
the Pre-Opening Expenses only, the Pre-Opening Services Manager, each shall first certify to the
Trustee that the amounts remaining in the Hotel Account and in the Pre-Opening Expenses
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Account, as the case may be, after such transfer are sufficient to pay all of the remaining Maximum
Permitted Price and Pre-Opening Expenses, respectively.

(c) Amounts in the Preliminary Working Capital Account shall be used to pay
the initial Operating Expenses of the Hotel, including any prepayment of Operating Expenses
requested in writing by Manager in its reasonable discretion. Upon receipt of written notice from
Manager that the Opening Date of the Hotel is scheduled to occur within seven days, the Trustee
shall transfer an amount equal to the Petty Cash Amount to Manager from the amounts on deposit
in the Preliminary Working Capital Account and shall transfer the remaining amounts in the
Preliminary Working Capital Account to the Lockbox Fund, which amount shall be at least equal
to the Working Capital Set Aside Amount. . If Manager fails to provide such notice, such transfer
shall be made on the Opening Date of the Hotel. The Trustee shall close the Preliminary Working
Capital Account immediately after such transfer.

(d) Pursuant to the Pre-Opening Services Agreement, the Pre-Opening Services
Manager shall transfer Reservation Deposits received prior to the seventh day prior to the Opening
Date by the Pre-Opening Services Manager, less any refunds thereof, to the Trustee not less
frequently than monthly for deposit by the Trustee into the Reservation Deposit Account of the
Construction Fund. Prior to the seventh day before the Opening Date, the Trustee shall remit to
the Pre-Opening Services Manager upon receipt of a Request therefor from the Pre-Opening
Services Manager amounts on deposit in the Reservation Deposit Account due to refunds of
Reservation Deposits or to pay for Operating Expenses incurred with respect to any event for
which a Reservation Deposit has been received. The Trustee shall transfer all amounts on deposit
in the Reservation Deposit Account to the Lockbox Fund upon receipt of written notice from
Manager that the Opening Date of the Hotel is scheduled to occur within seven days. If Manager
fails to provide such notice, the Trustee shall make such transfer on the Opening Date of the Hotel.
The Reservation Deposit Account shall be closed by the Trustee immediately after such transfer.

(e) On the 15th Business Day prior to each Interest Payment Date, to the extent
of any remaining balance in the Series 201 _ Capitalized Interest Account, the Trustee shall transfer
amounts in the Series 201 _ Capitalized Interest Account equal to the interest due on the Series
201 _Bonds on such Interest Payment Date to the Debt Service Account. Moneys in the Series
201 _Capitalized Interest Account shall not be available for payment in respect of any Bonds other
than the Series 201_ Bonds. The Trustee shall close the Series 201 Capitalized Interest Account
once there are no funds remaining on deposit therein.

63) The Trustee shall distribute amounts in the Costs of Issuance Account to, or
to the order of, the Commission pursuant to and in accordance with a Request of an Authorized
Commission Representative to pay the Costs of Issuance for the Series 201 Bonds. Upon the
earlier to occur of (i) the delivery to the Trustee of a written Certificate from an Authorized
Commission Representative stating that all Costs of Issuance for the Series 201 Bonds have been
paid or duly provided for or (ii) [MONTH/DAY, 20 ], the Trustee shall close the Costs of
Issuance Account and shall transfer all amounts remaining therein to the Hotel Account.

Section 5.06 Lockbox Fund; Revenue Fund.

(@ Commencing on a date at least seven days prior to the Opening Date, the
Trustee shall at all times cause to be maintained a Lockbox Fund pursuant to the provisions of the
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Cash Management Agreement or, if the initial Manager is replaced by a successor Manager, a
Cash Management Agreement with terms substantially similar to those contained in the initial
Cash Management Agreement. Amounts in the Lockbox Fund shall be applied as provided in this
Trust Agreement, the Cash Management Agreement and the Management Agreement to pay or
reimburse the Manager for the payment of Operating Expenses.

(b)  Unless a Manager Event of Default (as defined in the Management
Agreement) has occurred and is continuing under the Management Agreement or the Management
Agreement has been terminated, in each case of which the Trustee has notice, the Trustee shall
instruct the Depository Bank to periodically disburse amounts deposited in the Lockbox Fund to
Manager as periodically requested by Manager, pursuant to either check or draft drawn by
Manager directly against such Lockbox Fund or by written instructions provided by Manager to
the Trustee specifying the amount to be transferred by the Trustee to Manager for the payment of
Operating Expenses and the Base Management Fee then due and owing. The Base Management
Fee then due and owing shall be paid out on the first Business Day of each month immediately
prior to any other disbursements, including the disbursements to the Revenue Fund as provided in
this Section. The Trustee shall instruct the Depository Bank to transfer to Manager all amounts in
the Lockbox Fund that represent proceeds of Bonds prior to distributing any amounts on deposit
therein that represent Total Operating Revenues.

©) If a Manager Event of Default (as defined in the Management Agreement)
has occurred and is continuing under the Management Agreement of which the Trustee has notice,
and the Trustee has not received notice of the termination of the Management Agreement, the
Trustee shall instruct the Depository Bank to periodically distribute amounts deposited in the
Lockbox Fund to Manager as periodically requested by Manager pursuant to either check or draft
drawn by Manager directly against such Lockbox Fund or by written instructions provided by
Manager to the Trustee specifying the amount to be transferred by the Trustee to Manager for the
payment of (i) budgeted Operating Expenses, (ii) the Base Management Fee then due and owing,
and (iii) with the prior written consent of the Asset Manager and the Authorized Commission
Representative, Operating Expenses not included in the Annual Plan; provided, that Manager shall
provide a weekly report summarizing all Operating Expenses paid during each week to the
Commission and the Trustee.

(d)  On the first Business Day of each month following the Opening Date, the
Trustee shall deposit in the Revenue Fund from the Lockbox Fund the amount as specified in
Section 5.01(d). All amounts in the Revenue Fund shall be used for the purposes and in the order
of priority set forth in Section 5.07. The Commission agrees to pay as an Operating Expense the
fees of the Depository Bank in accordance with the customary fees charged by the Depository
Bank for the services described in this Trust Agreement and in the Cash Management Agreement,
as such fees are established from time to time. The Trustee or the Commission may replace the
Depository Bank with a new Depository Bank reasonably acceptable to Manager upon five (5)
Business Days’ prior notice to the parties to the Cash Management Agreement.

Section 5.07 Flow of Funds.

(a)  Except as otherwise provided in subsections (b) and (c¢) of this Section or in
Section 9.04, on the first Business Day of each month, after making the deposit required in
Sections 5.01(d) and 5.06 to the Revenue Fund, the Trustee shall make the deposits, transfers or
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payments indicated below from amounts then on deposit in the Revenue Fund in the priority listed
below (including curing any existing deficiency in deposits, transfers or payments required in prior
months), the requirements of each Fund, deposit, transfer or payment of each priority to be fully
satisfied, leaving no deficiencies, prior to any deposit, transfer or payment later in priority, unless
as otherwise expressly provided below:

First, to the Taxes and Insurance Fund, an amount which together with
moneys on deposit in such Fund will equal the Taxes and Insurance Set Aside Amount accrued
‘but not paid through the preceding month;

Second, to the Administrative Costs Fund, an amount which together with
moneys on deposit in such Fund will equal the amount necessary to pay the Administrative
Expenses then due and owing for such month, together with any accruals from prior periods;

Third, to the FF&E Reserve Fund, an amount which together with moneys
on deposit in such Fund will equal the FF&E Set Aside Amount accrued but not paid through the
preceding month;

Fourth, unless provision for such payments from the Construction Fund or
otherwise has been made as contemplated by Section 5.03 or otherwise, to the Debt Service
Account of the Debt Service Fund, an amount which together with moneys on deposit in such
Account will equal:

(A)  one-sixth of any interest to become due and payable on each
Series of Outstanding Bonds on the next Interest Payment Date for such Series, plus an amount
equal to any shortfall from prior periods to the extent not made up from another source; plus

(B)  commencing with the month occurring twelve months prior
to the first Principal Payment Date for each Series of Outstanding Bonds, one-twelfth of the next
Principal Payment to become due and payable within the next twelve months on each Series of
Outstanding Bonds, plus an amount equal to any shortfall from prior periods to the extent not made
up from another source;

Fifth, to the Debt Service Reserve Fund or any account with such Fund, an
amount which together with moneys on deposit in such Fund or account will equal the applicable
Reserve Fund Requirement;

Sixth, to the Rebate Fund, an amount which together with moneys on
deposit in such Fund, will equal the aggregate amount required to be on deposit therein pursuant
to the Tax Certificate delivered in connection with the issuance of each Series of Tax-Exempt
Bonds;

Seventh, to the Subordinate Management Fee Fund, the amount of the
Subordinate Management Fee for such month, together with any accruals from prior periods;

Eighth, to the Working Capital Reserve Fund, an amount which together
with moneys on deposit in such Fund will equal the Working Capital Reserve Requirement;
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Ninth, to the Capital Reserve Fund, an amount which together with moneys
on deposit in such Fund will equal the Capital Reserve Set Aside Amount;

Tenth, to pay principal of, interest on and any debt service reserve
requirements with respect to any Subordinate Bonds; and

Eleventh, to the Revenue Stabilization Fund, the balance, if any, of moneys
remaining in the Revenue Fund.

(b)  Notwithstanding the provisions of subsection (a) of this Section, if on the
25th day immediately preceding each Interest Payment Date and Principal Payment Date, there
are not on deposit in the Debt Service Account amounts sufficient to pay the interest and Principal
Payments to become due on the Bonds, on such Interest Payment Date and Principal Payment
Date, and sufficient amounts are not on deposit in the Funds referenced in Section 5.07(a) (with
respect to insufficiency of amounts on deposit in the Debt Service Account) to make up any such
deficiency, then the Trustee shall promptly notify the Depository Bank and the Commission on
the immediately succeeding Business Day of such shortfall and, unless funds to cover such
deficiency are transferred to the Trustee for deposit to the Revenue Fund within ten days after
receipt of such notice, the Commission shall cause the Depository Bank to transfer the Lockbox
Fund to the name and credit of the Trustee, as assignee of the Commission. The Lockbox Fund
shall remain in the name and to the credit of the Trustee until the amounts on deposit in the
Lockbox Fund are sufficient to pay in full (or have been used to pay in full) all amounts in default
and until all other Events of Default known to the Trustee shall have been made good or cured to
the satisfaction of the Trustee or provision deemed by the Trustee to be adequate shall have been
made therefor, whereupon the Lockbox Fund (except for the Available Revenues held in the
Lockbox Fund that are required to make such payments or cure such defaults) shall be returned to
the name and credit of the Commission.

(¢)  During any period that the Lockbox Fund is held in the name and to the
credit of the Trustee, the Trustee shall use and withdraw from time to time amounts in the Lockbox
Fund to make payments of Debt Service on the Bonds and to deposit the FF&E Set-Aside amounts
in the FF&E Reserve Fund. During any period that the Lockbox Fund is held in the name and to
the credit of the Trustee, the Commission shall not be entitled to use or withdraw any of the Total
Operating Revenues therefrom unless (and then only to the extent that) the Trustee so directs for
the payment of current or past due Operating Expenses; provided, that the Commission shall be
entitled to withdraw any amounts in the Lockbox Fund that do not constitute Total Operating
Revenues and apply such amounts in the manner set forth in this Trust Agreement.

(d)  Notwithstanding the foregoing, (i) unless the Management Agreement has
been terminated or a Manager Event of Default (as defined in the Management Agreement) has
occurred and is continuing under the Management Agreement or the Cash Management
Agreement, Manager shall be entitled to continue to receive the funds it would have otherwise
been entitled to pursuant to this Trust Agreement, the Management Agreement and the Cash
Management Agreement as if no Event of Default under this Trust Agreement had occurred, and
(ii) if a Manager Event of Default (as defined in the Management Agreement) of which the Trustee
has notice has occurred and is continuing under the Management Agreement but the Trustee has
not received notice that the Management Agreement has been terminated, the Trustee shall pay
Manager (x) the budgeted Operating Expenses, the Base Management Fee then due and owing,
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items within the Capital Budget, and amounts needed to pay Taxes and Insurance Costs with
respect to the Hotel, and (y) with the prior written consent of the Asset Manager and the Authorized
Commission Representative, expenses not included in the Annual Plan and amounts reasonably
determined by Manager to be required to protect life, health or property from imminent danger or
to comply with Applicable Laws. The Manager shall supply a weekly accounting of such
expenditures paid during such week to the Trustee and the Commission.

(¢)  Notwithstanding anything contained in Section 5.07(a) to the contrary, to
the extent any amounts are paid by any Person other than the Commission to the Trustee, any
moneys received by the Trustee from any source that are identified as payment to the Trustee
relating to items paid from amounts received by the Trustee from such other Person, as aforesaid,
shall be paid by the Trustee to such other Person.

Section 5.08 Taxes and Insurance Fund. Unless the Management Agreement has been
terminated, pursuant to the Cash Management Agreement, moneys in the Taxes and Insurance
Fund shall be paid out from time to time by to pay all Taxes and insurance premiums that become
due and payable with respect to the ownership and operation of the Hotel, pursuant to and in
accordance with a Request of Manager, or if none, the Commission, in substantially the form
attached to this Trust Agreement as Exhibit E.

Section 5.09 Administrative Costs Fund. The Trustee shall deposit in the
Administrative Costs Fund the amounts required to pay the Administrative Expenses related to the
administration of the Bonds and the Hotel, including fees and expenses of any Consultant after the
Opening Date and the expenses of the Commission. Upon the Requisition of an Authorized
Commission Representative, the Trustee shall apply amounts in the Administrative Costs Fund for
payment of Administrative Expenses then due and owing or to reimburse the Commission for the
payment of any Administrative Expenses previously paid by the Commission.

Section 5.10 Debt Service Fund.

€)) The Trustee shall pay out of the appropriate Account of the Debt Service
Fund on or before each Interest Payment Date for any of the Bonds the amount required for the
interest payment on such Interest Payment Date, and shall pay out of the appropriate Account of
the Debt Service Fund on or before each Principal Payment Date, the amount required for the
Principal Payment due on such due date; provided, that if any special fund, account or subaccount
has been created for the payment of capitalized interest on the Bonds or any Series thereof, the
Trustee shall apply any amounts transferred to the Debt Service Fund from such special fund,
account or subaccount to pay such interest prior to the use of any amounts in the Debt Service
Fund for such purpose. On or before any Redemption Date for Bonds to be redeemed, the Trustee
shall pay out of the appropriate Account of the Debt Service Fund, from available amounts
deposited therein from time to time, the Redemption Price of and interest on the Bonds then to be
redeemed. ‘

(b)  The Trustee shall apply amounts in the appropriate Account of the Debt
Service Fund with respect to any Mandatory Sinking Fund Installment (together with amounts in
the appropriate Account of the Debt Service Fund with respect to interest on the Bonds for which
such Mandatory Sinking Fund Installment was established) to the redemption of Bonds of the
Series and maturity for which such Mandatory Sinking Fund Installment was established in an
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amount not exceeding that necessary to complete the retirement of such Mandatory Sinking Fund
Installment as hereinafter provided. Unless otherwise provided in any Supplemental Trust
Agreement, as soon as practicable after the 60th day preceding the due date of any such Mandatory
Sinking Fund Installment, the Trustee shall proceed to call for redemption, by giving notice as
provided in Section 4.05, on such due date Bonds of the Series and maturity for which such
Mandatory Sinking Fund Installment was established (except in the case of Bonds maturing on the
date a Mandatory Sinking Fund Installment is due) in such amount as shall be necessary to
complete the retirement of such Mandatory Sinking Fund Installment; provided, that for this
purpose the principal amount of Bonds of such Series and maturity delivered by the Commission
to the Trustee for cancellation not less than 60 days prior to such due date, as provided in
subsection (c) of this Section, shall be credited against the amount of such Mandatory Sinking
Fund Installment.

(¢) ~ Upon any purchase pursuant to subsection (d) of this Section, or any
redemption, pursuant to any redemption provision (other than a mandatory sinking fund
redemption provision) of this Trust Agreement or any Supplemental Trust Agreement, of Bonds
of any Series and maturity for which Mandatory Sinking Fund Installments have been established,
the Trustee shall credit the principal amount of such Bonds so purchased or redeemed toward the
next Mandatory Sinking Fund Installment or Installments for such Bonds of such Series and
maturity.

(d)  The Trustee shall, at any time at the Direction of the Commission, apply
amounts available in the appropriate Account of the Debt Service Fund pursuant to Section 4.03(d)
for application against the payment of any Principal Payments for purchase of Bonds of any Series
and maturity for which such Mandatory Sinking Fund Installments has been established at a price
no greater than the Redemption Price therefor.

(e)  Except as otherwise provided in Section 5.11, the Trustee shall apply
amounts in the Debt Service Account of the Debt Service Fund only to the payment of Debt Service
on the Bonds in the manner and at the times provided in subsections (a), (b), (c) and (d) of this
Section. '

Section 5.11 Other Transfers to Debt Service Fund. Notwithstanding anything to the
_contrary in this Trust Agreement, if on the 10th Business Day immediately preceding each Interest
Payment Date and Principal Payment Date there are not on deposit in the Debt Service Account
on such date amounts sufficient to pay the interest and Principal Payments to become due on the
Bonds on such Interest Payment Date or Principal Payment Date (other than the Trustee Bonds for
which moneys have been already set aside and dedicated to the payment of such Bonds as
permitted in this Trust Agreement), the Trustee shall transfer moneys to the Debt Service Account
from the following sources in an aggregate amount which, together with the amount then on
deposit in the Debt Service Account, will result in the Debt Service Account having the balance
required to be on deposit therein in order to pay interest and Principal Payments to become due
and payable on such Interest Payment Date or Principal Payment Date:

First, from the Capitalized Interest Account created for such Series of
Bonds;

Second, from the Revenue Stabilization Fund;
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Third, from the Subordinate Management Fee Fund;
Fourth, from the Capital Reserve Fund;

Fifth, subject to Section 5.03, from the Hotel Account and/or Pre-Opening
Expenses Account in the Construction Fund,

Sixth, from the Debt Service Reserve Fund (but only at the end of the
Business Day immediately preceding the Interest Payment Date or Principal Payment Date) in
accordance with the provisions of Section 5.12; and

Seventh, from the FF&E Reserve Fund (but only in an amount equal to any
amounts deposited into the FF&E Reserve Fund during the current Operating Year).

Section 5.12 Debt Service Reserve Fund.

(a) On the Closing Date, the Reserve Fund Requirement shall be satisfied by a
deposit of §[ ] into the Debt Service Reserve Fund pursuant to Section 3.01. The
Trustee shall apply amounts from the Debt Service Reserve Fund to the extent necessary to cure
any deficiency in the Debt Service Account pursuant to Section 5.06(a) by using cash or
investments on deposit in the Debt Service Reserve Fund. Notwithstanding anything to the
‘contrary in this Trust Agreement, the Debt Service Reserve Fund shall only secure the Series 201
Bonds and if Additional Bonds are issued under this Trust Agreement while the Series 201 _Bonds
are Outstanding and such Additional Bonds are to be secured by a debt service reserve fund, the
Trustee shall establish a separate and distinct account within the Debt Service Reserve Fund to
secure such Additional Bonds. Any amounts available pursuant to Section 5.11 to cure any
deficiency in the Debt Service Account shall be allocated between the Series 201 _Bonds and such
Additional Bonds on a pro rata basis without regard to the existence of the Debt Service Reserve
Fund.

(b)  Except as provided in subsection (e) of this Section, and subject to the
provisions of Section 6.03 relating to the application of interest earnings, if on the last Business
Day of any month the amount on deposit in the Debt Service Reserve Fund shall exceed the
Reserve Fund Requirement, the Trustee shall deposit any remaining moneys in the Hotel Account
of the Construction Fund until the Date of Substantial Completion, and thereafter the Trustee shall
deposit such amounts in the Debt Service Account to the payment of the principal of the Bonds.

(©) When the amount in the Debt Service Reserve Fund, together with the
amounts in the Debt Service Account, amounts in the Sinking Fund, amounts in the Working
Capital Reserve Fund in excess of Working Capital Set-Aside Amount and amounts in the
Revenue Stabilization Fund in excess of all amounts in the Revenue Stabilization Fund, is
sufficient to fully pay all Outstanding Bonds in accordance with their terms (including principal
or Redemption Price and interest), the Trustee shall apply the amount on deposit in the Debt
Service Reserve Fund, together with the amount on deposit in the Debt Service Account, amounts
in the Sinking Fund, amounts in the Working Capital Reserve Fund in excess of Working Capital
Set-Aside Amount and all amounts in the Revenue Stabilization Fund, at the Direction of the
Commission, to pay the principal or Redemption Price of and interest on all Outstanding Bonds.
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(d)  In the event of the refunding of one or more Series of Bonds (or portions
thereof), the Trustee shall, upon the Direction of the Commission, withdraw from the Debt Service
Reserve Fund any or all of the amounts on deposit therein with respect to the Bonds being refunded
and apply such amounts to the payment of the principal of and interest on the Bonds (or portions
thereof) being refunded; provided, that such withdrawal shall not be made unless:

1) immediately thereafter the Bonds (or portions thereof) being
refunded shall be deemed to have been paid pursuant to Section 8.02, and

(ii)  the amount remaining in the Debt Service Reserve Fund after such
withdrawal, taking into account any deposits to be made in the Debt Service Reserve Fund in
connection with such refunding, shall not be less than the Reserve Fund Requirement.

(e) If the Trustee shall withdraw any amount from the Debt Service Reserve
Fund pursuant to subsection (a) of this Section for deposit in the Debt Service Account, the Trustee
shall give written notice thereof within ten (10) Business Days to the Commission.

® Except as provided in this Section, if any amount transferred into the Debt
Service Reserve Fund pursuant to Section 5.05(a) causes the balance in the Debt Service Reserve
Fund to exceed the Reserve Fund Requirement (excluding any amounts in excess of the Reserve
Fund Requirement up to §] | as provided in clause of Section 5.07(a)),
then the Trustee shall immediately transfer such excess to the Working Capital Reserve Fund.

Section 5.13 Rebate Fund. The Trustee shall deposit amounts into the Rebate Fund
pursuant to Section 5.07 in the amount required pursuant to the Tax Certificate delivered in
connection with the issuance of the Series 201 Bonds and pursuant to any similar instrument or
certificate delivered by the Commission in connection with the issuance of any Additional Bonds
(each, a “Tax Certificate,” and collectively, the “Tax Certificates”). Notwithstanding anything to
the contrary in this Trust Agreement,, moneys on deposit in the Rebate Fund shall not be part of
the Revenues or other assets pledged under this Trust Agreement and, except as otherwise provided
in this Section, moneys on deposit in the Rebate Fund shall be used solely for the purpose of paying
amounts due to the United States of America with respect to the Bonds pursuant to Section 148(f)
of the Code. Moneys on deposit in the Rebate Fund shall be remitted to the United States Treasury
by the Trustee at the times and in the amounts set forth in the Tax Certificates. If the moneys on
deposit in the Rebate Fund are insufficient for the purpose thereof, the Commission shall direct
the Trustee to transfer moneys in the amount of the insufficiency to the Rebate Fund from any
amounts in any of the Funds and Accounts in excess of the amount necessary to be on deposit
therein and otherwise from amounts then on deposit in the Funds and Accounts described in
clauses First through of Section 5.07(a) in such order of priority; provided, that such
transfer shall not be made from amounts on deposit in the Taxes and Insurance Fund, the FF&E
Reserve Fund or the Working Capital Reserve Fund (but only if such transfer would result in the
remaining balance in the Working Capital Reserve Fund being less than the Working Capital Set-
Aside Amount) without the prior written consent of Manager, or any Debt Service Account if such
transfer would result in a shortfall in the amount on deposit therein to pay Debt Service on any
Bonds then due. Upon receipt by the Commission of a Certificate of a Rebate Analyst to the effect
that the amount in the Rebate Fund is in excess of the amount required to be contained therein,
such excess shall be transferred to the Revenue Fund.
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Section 5.14 Subordinate Management Fee Fund. The Trustee shall apply amounts
on deposit in the Subordinate Management Fee Fund to pay to Manager the Subordinate
Management Fee then due and payable, including any accrued.but unpaid Subordinate
Management Fees.

Section 5.15 Working Capital Reserve Fund.

(a)  If the amount on deposit in the Working Capital Reserve Fund exceeds the
Working Capital Reserve Requirement, amounts in excess of the Working Capital Reserve
Requirement shall be deposited into the Revenue Fund.

(b)  Unless the Management Agreement has been terminated, pursuant to the
Cash Management Agreement, the Trustee shall make disbursements of moneys in the Working
Capital Reserve Fund pursuant to and in accordance with a Request of Manager in substantially
the form of Exhibit F to this Trust Agreement for the purposes of paying Operating Expenses,
Capital Expenses, other expenses and items expressly provided for in the Management Agreement
and/or any other expenses which, if not included in the Annual Plan, shall be subject to the prior
written consent of the Commission and the Asset Manager, at any time during which such expenses
exceed Total Operating Revenues for such month plus the amount otherwise available to pay such
expenses in the Lockbox Fund, the FF&E Reserve Fund and the Revenue Stabilization Fund (to
the extent amounts in such Funds are authorized to be used for such purposes); provided, that if
payment of such Operating Expenses, Capital Expenses or other expenses would require the
consent of the Authorized Commission Representative under the Management Agreement or the
Cash Management Agreement, such Request shall be subject to the prior written consent of the
Authorized Commission Representative and the Asset Manager.

(¢)  The Trustee shall also apply amounts in the Working Capital Reserve Fund
(i) for repair or replacement of the Hotel in the event of any Casualty, or (ii) for the payment of
amounts reasonably determined by Manager to be required to protect life, health or property from
imminent danger or to comply with Applicable Laws, at any time during which such expenses
exceed Total Operating Revenues for such month plus the amount otherwise available in the
Lockbox Fund, the FF&E Reserve Fund and the Revenue Stabilization Fund to pay such expenses
(to the extent amounts in such Funds are authorized to be used for such purposes).

(d)  Notwithstanding anything to the contrary in this Trust Agreement or any
other Principal Transaction Document, if any amount transferred into the Working Capital Reserve
Fund pursuant to Section 5.06 causes the balance in the Working Capital Reserve Fund to exceed
the Working Capital Set-Aside Amount, then the Trustee shall transfer such excess to the Lockbox
Fund.

Section 5.16 FF&E Reserve Fund.

(a) The Trustee shall apply amounts from the FF&E Reserve Fund to the extent
necessary to cure any deficiency in the Debt Service Account pursuant to Section 5.11.

(b)  Unless a Manager Event of Default (as defined in the Management
Agreement) has occurred and is continuing under the Management Agreement or the Management
Agreement has been terminated, pursuant to the Cash Management Agreement, the Trustee shall
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make disbursements of moneys in the FF&E Reserve Fund pursuant to and in accordance with a
Request of Manager in substantially the form attached to this Trust Agreement as Exhibit G for
the purposes of paying (i) for FF&E and Capital Expenses included in the Capital Budget, (ii) if
. funds in the Revenue Stabilization Fund are insufficient to make such payment, amounts
reasonably determined by Manager to be required to protect life, health or property from imminent
danger or to comply with Applicable Laws, and (iii) FF&E and Capital Expenses not included in
the Capital Budget with the prior written consent of the Asset Manager and the Authorized
Commission Representative. If a Manager Event of Default (as defined in the Management
Agreement) has occurred and is continuing under the Management Agreement, the Trustee shall
make disbursements pursuant to and in accordance with a Request of Manager (with the prior
written consent of the Authorized Commission Representative and the Asset Manager) in
substantially the form attached to this Trust Agreement as Exhibit G for the purposes and in the
manner described in the immediately preceding sentence; provided, that Manager shall provide a
weekly report summarizing all amounts paid out of the FF&E Reserve Fund during each week to
the Trustee and the Commission.

Section 5.17 Capital Reserve Fund.

(a)  The Trustee shall apply amounts from the Capital Reserve Fund to the
extent necessary to cure any deficiency in the Debt Service Account pursuant to Section 5.11.

(b)  Unless a Manager Event of Default (as defined in the Management
Agreement) has occurred and is continuing under the Management Agreement or the Management
Agreement has been terminated, pursuant to the Cash Management Agreement, the Trustee shall
make disbursements of moneys in the Capital Reserve Fund pursuant to and in accordance with a
Request of Manager in substantially the form attached to this Trust Agreement as Exhibit H for
the purposes of paying (i) for FF&E and Capital Expenses included in the Capital Budget, (ii) if
funds in the Revenue Stabilization Fund are insufficient to make such payment, amounts
reasonably determined by Manager to be required to protect life, health or property from imminent
danger or to comply with Applicable Laws, and (iii) FF&E and Capital Expenses not included in
the Capital Budget with the prior written consent of the Asset Manager and the Authorized
Commission Representative. If a Manager Event of Default (as defined in the Management
Agreement) has occurred and is continuing under the Management Agreement, the Trustee shall
make disbursements pursuant to and in accordance with a Request of Manager (with the prior
written consent of the Authorized Commission Representative and the Asset Manager) in
substantially the form attached to this Trust Agreement as Exhibit H for the purposes and in the
manner described in the immediately preceding sentence; provided, that Manager shall provide a
weekly report summarizing all amounts paid out of the Capital Reserve Fund during each week to
the Trustee and the Commission.

Section 5.18 Revenue Stabilization Fund.

(a)  The Trustee shall apply amounts from the Revenue Stabilization Fund to
the extent necessary to cure any deficiency in the Debt Service Account pursuant to Section 5.11.

(b)  Unlessan Event of Default under this Trust Agreement has occurred and is
continuing, and provided that the amounts on deposit in the Funds and Accounts set forth in clauses
First through of Section 5.07(a) are then equal to the amounts required to be on deposit
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therein, upon receipt of a Request of the Commission in substantially the form attached to this
Trust Agreement as Exhibit I, the Trustee shall apply amounts in the Revenue Stabilization Fund
to pay any unpaid expenses or obligations incurred with respect to the Hotel or any unpaid
expenses or obligations owed by the Commission to third parties that are not otherwise payable as
Administrative Expenses, including any amounts the Commission is obligated to pay under the
Management Agreement, including any Unamortized Key Money due to Hyatt upon a termination
of the Management Agreement, or any expenses or obligations which the Management Agreement
provides will be paid out of the Revenue Stabilization Fund.

(©) Unless the Management Agreement has been terminated, pursuant to the
Management Agreement and the Cash Management Agreement, the Trustee shall apply moneys
on deposit in the Revenue Stabilization Fund pursuant to and in accordance with a Request of
Manager in substantially the form attached to this Trust Agreement as Exhibit I (i) to pay amounts
reasonably determined by Manager to be required to protect life, health or property from imminent
danger or to comply with Applicable Laws, and (ii) not less than three (3) Business Days after
such Request, to pay Operating Expenses, Capital Expenses within the Capital Budget, Taxes and
Insurance Costs, or any other expenses upon prior written notice to the Commission and the Asset
Manager, at any time during which such Operating Expenses, Capital Expenses and other expenses
exceed Total Operating Revenues for such month plus the amount otherwise available in the
Lockbox Fund and the FF&E Reserve Fund (to the extent amounts in such Funds are authorized
to be used for such purposes); provided, that if the payment of such Operating Expenses, Capital
Expenses or other expenses is not authorized under the Management Agreement or requires the
consent or approval of the Authorized Commission Representative under the Management
Agreement or the Cash Management Agreement, such Request shall be conditioned upon the prior
written approval by the Commission and the Asset Manager.

(d)  Unless an Event of Default under this Trust Agreement has occurred and is
continuing, and provided that the amounts on deposit in the Funds and Accounts set forth in clauses
First through of Section 5.07(a) are then equal to the amounts required to be on deposit
therein, upon receipt of a Request of the Commission in substantially the form attached to this
Trust Agreement as Exhibit I, the Trustee shall apply amounts in the Revenue Stabilization Fund
to pay any unpaid expenses or obligations incurred with respect to the Hotel or any unpaid
expenses or obligations owed by the Commission to third parties that are not otherwise payable as
Administrative Expenses that the Commission is obligated to pay under the Pre-Opening Services
Agreement or the Design-Build Agreement.

(¢)  The Trustee shall apply all amounts in the Revenue Stabilization Fund,
together with amounts available for such purpose in the Funds and Accounts under the
circumstances and as set forth in Section 5.14(c), at the Direction of the Commission, to pay the
principal and Redemption Price of and interest on all Outstanding Bonds in the manner as set forth
in Section 5.14(c). A ’

® Amounts on deposit in the Revenue Stabilization Fund shall be transferred
by the Trustee to the Commission for use by the Commission for any purpose whatsoever in the
Commission’s sole and absolute discretion, including the prepayment of the Bonds pursuant to
this Trust Agreement.
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Section 5.19 Insurance and Condemnation Proceeds Fund.

(2) The Trustee shall deposit the proceeds of insurance with respect to the Hotel
maintained or caused to be maintained by the Commission against loss or damage by fire,
lightning, and all other risks covered by the extended coverage insurance endorsement, as required
pursuant to Section 7.16, the proceeds of any title insurance with respect to the Hotel obtained
pursuant to this Trust Agreement, the proceeds of the Performance and Payment Bond or any other
performance and payment bond or guaranty with respect to the Hotel, and the proceeds of any
Taking with respect to the Hotel, immediately upon receipt by the Trustee, as assignee of the
Commission, in the Insurance and Condemnation Proceeds Fund; provided, that if such amount is
less than $50,000, then, subject to Section 7.18, such amount shall be distributed immediately to
or at the Direction of the Commission and shall be applied to the cost of the repair or replacement
of the property damaged, destroyed or taken. After deducting therefrom the reasonable charges
and expenses of the Trustee in connection with the collection of such moneys, moneys in the
Insurance and Condemnation Proceeds Fund shall be disbursed or applied by the Trustee in
accordance with and subject to Section 7.18 and in compliance with the procedures for
Disbursements from the Hotel Account to the extent such procedures are applicable.

(b) If pursuant to Section 7.18, Available Amounts (as such term is defined in
Section 7.18(a)) are not to be applied to repair or replace the property damaged, destroyed or taken,
the Trustee, upon a Request of the Commission, shall transfer amounts in the Insurance and
Condemnation Proceeds Fund on account of such damage, destruction or condemnation to the
Debt Service Account in order to redeem the Bonds.

(c) After completion of the repairs or replacement of the property damaged,
destroyed or taken, and after all costs associated therewith have been paid, the Trustee shall deposit
any amounts remaining in the Insurance and Condemnation Proceeds Fund into the Revenue Fund
and applied on the first Business Day of the next succeeding month in the manner set forth in
Section 5.07.

(d)  The proceeds of business interruption insurance maintained pursuant to
Section 7.16(b)(ii) shall be deposited by the Trustee when and as received in a segregated account
(the “Business Interruption Account”) within the Insurance and Condemnation Proceeds Fund,
" which Account shall be established by the Trustee upon receipt of notice that the carrier of such
insurance will be paying claims thereon to the Trustee.. The Trustee shall hold the Business
Interruption Account in trust under this Trust Agreement separate and apart from any other Funds
and Accounts. Amounts deposited in the Business Interruption Account shall be immediately
transferred and applied in the following order of priority:

@) to the Debt Service Account, an amount for payment of debt service
on the Bonds when due;

(i)  tothe Lockbox Fund, an amount for payment of Operating Expenses
(including the Base Management Fee to the extent covered by such business interruption
insurance) when due;

(iii)  to the Taxes and Insurance Fund, an amount for payment of Taxes
or insurance premiums when due with respect to the ownership and operation of the Hotel;
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(iv)  to the Administrative Fee Fund, an amount for payment of
Administrative Expenses when due; and

: (v)  to the Lockbox Fund, the balance, if any, for application by the
Trustee as provided in this Article.

Notwithstanding the foregoing, amounts required to be transferred pursuant to any
given order of priority in this subsection shall be reduced to the extent the insurance carrier has
directly paid business interruption insurance proceeds to parties other than the Trustee for such
purposes. The Trustee shall be entitled to rely on a Certificate of the Commission in making the
transfers set forth in this subsection.

()  Notwithstanding anything to the contrary in this Trust Agreement, if
proceeds of insurance relate to any loss or damage to any property not constituting the Hotel, such
proceeds shall be disbursed directly to the Persons legally entitled to such insurance proceeds.

Section 5.20 Right of Access to Funds by Manager and the Commission.

(@  Notwithstanding anything to the contrary in this Trust Agreement, so long
as the Management Agreement has not expired or terminated, Manager is entitled to submit
Requests and receive funds as described elsewhere in this Article for the purposes and in the
manner described therein, notwithstanding any Event of Default (as defined in this Trust
Agreement), the breach of any provision of this Trust Agreement, or the occurrence of any event
or condition which with the giving of notice, the passage of time or both would constitute an Event
of Default (as defined in this Trust Agreement).

(b) If the Management Agreement has expired or terminated and a new
Management Agreement has not been entered into, until a replacement Manager has entered into
a Management Agreement with the Commission, the Commission shall be entitled to submit
Requests and receive funds as described elsewhere in this Article as if the Commission were
Manager.

ARTICLE VI
MONEYS HELD IN TRUST, SECURITY FOR DEPOSITS,
AND INVESTMENT OF FUNDS

Section 6.01 Moneys Held in Trust. All moneys held by the Trustee under the
provisions of this Trust Agreement shall be deposited with the Trustee, and held in the name of
the Trustee, in such capacity under this Trust Agreement. All moneys deposited under the
provisions of this Trust Agreement with the Trustee shall be held in trust and applied only in
accordance with the provisions of this Trust Agreement and the Cash Management Agreement,
and each of the Funds and Accounts established by this Trust Agreement shall be a trust fund for
the purpose of this Trust Agreement subject to application thereof as set forth in this Trust
Agreement and in the Cash Management Agreement.
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Section 6.02 Deposits and Transfers.

(a) . All moneys held by the Trustee under this Trust Agreement may be placed
on demand or time deposit, if and as directed by the Commission; provided, that such deposits
shall permit the moneys so held to be available for use at the time when needed.

(b)  All moneys held under this Trust Agreement by the Trustee (other than
moneys held in the Rebate Fund) shall be held in trust for the benefit of the Commission and the
Registered Owners of the Bonds and, to the extent available to Manager under this Trust
Agreement and the Cash Management Agreement, Manager.

(¢)  All moneys deposited with the Trustee shall be credited to the particular
Fund or Account as provided in this Trust Agreement.

(d)  Except as otherwise provided by Supplemental Trust Agreement, any
transfer required to be made from one Fund or Account to another Fund or Account held by the
same Person may be made by. book transfer of any moneys or investments or portions of
investments without liquidating any investments in order to make such transfer unless the funds
required to be transferred are needed to make payments out of the Fund or Account to which such
funds were transferred at the time of transfer.

Section 6.03 Investment of Funds.

(a)  Investments shall be made in accordance with applicable law. Moneys held
in any Fund or Account shall be invested and reinvested by the Trustee as promptly as practicable,
in accordance with a Letter of Instructions of the Commission, in Investment Securities; provided,
however, that the weighted average maturity of investments in the Debt Service Reserve Fund at
any time may not exceed ten (10) years. If the Trustee fails to receive such directions at least one
(1) Business Day before the day on which any amounts are required to be invested, the Trustee
shall invest such amounts in an Investment Security described in clause (¢) of the definition
thereof. Notwithstanding anything to the contrary in this Trust Agreement, Investment Securities
in all Funds and Accounts shall mature, or the principal of and accrued interest on such Investment
Securities shall be available for withdrawal without penalty, not later than such times as shall be
necessary to provide moneys when needed for payment to be made from such Funds and Accounts.
The Trustee shall not be responsible for determining whether or not any Investment Securities are
legal investments under the laws of the State. The Trustee shall not be responsible for any loss in
any investment in any Fund or Account.

(b)  Except as otherwise provided in this subsection or by Supplemental Trust
Agreement, interest earned or profits realized from investing any moneys deposited in the Funds
and Accounts or any subaccount thereof shall be transferred to the Revenue Fund and applied
pursuant to Section 5.07(a). Notwithstanding the foregoing:

(1) interest and profits from the Rebate Fund shall be retained in such
Fund; ‘

64

OHSUSA:756165438.10



(i)  interest and profits from the Hotel Account of the Construction Fund
shall be deposited in the Hotel Account of the Construction Fund if received prior to the Opening
Date;

(iii) interest and profits from the Series 201_ Capitalized Interest .
Account of the Construction Fund shall be deposited into the Series 201  Capitalized Interest
Account; and

(iv)  interest and profits from the Debt Service Reserve Fund shall be
deposited into the Series 201  Capitalized Interest Account until [DATE, 20 ], and thereafter
into the Debt Service Account to pay interest on Bonds.

Section 6.04 Valuation and Sale of Investments.

(a) Investment Securities acquired as an investment of moneys in any Fund or
Account shall be at all times a part of such Fund or Account, and any profit or loss realized from
the liquidation of such investment shall be applied as provided in Section 6.03(b).

(b)  For the purpose of determining the amount in any Fund, all Investment
Securities credited to such Fund shall be valued at fair market value. The Trustee shall determine
the fair market value based on accepted industry standards and from accepted industry providers.
Certificates of deposit and bankers’ acceptances shall be valued at the face amount thereof, plus
accrued interest thereon. Any other investment shall be valued at the value thereof established by
prior agreement among the Commission and the Trustee.

©) Except as otherwise provided in this Trust Agreement, the Trustee shall sell,
or present for redemption, any Investment Security purchased as an investment whenever
requested in writing by an Authorized Commission Representative or whenever it shall be
necessary in order to provide moneys to meet any payment or transfer from any Fund or Account.
The Trustee shall not be liable or responsible for any loss resulting from any such sale.

(d) The Trustee is required to determine the value of the Debt Service Reserve
Fund no less frequently than semi-annually (and monthly from the date of any deficiency until
such deficiency is cured).

ARTICLE VII
PARTICULAR COVENANTS OF THE COMMISSION

Section 7.01 Payment of Bonds. The Commission shall duly and punctually pay or
cause to be paid, but solely from the Revenues and other assets pledged therefor by this Trust
Agreement, the principal of, Redemption Price, if any, and interest on the Bonds, at the times and
in the amounts and in the manner set forth in this Trust Agreement and in the Bonds, according to
the true intent and meaning thereof.

Section 7.02 Preserve Revenues. The Commission shall at all times, to the extent
permitted by law, defend, preserve and protect its title to the Revenues and other assets pledged
under this Trust Agreement and all the rights of the Registered Owners under this Trust Agreement
against all claims and demands of all persons whomsoever.
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Section 7.03 Compliance With Principal Transaction Documents.

(&  The Commission shall duly and punctually perform, observe and comply,
or cause the due and punctual performance, observance and compliance, in all material respects
with all of the terms, provisions, conditions, covenants and agreements on its part to be performed,
observed and complied with under this Trust Agreement and under the other Principal Transaction
Documents and all other agreements entered into or assumed by the Commission in connection
with the Site or the Hotel or any part thereof, and will not suffer or permit any default or event of
default (giving effect to any applicable notice requirements and cure periods) to exist under any of
the foregoing.

(b)  The Commission shall diligently enforce its rights under each Principal
Transaction Document and ensure due performance by each other party thereto of its obligations
thereunder if the fail