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AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO

03-G220

RESOLUTION NO

Eleventh Supplemental Resolution
Providing for the Issuance of
San Francisco International Airport
"Second Series Variable Rate Revenue Bonds

WHEREAS the Auport Commission o f the City and County of San Francisco
(the “Commission”), on December 3, 1991, duly adopted its Resolution No. 91-0210, providing
for the issuance of San Francisco International Airport Second Seriés-Revenue Bonds, w hich
Resolution, as prekusly supplemcnted and amended, including as supplemented by this

Resolution No. -~ '(herein called ‘the “Eleventh Supplemental Resolutlon”) is hetein called :
. the “1991 Rcsolutlo ution™; ; and )

WHEREAS, the Commission has determmed that it is necessary and desirable to
aithorize the issuance of one or more additional series of 1991 Resolutxon Bonds, to be issued
© initially in a Daily Mode, a Weekly Mode, a Commercial Paper Mode, an Auction Mode, 2 Term

Rate Mode or a Fixed Rate Mode (as defined herein) for the purposes of financing new- projects
or refunding, paying, calling and retiring all or a portion of one or more Series of outstanding
1991 Resolution Bonds and all or a portion of the Commission’s outstandmg Subordinate Bonds
(as defined in the 1991 Resoluhon), fundmg debt service reserves, and paying costs of issuance,
. mcludmg any redemption preminms, in connectxon therewith; and .

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

* Commission on May 19, 1998 (as heretofore amended, as hereby further amended and as may be- -
subsequcntly amended, the “Seventh Supplemental Resolution™), the Cominission is authorized

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

Resolution) for the purposes of refunding, paying, calling and retiring all or a portion of one or

more Series of outstanding 1991 Resolution Bonds and all ora pomon o f the C ommission’s

outstanding’ Subordinate Bonds, fundmg debt service reserves, and paying costs of issuance,

including any redemption premiums, in connection therewith (collectwcly, “Refundmg
Purposes "); and

WHEREAS the Commission desires to pmvxde for the issuance, from time to’
time; of 1991 Resolution Bonds bearing interest at variable. rates as provided in this Eleventh
‘Supplemental Resolution, for Refunding Purposes, and the Commlsswn further desires to,
. provide, that bonds issued under this Eleventh Supplemental Indentiie: for Refunding Purposes,
. bearing interest at one or more variable rates as provided herein, shall nevertheless be deemed, in

its discretion, to be issued under the Seventh Supplemental Resolution and not this Eleventh
Supplemental Resolution, and in such case only certain provisions of this Eleventh Supplemental
Resolution shall apply to such bonds as set forth herein; and

WHEREAS, pursuant to Section 9.01(f) of the 1991 Resolution, the Coinmission
by Supplemental Resolution may make any change or addition to the 1991 Resolutibn__tc_; ‘provide



AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO

9. €, 3
RESOLUTION NO,--_O.'_S___O.._é.ff 0_ -

f& the issuance of, and to set the terms and conditions of, each additional series of 1991
Resolution Bonds under the 1991 Resolution; and

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

WHEREAS the Commission desu-es to increase its authonzahon of Second -
Series Revenue Bonds, and has received an Opinion of Bénd Counsel that such increased
' authonzatmn will not have a material adverse effect on the interests of the Holders;

‘NOW, THEREFORE BEIT RESOLVED by the Aupoxt Comrmas:on of the City
and C.ounty of San Franclsco, as follows:

Section 1. The 1991 Resolution is hercby amended and supplementcd by
addmg the following Articles thereto, whxch are hcreby mcorporated therein:

ARTICLE 30-LXIV

DEF]NITIONS AND- GENERAL PROVISIONS

SECTION 30-64.01. Definitions: All capltahzed terms usg:d herein and not.

. othcrwxse defmed herein shall have the last defined meamngs assi gncd to them in. Article I of the
" 1991 Resolution.

. For the purposes of Articles 30-LXIV, 30-LXV, 30-LXVI 30-LXVI and 30- .
LXV 11, the following words shall have the following meanings:

“Agent Member” means a member of, or partlmpant_ i'n, the Bond Depoéitbry who
‘shall act onbehalfofa Bxddcr C

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

" may be spec1ﬁed in a Series Sale Resolution) of the Refe.rcnce Rate in effect on such Auction
. Datc :

“Alternate Credit Fac1ht)f means a Credjt Facility securmg a Senes of Variable
Rate Bonds issued or executed in accordance with Section 30-65.18 which shall have a term of

not less than one year and shall have substantially the same material terms as the Credit Facility
it is replacing. -

“Alternate Credit Provider” means the ° person or entity obligated to make a

'payment or payments with respect 10 any Series of Variable Rate Bonds under an Alternate
Credit Facility.
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AESOLUTION NO.__

«Alternate Rate” means for a Series of Variable Rate Bonds in a particular Mode, ’
the followmg as thie same shall be applied in accordance with the provisions of Section 30-65.08:

(a) for a Series of Variable Rate Bonds in the Commercxal Paper Mode, the
BMA Mumcxpal Swap Index or such other mdex as may be prowded in a Series Sale Resolution;

. {b) for a Series of Vanablé Rate Bonds in the Daily Mode, the last lawful
interest rate for such Variable Rate Bonds set by the Rcmarket\ng Agent pursuant to Section 30-
65 06; .

(c) . for a Series of Variable Rate Bonds in the Weekly Mode, the BMA
Mumcnpal Swap Index or such other index as may be prowded in-a Series Sale’Resohmon, and

(d) - for a Series of Variable Rate Bonds i the Term Rate Mode, ‘the Alternate
.Term Rate. . )

“Alternate Term Rate” means for a Senes of Vanable Rate Bonds in the Term
Rate Mode ‘an index published or provided by Kenny Information Systems (or a similar

. information service selected by the Commission if Kenny.Information Systems ceases to - -

* operate), which index is based on yield. evaluations at par of bonds, the interest on which is
excluded from gross income for purposes of Federal income taxation and are not subject to a
“minitnumm tax” or similar tax under the Code (unless all tax-exempt bonds are subject to such
tax). T-he bondsuponwhich the index is based shall include not less than five “high grade
component issuers selected by Kenny Information Systems (or a similar information service
" selected by.the Commission if Kenny Information Systems ceases to operate) which shall
include, without ‘limitation, issuers of genéral obligation bonds. Thé specific issuers mcluded'
among the component issuers may be changed from time-to-timeé by Kenny Information Systems-
~ (or a similar information service selected by the Commmslon if Kenny Information Systems

" ‘ceases to operate) in its discretion. The yield evaluatxon perlod fur the index shall be a one year
‘evaluation.

~ “Applicable Percentage means, as of any Auction’ Date the Percentage of the
Reference R ate (in effect-on such A uction D-ate) d etermined asseét f orth below, based on the
Prevailing Rating of a Series of Auction Bonds in effect at the close of business on the Business
Pay immediately preceding such Aucton Dite, or such other perccntages as mayb be provxded in
- a Series Sale Resolution for such Series of Auction Bonds:

Percenta ge of
Prevailing Rating Reference Rate
AAA . 175%
AA 1200
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A ‘ 250
If the Prevailing R atings o f V ariable R ate Bonds o fa Series are below “A” or

Variable Rate Bonds of & Series are not then rated, then no Applicable Percentage shall apply
and the Maximum Rate shall be determined as set forth in the definition of Maxxmum Rate,

, “Auction” m eans the implementation o f the A uction’P rocedures onan Auction
Date. . : '

. “Auction Agent” means the auctioneer for a Series of Auction Bonds desxgnated
. in-a Series Sale Resolution relating to such Series.of Auction Bonds, appointed i in accordanca
w1th Secnons 30-66.10 and 30-66.11,

. “Auction Agreement” means an agreement among the Commission, as appllcablc,
‘the Auction Agent and the Trustee pursuant to which the Auction Agent agrees to follow the
"procedures specified in this Eleventh’ Supplemcntal Resolution with respect to a Series "of

Auction Bonds while in an Auction' Mode, as such agreement may from time to time be amcnded :
or supplemented.

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

“Auction Date” means durmg any period in whxch the Auction Procedures are not
suspended in accordance with the provisions of this Eleventh Supplemental Resolution, (i)if a
Series of Auction Bonds is in a daily Auction Period, each Business Day, (ii) if a Series of
‘Auction Bonds are ina Spccxal Rate Pcnod, the last Busmess Day of the Specnal Rate Period,
“preceding each Intcrest Payment Date for such Auction Bonds (whether or not an-Auction shall
be conducted on ‘such date); provided, however, that the last Auction Date with respect to such
Auction Bonds in an Auction Period other than a daily Auction Period or'a Special Rate Period
shall be the earlier of (a) the Business Day next preceding the Interest Payment Date next
preceding the Mode Change Date for such Auction Bonds and (b) the Business Day next
preceding the Interest Payment Date next preceding. the final maturity date for such Auction
Bonds; and provided, further, that if such Auction Bonds are in a daily Auction Period, the last '
Auction Date shall be the earlier of () the Business Day next preceding the Mode Change Date
for such Auction Bonds and () the Business Day next preceding the final matunty date for such
_Auction Bonds. The last Business Day of a Special Rate Period shall be the Auction Date for the .
Auction Period which begins on the next succeeding Business Day, if any. On the Business Day
preceding the change from.a daily Auction Period to another Auction Period, there shall be two
Auctions, one for the last daily Auction Period and one for the first Auction Period following the
change iri Auction Periods. The first Auction Date for a Series of ‘Auction Bonds shall be
designated in the Series Sale Resolution relating to such Series of Auction Bonds.

4
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“Auction Mode™ means the Mode during whlch a Series of Variable Rate Bonds )
‘bears interest at the Auction Rate.
“Auction Period” means:
" (@)  aSpecial Rate Period;

(b)  with respect 10 Auction Bonds of a Series in a daily -Auction Period, a
pexiod beginning on ¢ach Business Day and extending to but hot mcludmg the next succeedmg

. _ Business Day;

(c) with respect to Auction Bonds of a Sencs m a sev'eti (7)-day Auction
Period and with respect to Auctions g enerally conducted on (i) Fridays, a period of génerally
seven (7) days begmmng on a Monday (or the day following the last day of the prier Auction °
Petiod .if the prior Auction Penod does not end on a Sunday) and ending on the Sunday
‘thereafter-{ unless such Sunday is not followed by a Business Day, in which case on the next
. succeeding day which is followed by a Business Day), (i) Mondays, a penod of generally-seven
[¢)] days beginning on a Tuesday (or the day following the last day: of the prior Anction Period if
‘the prior Auction Period does not end on a2 Monday) and ending on the Monday thereafter -
. (unless such Monday is not followed by a Business Day, in which case on the next succeeding
- lay which is followed by a Business Day), (iii) Tuesdays, a period of generally seven (7) days
begmmng on a Wednesday (or the day following the last day of the prior Auction Period if the.
prior Auction Period does not end on a Tuesday) and endmg on the Tuesday thereafter (unless
‘such. Tuesday is not followed by a Business Day, in which case on the next succeeding’ day
which is followed by a Business Day), (iv) Wednesdays, a period of generally seven (7) days
. beginning.on a Thursday (or the day following the last day of the prior Auction Period if the -
prior Auction Period does not end on a Wednesday) and ending on the Wednesday thereafter
‘(unless: such Wednesday is not followed by a.Business Day, in which ease on the next
succeeding day which is followed by a Business Day), and (v) Thursdays, a period of generally
seven (7) days begmnmg on-a Friday (or the day following the last day o fthe prior A uction
Peiiod if the prior Auction Period does not end on a Thursday) and ending on the Thursday
thereafter (unless such Thursday is not followed. by a Business Day, in which case on the next
succeeding day which is followed by a Business Day)

(d) with respect t& Auction Bonds of a Series-if-a twenty-eight (28)—day

Auction Period and with respect to’ Auctions generally conducted on (i) Fridays, a period of
generally twenty-cight (28) days beginning on a Monday (or the last day of the prior Auction
Period i f the prior A uction Period does not end on-a Sunday) and eriding on the fourth (4th)
Sunday thereafter (unless such Sunday is not followed by a Business Day, in which case on the
_ mext succeeding day which is followed by a Business Day), (ii) Mondays, a period of generally
twenty-eight (28) days beginning on a Tuesday (or the last day of the prior Auction Period if the .
prior Auction Period ‘does not end on a Monday).and ending on the fourth (4th) Monday

5
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" thereafter (unless such Monday is not followed by a Business Day, in which case on the next -
succeeding day which is_followed by a Business Day), (iii) Tuesdays, a period of generally -
twenty-eight (28) days beginning on a Wednesday (or the last day of the prior Auction Period if
the prior Auction Period does not end on a Tuesday) and-ending on the fourth (4th) Tuesday
- thereafter (unless such Tuesday is not followed by a Business Day, in which case on the next
succeeding day. which is followed by a Business Day), (iv) Wednesdays, a period of generally
twenty-elght (28) days beginning on a Thursday (or the last day of the prior Auction Period if the )
prior Auction Period does not end on 2 Wednesday) and ending en the.fourth (4th) Wednesday -
thereafter (unless such Wednesday is not followed by a Business' Day, in which case on the next
_succeeding day which is followed by a Business Day), and (v) Thursdays, a period of generally
twenty-ex ight (28) days beginning of ‘a Friday (or the last day of the prior Auction Period if the
. prior Auction Period does not end on a Thursday) and ending on the fourth (4th) Thursday

thereafter (unless such Thursday 1s not followed by a Business Day, i in whxch case on the next
succeedmg day which is followed by a Busmess Day); :

) (e) with respect to Aucuon Bonds of a Seriesin a thirty-five: (35)-day Auction =~

) Penod and with respect to A uctions generally conducted on (i) Fndays, a petiod of generally

) thlrty-ﬁve (35) days beginning on a2 Monday (or the last day of the prior Auction Period if the i
prior Auction Period does not end on Sunday) and ending on the fifth (5th) Sunday thereafier

'-(unless such Sunday is_not followed by a Business Day, in which case on the next succeeding

- -day which is followed by a Business Day), (ii) Mondays, a period of generally thlrly-ﬁve (33
"days beginning on a Tuesday (or the last day of the prior Auction Period if the prior Auction
.Period does not end on Monday) and endmg on the fifth (5th) Monday thereafter (unless such

_ Monday is not followed by 2 Business’ Day, in which case on the next succeeding day which is

followed by a Business Day), (iii) Tucsdays a period of generally thirty-five (35) days beginning
on'a Wednesday (or the last day of the prior Auction Period if the prior Auction Period does not |
end on Tuesday) and ending on the fifth (5th) Tuesday thereafter (unless such Tuesday is not
followed by a Business Day, in which case on the next succeeding day which is followed by a
" Business Day), (iv) Wednesdays, a period of ‘generally thlrty-ﬁve (35) days beginning on a
Thursday (or the last day of the prior Auction Period if the prior Auction Period does not end on
Wednesday) and:.ending on the fifth (5th) Wednesday thereafter (unless such chncsday is not
followed by a Business Day, in which case on-the next succeeding day which is followed by a
‘Business Day), and (v) Thursdays, a period of geneially thiity-five (35)-days beginning on a
Friday (or the last day of the prior Anction Petiod if the prior.Auctien Period does not end on
Thursday) and ending “on -the fifth (S5th) Thursday thereafter (unless such Thursday is not

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

® with respect to Auction Bonds of a Series in a six (6)-month Auction
Period; a period of generally six (6) months (or shorter period upon a change from another
Auction Period) beginning on the day following the [ast dayof th@ prior Auction Period and
ending on the next succcedmg April 30 or October 31; and

6
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(@  theInital Period;
prowded, however,. that

» ) (I) if there is a change of Auction Bonds of a Series with respcct 1o AuctIons '
generally conducted on Fridays (i) from a daily Auction Period to a seven (7)-day Auction
Period, the next Auction Period shall begin on the date of the change and shall end on the next
succeeding Sunday (unless such Sunday is not followed by a Business Day, in which case on the
next succeeding day which is followed by a Businéss Day), (u) froma dmly Auction Period to a.

twenty-eight (28)-day Augction Period, the next Auction Period shall begin on the dateofthe .
change and shall end on the Sunday (unless such Sunday is not followed by a Business Day, in
which case on the next succeeding day which is followed by a Business Day) ‘which is more than .
twenty-one (21) days but not more than twenty-eight (28) days from such date of change; and -

(iii) from a daily Auction Period to'a thity-five (35)-day_Auction Period, the next Auct:on

Period shall begin on the date of the change arid shall end on Sunday (unless such Sunday is not
followed by a Business ‘Day, in which case on the next succeeding day which is followed by a.

Business Day) which is more than twenty-exght (28) days but no more than thxrty—ﬁve (35) days
-from such date of change;

(2) if there is a change of Auction Bonds of a Series with respect Auctxons
generally conducted on Mondays (i) from a- daily Auction Period to a seven:(7)-day Auction
Period, the next Auction Period shall begin on the date of the change and shall end on the next
succeeding Monday (unless such Monday is not followed by a Business Day, in which case on -
the next succeeding day which is followed by a Business Day), (ii) from a daily Auction Period
to a twenty-eight (28)-day Auction Period, the next Auction Period shall begin on the date of the
_ change and shall end on the Monday (unless such Monday is not followed by-a Business Day, in-
- which case on the next succeeding day which is followed by a Business Day) which is more than
twenty-one (21) days but not more than twenty-eight (28) days from such date of change, and
-(iii) from a daily Auction Period to a thirty-five (35)-day Aucfion Period, the next Auchon
Period shall begin on the date of the change ‘and shall end on Ménday (unless. such Monday is
not followed by a Business Day, in Which case on the next succeeding day .which is followed by

a Business D ay) ‘which'is more than t wenty-eight (28) d ays but nomore than thirfy-five (35)
. days from such date of change;

(3)  if thiere is a chinge of Auchon Bonds of T Sertes with rw_pect Auctions’
generally conducted on Tuesdays (i) from a daily Aucuon Period to a seven (7)-day Auction
Period, the next Auction Period shall begin on the date of the change and shall end on the next
succeeding Tuesday (unless such Tuesday is- not followed by a Business Day, in which case on
the next succeeding day which is followed by a Business Day), (ii) from a daily Auction Period
to a twenty-eight (28) day Auction Period, the next Auction Period shall begin on the date of the
change and shall end on the Tuesday (unless such Tuesday is not followed by a Business Day, in
which case on the next succeeding day which is followed by a Business Day) which is more than
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twenty-onc (21) days but not more than twenty-eight (28) days from such date of change and ~

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

a B usiness D ay) which is more than twenty-clght (28) days butno more than thmy—ﬁve 35
days from such date of change;- _

(4)  if there is a change of Auction Bonds of a Series with respect Auctions
sgenerally conducted on Wednesdays (i) from a daily Auction Period to 4 seven (7)-day Auction
Period, the next Auction Period shall begin on the date of the change and shall end on the next

-succeeding W ednesday.(unless such Wednesday is not followed by 'a Business: Day, in which
‘case on the next succeeding day which is followed by a Business Day), (ii) from a daily Auction
‘Period to a twenty-eight (28)-day Auction Period, the néxt Auction Period shall  begin on the date
of the change and shall end on the W ednesday (unless such Wednesday is not followed by a
‘Business Day, in which case on the next succeeding day which is followed by a Business Day)
which is more than twenty-one (21) days but not more than twenty-eight (28) days from such
~date ‘of change, and (iii) from-a daily Auction Period to a-thirty-five (35)-day Auction Period, the
next. Auction Period shall begin on the date of the change' and shall end on Wednesday (unless .
:such. Wednesday is not followed by a Business Day, in which case on the next succeeding day

‘which is followed by a Business Day) which is more than twenty»elght (28) days but no more.
'than thirty-five (35) days from such date of change, and

) - (5)  if there is a change of Auction Bonds of a Series with respect Auctions
genetally. conducted on Thursdays (i) from. a daily Auction Period to a seven (7)-day Auctign
. Period, the next Auction Period shall begin on the date of the change and shall end on the next
succeeding Thursday (unless such Thursday is not followed by a Business Day, in which case on
the next succeeding day which is followed by a Business Day), (ii) from a daily Auction Period
to a twenty-eight (28)-day Auction Period, the next Auction Period shall begin-on the date of the
change and shall end on the Thursday (unless such Thursday is not followed by a Business Day,
in which case on the next succeeding day which is followed by a Business Day) which is more
than twenty-one (21) days but not more than twenty-eight (28) days from such date of change,
_and (ii) from a daily Auction Period to a 35-day Auction Period, the next Auction Period shall
begin-on the. date of the change and shall end on Thursday (unless such Thursday is not followed.
by a Business Day, in which case on the next succecdmg day which is followed by a Business

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

_ “Auction Procedures” means the procedures for conducting Auctions for a Series
of Auction Bonds in the Auction Mode set forth in Article 30-LXVL

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

8
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the Aucuon Bonds’ of such Series ate the subject of Submitted Hold Orders, the All Hold Rate, °
-and (ii) if Sufficient Clearing Bids do.not exist, the Maximum Auction Rate, provided, however,
in no event may the Auction Rate exceed the Maximum Auction Rate.

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

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

. “Authorized Denominations’” means (i) with respect to a-Series of Variable Rate
Bonds in a Commercial Paper Mode,” $100,000 and any mtegral miultiple of $5,000 in excess °
thereof, (ii) with respect to a Series of Vanable Rate Bonds in a Daily Mode - or Weekly Mode,
-$100,000 and any integral multiple of $5,000 in excess thereof, (iii) with respect to a Series of
"Variable Rate Boads in an Auction Mode, $25,000.and integral multiples thereof, and (iv) with

respect to a Series of Variable Rate Bonds in a Term Rate Mode or a Fixed Rate Mode. $5,000
‘and any integral multiple thereof.

“Bxd” has the meaning specxﬁed in subsectlon (a) of Sectlon 30—66.02

. “Blddet" means, with respect to a Series of Auction Bonds, each Exlstmg Owncr -
. and Potermal Owner who places an Order

“BMA Municipal Swap Index” means with respect to any Senes of Vanable Rate

Bonds in the Weekly Mode for which a rate is not set pursuant to Section 30-65.06(b), the

interest rate per annum determined on the basis of an index based upon the weekly interest rates

of tax-exempt variable rate issues included in a database mamtamed by the Indexing: Agent

“which meet specific criferia established by the Bond Market Association. In the event the

Indexing Agent no longer publishes an index satisfying the requirements of the preceding

. sentence, the rate shall be the “J.J. Kenny Ihdex”, provided, however, that if the.J J. KennyIndex
--also ceases to be pubhshed an alternative.index shall be calculated by an entity selected in good -

faith by the Comxmss;on, and shail be defermmed using sumlar criteria for the BMA Mumcnpal
' Swap Index.

"Bend Depomtory" means The Depository Trust : Company and its successors ‘and
assigns-or any other securities depository selected by the Commission which agrees to follow the

procedures required to be followed by such securities depository-it-connection with a Sencs of
Variable Rate Bonds. T

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

“Bond Insurer” means the provider of a Bond Insurance Policy:
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. “Broker-Dealer” fricans any enhty that is permitted by law. to perform the function -

' requn'ed of a Broker-Dealer described in Article 30-LXVI of this Eleventh Supplemental
Resolution, that is a member of, or a participant in, the Bond Depasitory, that has been selected
by the Commission for a Series of Auction Bonds and has signed a Broker-Dealer Agreement

‘with the Commission. Unless the context otherwise requires, the term *Broker-Dealer,” -
whenever used in this Eleventh Supplementdl Resolution with respect to Auction Bonds ora
Series of Auction Bonds, shall refer only to the apphcablc Broker-DeaIer(s) with respect to such
Auctxou Bonids or Series of Auction Bonds. '

“Brokcr-Dealer Agreemen means an agreement among the Commission, as

' .appropnate, the Auction -Agent- and a Broker-Dealer pursuant to which such Broker-Dealer
agrees to follow the procedures described in Article 3 0-LXVI hereof, as such agreement may
.from to time be amended or supplcmcnted 2

“Busmess Day” means a day on which the principal office of the T rustee, any

.. Paying Agent, the Remarketing Agent, the Credit Provider, if any, or banks or trust companies in

~ New York, New York, are not authorized or required to remain closed and on which the New
York Stock Exchange is not closed. In addition, while Variable Rate Bonds of a Series bear

" interest at an Auction Rate, the term Business Day shall not include days on which the Auction -

.Agent or any Broker-Dealer are not open for business.

_ “Closing Date” means the date upon which a Series of Variable Rate Bonds is
initially i ssued and delivered in exchange for the proceeds representing the P urchase Price of
such Series of Variable Rate Bonds pa1d by the original pumhaser thereof.

“Commercxal Paper Bond” means a Vanable Rate Bond-of a Scnes whlch is in
thc Commcrcxal Paper Mode.

“Commetclal Paper Mode” méané with respect-to a Series of Variable Rate
Bonds, the Mode during which thé Vanable Rate Bonds of such Series bear intérest at a-
. Comymercial Paper ‘Rate.

“Commercxal Paper Rate” means the mterest rate per annum on a Series of

Variable Rate Bonds in the Commercial Paper Mode’ determined pursuant to' Section 30-65 05.
o

S

- “Completlon Date” means, with respect to any Series of Variable Rate Bouds, the
Completion Date as defined in the Tax Certificate for such Series of Variable Rate Bonds.

“Construction Period” .means the period commencmg on the date of original
- issuance of a Series of Variable Rate Bonds and ending oh the Completion Date

10
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“Costs of Issuance” means payment of, or reimbursement of the Commission for, ’
all reasonable costs mcurred by.the Commission in connection W1th the issuance of a Seriés of
Variable Rate Bonds mcludmg, but not limited to:

(a) counsel fees related to the issuance of such Series of Variable Rate Bonds

. {including bond counscl co-bond counsel, dxsclosure counsel, Trustee’s counsel! and the City
" - Attorney);

) ﬁnancml advisor fees incurred in connection with the issuance of such
Series of Variable Rate Bonds

-t R
e r v .

{c) .rating agency fees;
. (@)  feesofany Cred:t Provider for the provision of a Credlt Facmty;

(e) the inifial fees and expenses of the Trustce, the Registrar, the
" ‘Authenticating Agent Rcmarketmg Agents, Auction Agent, the Market Agents and Broker-
. Dealers; .

. (i) aocountant fees and any escrow verification fees related to the issuance of
" ".stch Series.of Vanable Rate Bonds;

(2) the initial fees and expenses of any Series Escrow Agent; . .
(h)  printing and publication costs;

: () costs of engineering and feasibility studies necessary to the issuance of
such Sencs of Variable Rate Bonds and

@) any other cost mcun'ed in connection willi the issuance of the Vanable ‘
‘Rate Bonds that constitutes an “issuance cost” within the. meaning of Section 147(g) of the Code.

“Credit Facility Account” means an account estabhshed for a Senes of Vanable
Rate Bonds pursuant to Section 30-65.21(a). o -

“Credit Facility A greethent” m eans any a greemigiit €x¢cuted and delivered by a
Credit Provider and the Commission in connection with the issnance of a Credit Facility securing

- . ‘aSeries of V ariable Rate B onds, w hich a greement, among o ther m atters, sets forth the terms

* under which the Credit Facility will be provided and the provisions for reimbursement of
amounts paid by the Credit Provider under the Credit Facility, or, if an Altemate Credit Facility

has been provided, the corresponding agreement, if any, executed and dehvered in connection
W]th such Alternate Credit Facility.

11
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L “Credit Faéih'ty Fund” means the fund by that name created in Section30- :.
65.21(a).

“Credit Facﬂxty Interest Amount” means the amount of the interest portion of a
‘Credit Facility (other than a Bond Insurance Policy or reserve: fund surety policy) whlch @)
during the Commercial Paper Mode, the Daily Mode and the Weekly Mode shall be an arnount
"equal to 31 days’ (or such greater number of days as Moody’s, Standard & Poor’s or Fitch, as
. appropriate, may require in connection with the rating of the Series of Variable Rate Bonds
. secured by such Credit Facility) interest on the Outstanding Series of Variable, Rate Bonds
. secured by such Credit Facility, calculated at the Maximum Rate on the basis of a 365/366-day -
. year for the actual number of days elapsed, and (ifyduring the Temi Rate"Mode and the Fixed ™
" Rate Mode shall be an amount equal to 205 days® (or such greater number of days as Moody’s,”
- Standard & Poor’s or Fitch, as appropriate, may require in connection with the rating of the
Series of Variable Rate Bonds secured by such Credit Facility) interest on the Outstanding Series
" of Variable Rate Bonds secured by such Credit Facility, calculated at the Makimum Rate on the
basis of a 360-day year composed of twelve 30-day months

“Credit Facﬂxty Purchase Account” means an account established for a Scnes of
- Vanablc Rate Bonds pursuant to Section 30-65.21 (®).

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

-~ Provider providing a Credit Facility with r"'SP*‘JCt to such Variable Rate Bonds or Senes of
‘ Variable Rate Bonds. -

“Credit Provider Bonds” means any Variable Rate Bonds registered in the name:
0 f a Credit Provider, or its nominee or agent. pursuant- to Section 30-65 17G).

“Credit Provider Interest. Rate” means thc mterest trate, not to exceed the
maximum interest’ rate permitted by“law, payable onh a Series of-Credit Provxdcr Bonds and
determined purstant to the related Credit Facility Agreement.

' “Current Mode” shall have the meaning specified in Section 30-65.10(2)(i).

“Daily Mode” means the Mode durmg which a Series of. Variable Rate Bonds
bears interest at the Daily Rate.

12
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“Daily Rate” means the per annum interest rate on a Senes of Vanable Rate :
Bonds in the Daily Mode determined pursuznt to Sectlon 30-65.06(a).

: “Default Rate” means, in respect of any Auctxon Penod; the Maximum Auction
Rate.

"Draw" means a request for payment in accordance with the terms of a Credlt
Faclhty or Alternate Crednt Faclhty; to "Draw" means to request such payment.

“Electronic Means” means telecopy, telegraph, telex,- -facsimile transmission,
«e-mail transmission or other-similar electronic means of communication of a written image, and

shall include a telephomc communication. promptly confirmed in- wntmg or by electronic |
transmission of a written image. -

. “BExisting Owner” means a Person who ls' listed as the beneficial owner of
. Auctlon Bonds of a Series in the records of the Auctxon Agent

_ “Expiration Dat means the stated expiration date of a Credit Facxhty or
.Alternate Credit Facility, as it may be extended from time to time as provided in- such Credit -
Facility or Alternate Credit Facility, as the case may be, or any earlier date on which a Credit
- F acility or Altemate Credit Facility shall terrinate, expire or be cancelled. -

. “Expiration Tender Dafe means the day five (5) Busmess Days prior to the
Expiration Date. . :

. “Fixed Rate” means the per annum ihterést rate on a Variable Rate Bond in the
Fxxed Rate Mode determined pursuant to Sectlon 30-65. 07(b).

“Fixed Rate Bonds” means a Senes of Vanable Rate Bonds inthe leed Rate .

P

Mode.

“Fixed .Rate Modc" means the Mode durmg whlch a Senes of Variable Rate
Bonds bears interest at Fixed-Rates.

. “Hold Order” has the meaning specified in subsection (a) of Sectio._r_l. 30-66.02.
“Indexing Agent” means Municinal Market Data, Boston, M;s"sachusetts, a

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

“Initial Period” means the period, if any, from the date of delivery of a Series of

Auiction Bonds to but not including the date specified in a Series Sale Resolution relaxmg to such
Auction Bonds. .

13
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“Interest Accrual Penod“ means the period during which a Series of Vanable ’

Rate Bonds accrues interest payable on any Interest Payment Date applicable thereto. With

respect to a Series of Variable Rate Bonds in the Daily Mode, the Interest Accruzl Period shall

.commence on (and include) the first day of each month and shall extend through (and include)

the last day-of such month; provided, that if such month is the month in which such Variable

Rate Bonds are authenticated and delivered, or if such Variable Rate Borids are changed to the

Daily Mode during such month, the Interest Accrual Period shall commence on (and include) the

date of authentication and delivery of such Variable Rate Bonds or the Mode Change Date, as -

the case may be; provided, further, that if no interest has been paid on such Variable Rate Bonds

in the Daily Mode, interest shall accrue from (and including) the date of original authentication .

- :and “delivery .of such Variable Rate Bonds or the Mode Change Date, as -appropriate. With
‘respect to a Series-of Variable Rate Bonds in a Mode ottier than the Daily Mode (except for 2
‘Series of Variable Rate Bonds in the Anction Mode), the Interest Accrual Period shall commence

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

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

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

.'Rate Bonds-in the Auctioh Mode, the Interest Accrual Period shall be the Auction, Period for _
such Series of Auction Bonds. If; at the time of authentxcatlon of any Variable Rate Bond,
interest is in default or overdue on the Variable Rate Bonds, such Variable Rate Bond shall bear
interest from the date to which interest has ‘previously been paid in full or made available for
payment in full on Outstanding Variable Rate Bonds.

“Interest Payment Dat means each date on whxch interest is to be pa1d and is
- (without duphcatlon) (i) with respect to a Commercial Paper Bond, the Purchase Date; (ii)-with
respect to a Series of Variable Rate Bonds in the Daily Mode, the first Business Day of €ach

. month, (iii) with respect to a Series of Variable Rate Bonds in the Weekly Mode, the first
Business Day of each month; (iv) with respect to a Series of Variable Rate Bonds in the Term
Rate Mode, each Term Rate Interest Payment date for such Variable Rate Bond; (v) with respect
to a-Series of Variable Rate Bonds in the Fixed Rate Mode, each Stated Interest Payment Date
(beginning with-the first Stated Interest Payment Date that occurs no earlier than three (3)
- - months affer the commencement of the Fixed Rate Mode for such Variable Rate Bond or such
other date as may be provided in a Series Sale Resolutioii); and’ (vi) with respect to Credit

~ Provider Bonds, the dates required ugder the applicable Credit Facility Agreement; and (without
-duplication as to any Interest Payment Date listed above), (vii) with respect-to a Series of
“Variable Rate Bonds bearing interest at Auction Rates, means the initial Interest Payment Date
specified ina Series Sale Resalution relating to such Series of Auction' Bonds, and thereafter
(a) when used withi respect to any Auction Period other than a daily Auction Period or a Special
Rate Period, the Business Day immediately following such Auction Period, (b) when used with
respect to 2 daily Auction Period, the first Business Day of the month immediately succeeding-
such Auction Penod, (c) when used with respect to a Special Rate Period of (I) seven (7) or miore

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

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

- Wednesday, Thursday or Friday as selected by the Commission after the first day of such Special

Rate Period, or the next Business Day if such day is not a Business Day, and on the Business

~ Day immediately following s uch S pecial R ate P eriod; (viii) any Mode Change Date, (ix) cach
¢ Mandatory Purchase Date; and (x) each Matunty Date. : .

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

Paper Mode, Daily Mode; Weekly Mode, Term Rate Mode or Auction Mode, the périod of time
‘that such Variable Rate Bonds bear ‘interest at the interest rate (per annum) which becomes
E 'eifectwe at the bcgmmng of such period. The Interest Penod for each stich Made is as follows:"

" (@), .for a Series of Variable Rate Bonds in the Commerclal Paper Mode, the

penod of from one to 360 calendar days as established by the Rcmarkctmg Agent-pursuant- to
.Sectlon 30-65.05;

. (b)  for a Series of Variable Rate Bonds in the Daxly Modc, uthe period ﬁom .
. -(and including) the Mode Change. Date upon which such Variable Rate Bonds are changed to the

© - Daily Mode to (but excluding) the next Rate Detérmination Date for such Variable Rate Bond, =
" “and thereafter the period from and including the current Rate Detennmanon Date for such

- Variable Rate Bonds to (but excludmg) the next Rate Determination Date for such Variable Rate:”

o Bond;

(c). for a Series of Variable Rate Bonds in the Weekly Mode, the period from

(and including) the Mode Change Date upon which such Variable Rate Bonds are changed to the -

- Weekly Mode to (and including) the next. Tuesday, and thereafter the. penod from (and
mcludmg) each Wednesday t6-(and including) the next Tuesday'

: (d)  for a Series of Variable Rate Bonds in the"'I‘enn Rate Mode, the penod
. from (and including) thé Mode Change Date to (but excluding) the last day of the first period
.that such Variable Rate Bonds shall be in the Term Rate Mode as éstablished by the Coinmission

for such Variablé Rite Bonds pursuant to Section 30-65. 10(a)(1) and, thereafter, the period from,
(and including) the beginning date of each successive interest rate period ‘selected for such
Variable Rate Bonds by the Commission pursuant to Sectlon 30-65.07(a) while it is in the Term
. Rate Mode to (but echudmg) the enlting date for such period selectet for such” Variable Rate,
Bonds by the Commission. Each Interest Period for a Series of Variable Rate Bonds in the Term
Rate Mode shall end on a Stated Interest Payment Date occurring not earlier than three (3

months after the commencement of such Penod or on such other date as may bc provided in a
Series Sale Resolution; and

) : (e}  for-a Series of Variable Rate Bonds in an Auction Mode, the Auction
- Period for such Series of Auction Bonds.
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“¢3.J. Kenny Index” means, with respect to a Series of Variable Rate Bonds'in the
Weekly Mode for which a rate is not, or cannot be, set pursuant to Section 30-65.06(b), thie index
generally made available on the applicable Rate Determination Date by Kenny Information
Systems or any successor thereto. The J.J. Kenny Index-shall be based upon 30-day yield
evaluations at par of bonds, the interest on which is exempt from Federal income taxation under
the Internal Revenue Code of 1986 as amended, of not less than five “high grade” component
issuers selected by Kenny Information Systems which shall include, wnthout limitation, issuers of
general obligation bonds. The specific issuers included among the component issuers may be’
changed from time to time by Kenny Information Systems in its discretion. The bonds on which
the J.J. Kenny Index is based shall not include any bonds the interest on which is subject to a

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

. LIBOR," ‘on any date of determination for any Auction Penod, means: (i) for any
. Auction Period of fewer than 49 days, the offered rate for deposits in U.S. doliars for a one-
month p eriod which appears on the T elerate Page 3750 at approxnnately 11:00 a.m:, London
- time, on such date, or if such date is not a date on which dealings in US. dollars are transacted in
) the London interbank market, then on the next preceding:day on which such dealings were
" transacted in such market (the “calculation date™) and (ii) for any Auction Period of (A)-49 or °
‘more but fewer than 70 days, such rates for depos1ts in U.S. dollars for a tvvo-month penod (B)
70 or more but feweér than 85 days, the arithmetic. average of such rates for deposxts inU.S.
‘dollars for two and three-month periods, (C) 85 or more but fewer than 120-days, such rate for
" deposits in U.S. dollars for a three-month penod, (D) 120 or more but fewer than 148 days, the
arithmetic average of such rates for deposits in U.S. dollars for three and six-month periods, ®)
148 or more but fewer than 180 days, such rate for deposits in U.S. dollars for a six-month
) penod (F)-180 or more but fewer than 225 days, the arithmetic average of such rates for deposits

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

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

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

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

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

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

Bonds-of a Series which is sub_)cct to mandatory redemption on a Mandatory Sinking Fund
Redemptlon Date. : ,
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o "Mandatory Sinking Fund Redemption Date" means each May 1 upon which. -
Variable Rate Bonds of a Series are subject to mandatory redempﬁon hereunder.

“Market Agent” means any person or entity meeting the requirements of Section
0~66 12 which is a party to a Market Agent Agreement.

“Market Agent Agreer_nent” means an agréémcht among ‘the Commission, as
" appropriate, the Auction Agent and a Broker-Dealer, and any similar agreement with a successor -

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

“Matunty Date means, w1th respect to a.ny Variable Rate Bond or Senes of .
Vanablc Rate Bonds, the date specified in a Series Sale Resolution relating to such Variable Rate -
Bond or Series of Variable Rate Bonds upon which such Variable Rate Bond ér Series of

Variable Rate Bonds mature, and, upon a change to the Fixed Rate Mode, any Serial Maturity
Date established pursuant to Section 30-65.10(b).

. “Maximum Auction Rate” means, while the Variable Rate Bonds of a Senes are
rated “A” or higher, on any date of determination, the interest rate per annum equal to the lesser -
- .of (i) ‘the Applicable Percentage of the higher of (A) the Thirty-Day “AA” Composite-
. -Commercial Papér Rate on such date and (B)-the Reference-Rate 'on such date, and (ii) 16% per
.annum (or-such other rate as may be specified in a Series Sale Resolution); provided that in no
event shall the Maximum Auction Rate be more than the Maximum Rate. While the Prevailing
Rating on Variable Rate Bonds of a Series is below “A” or such Variable Rate Bonds of a Series
are not then rated, the Maximum Auction Rate shall be 16% per annum (or such other rate as
may be specified in a Series Sale Resolution); provided however that in no event shall the _
Maximum Auction Rate be more than the Maximum Rate

“Maximum Rate” means, on any day and thh-fespect to any Variable Rafe
Bonds. the lesser of (i) the highest interest rate which may be bome by such Variable Rate Bonds .

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

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

“interest at Daily Rates, Weekly Ratesy Auction Rates, Commercial.Paper Rates, Térm Rates or a

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

“Mode Change Date” means with respekt to any Series of Variablé Rate Bonds ini
-a particular Mode, the day on which another Mode for such Series of Vanab]e Rate Bonds
begins. .
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- “Mode Change Nonc means the notice from the Commission to the other -
. Notice Parties of the Commission’s intention to change Modes.

"“New Mode” shall have the meaning specified in Sectmn 30-65.10(a).

* "Nominee" means the nominee of the Bond Dcposxtory as determined from time

to time in accordance with this Eleventh Supplemental Resolunon for anyS eries o f Variable
Rate Bonds.

: “Notice Parties” means the Commxssxon, the Trustee, the Remarketmg Agent, if .
' _apy. the Paying Agcnt and the Credit Provider, if any, and when there are Series of Variable Rate

.Bonds: outstanding in-the Auction Mode, the Auction Agent, the Market Agent if any, ‘and the
Broker—Dcalers for such Series of Vanablc Rate Bonds.

“Order” means a Hold Order, Bid' or Sell Order.

‘“Potential Owner” means any'Person, including any Existing Owner, whd may be
interested in acquiring a beéneficial interest in Auction Bonds in addition to the Aucuon Bonds
© currently owned by such Person, if any.

“Prevailing Rating” means:

_ (@  “AAA,” if a Series of Auctxon Bonds shall have a rating of “AAA-" or
better by Standard & Poor’s, “AAA-" or better by Fitch and “Aaa3” or better by Moody’s; '

®) “AA,” if a Series of Auction Bonds shall have a ratmg of “AA-" or better
_ 'by Standard & Poor’s, “AA-" or better by Fitch and “Aa3” or better by Moody’s. but less than
C“AAA-"by Standard & Poor s, “AAA-" by Fitch or “Aaa3” by Moody’s;

(c) “A.,” lf a Series of Auctlon Bonds shall have ‘a rating of . “A-" or better by
Standard & Poor’ s, “A-" or better by Fitch and “A3” or better by Moody’s but less than “AA-"
by Standard & Poor s, “AA-" by Fitch or “Aa3” by Moody’s, respectwely

"For purposes of thxs definition, Standard & Poor’s rating categories of “AAA,” “AA-,” and “A-,”
Fitch’s rating categories of “AAA,” “AA,” and “A-,” and Moody’s rating categones of “Aaa,”
“Aa3,” and “A3” shall be deemed” to refer to and include the Te¥pective rating categories
correlative thereto in the event that any such Rating Agencles shall have changed or modified
their generic rating categories or if any successor thereto appointed in accordance with the
definitions thereof shall use different rating categories. If a Series of Auction Bonds is not rafed
by a Rating Agency, the requirement of a rating by such Rating Agency shall be disregarded. If
there is no rating, then the Auction Rate shall be the Maximum Auction Rate.
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{ “Principal O ffice” m eans, with respect to the Auctlon Agent, the office thereof
dwlgnated in writing to the Commission, the Trustee and each Broker-Dealer.

) “Prmclpal Payment Date” mean's any May 1 upon which the principal amount of.
Vanable Rate Bonds is due hereunder, including any Maturity Date, any Serial Maturity Date, -
any Mandatory Sinking Fund Redempuon Date or any Redemption Date.

“Project” means the xmprovements equipment, repairs, betterments or othcr :
anthorized activities of the Commission the acquisition, development, ‘construction, equipping,
improvement or undertaking of which are designated in accordance with a Series Sale Resolution

. 40 be financed-with proceeds ofthe sale ofa Series ofVanable Rate Bonds depostted in'the .
- related account within the Construct:on Fund.

“Project Costs” means the costs of financing, acquiring, developing, constructing,
equipping, improving and undertaking 4 Project and shall include the following:

(@) péymcnf of, .or reimbursement of the Gommission for, any amounts

‘necessary.to pay the fees of, and any other amounts due, any Credit Provider or interest on' any -

obh gaﬁons incurred under a Credit Facility durmg the Constmctmn Period,

" (b) . payment of the costs mcurred or to be mcurred in oonnectlon with or

incidental to the acquisition, construction, d evelopment or equipping of the Project, including
administrative, legal (including but not limited to feés and expenses of the City Attornty),
"engineering, planning, design, studies, insurance costs, costs of obtaining any applicable licenses
or permits and financing cests, and (b) payment to thé Commission of such amounts, if any, as
shall be necessiry to pay or reimburse the Commission in full for all advances and payments
made by the Commission relating to the Project prior to or after the date of i issuance and delivery
of the related Series of Variable Rate Bonds, including expenditures in connection with
acquisition by the Commission of appropriate title.or interést in'and to the project site (including
the cost of such acquisition and of any rights-of-way oreasements relating to or necessary or
useful to the Project or the project-site), site improvement, and all real or personal property
déemed necessary-in connection with the Project, of ‘any one or more of such expendimres'

(intluding . architectural, cngmeenng and supemsory services) w1th respect to any- of the-
foregoing; -

[ ™2 < . ORI A

(c)  Costs of Issuance; - -

RG] payment of, or reimbursement of the Coriunissibn for, as such paymcﬁté
* become due, the fees and expenses of the Trustee, the Registrar, the :Auction Agent, the Market
Agent, the Broker-Dealers, the Paying Agent and the Authenticating Agent and the fees and

- expenses of their counsel properly incurred under the 1991 Resolution during the Construction
Period; .
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(e payment of the premiums on-all insurance required to betakenoutand -
mamtamed under the 1991 Resolution during the Constiuction Period;

) payment of interest on the relatedl Series of Vanable Rate Bonds during
the Construction Period; and

o (g)  any other costs and ‘expenses relating to the Project authorized under the
Act. . . . _ .
) “Purchase Date” means (i) for a Series of Vanable Rate Bonds in the-Commeércial
Paper Mode, the last day of the Interest. Period for such Series of Variable Rate Bonds, (ii) for a
Series of Variable Rate Bonds in the Daily Mode or the Weekly Mode,-any Business Day
‘selected by the Owiier.of any Variable Rate Bond of such Series pursuant to the provisions of - -
. Section 30-65.17(a), and (jii) for a Variable Rate Bond of a Series of Variable Rate Bonds in the
Term Rate Mode, the last day of the Interest Period for such Series of Variablé Rate Bonds (or

the next Buémess Day if such last day is not a Business Day), but only if the Owner thereof shall -

-have elected to have such Variable Rate Bond purchased on such date’ pursuant to Section 30-

. :65.17(d).

“Purchase Fundf' meaus the fund by that name created in Section 30-65.21(b).

“Purchase Price” means (i) an amount equal to the principal amount of any
Variable Rate Bonds of a Series purchased on any Purchase Date, plus, in the case of any
purchase of Variable Rate Bond of a Series in the Daily Mode, W eekly Mode or Term Rate
Mode, accrued interest, if any, to the Purchase Date, or (ii) an amount e qual to the principal
amount of any Variable Rate Bond of a Series purchased on a Mandatory Purchase Date, plus,
accrued interest, if any, to the Mandatory Purchase Date, .

. “Rate Determination Date” means the date on which the interest rate or rates, as
applicable, on a Series of Variable Rate Bonds shall be, determined, which, (i) in the case of the
.- Commercial Paper Mode, shall bé the first day of an Interest Period; (ii) in the case of the Daily
‘Mode, shall be_each Busiriess Day commencing with the.first day such Variable Rate Bonds
become subject to the “Daily- Mode; (iii) in the case of the initial change to the Weekly Mode,
shall be no later than the Business Day prior to the Mode Change Date, and thereafter, shall be
- each Tuesday or, if Tuesday is not a Business Day, the next succeeding-day or, if such day is not
a Business Day, then the Business Day next preceding such Tuesday; (iv) in the case of the Term
- Rate Mode, shall be a‘Business Day no earlier than thirty. (30) Business Days and no later than
the Business Day next preceding the first day of an Interest Period, as determined by the
Remarketing Agent for such Series of Variable Rate Bonds; and (v) in the case of the Fixed Rate
Mode, shall be a date determined by the Remarketmg Agent for such Series of Variable Rate
Bonds wl'nch shall be at least one Business Day prior to the Mode Change Date.

20



"AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO
-G 5 9
RESOLUTION NO. $3-9540

" “Rating Confirmation Notice” means a notice from Moody’s, Standard & Poor’s -
or Fxtch as apptopriate, confirming that the rating on a Series of Variable Rate Bonds will not be .
-withdrawn (other than a withdrawal of a shoxt term rating tpon a change to a Term Rate Mode or _
Fixed Rate Mode) as a result of the action proposed to be taken. -

. “Record Date” means (i) with respcct to a Series of Vanable Rate Bonds in a
Commerclal Paper- Mode or a Weekly Made, the day (whether or not a Business Day) next
preceding each Interest Payment Date, (i) with respect to a Series of Variable Rate Bonds in the
‘Daily Mode, the last day of each month (whether or not a Business Day), (iii) with respect to a
Series of Variable Rate Bonds in a Term Rate Mode or a Fixed Rate Mode, the fifteenth (15th)
day (whether or not a Business.Day) of the month next preccdmg each Interest Payment Date

and (iv) with respect to a Series of Variable Rate. Bonds in an Auction Mode— the Business Day
jramediately precedmg an Interest Payment Date.

“Refcrence Rate” shall have the mcaning specified in Section 30-66.07.

“Redemptxon Date” means the date fixed for redcmptxon of a Variable Rate Bond

or a Series of Variable Rate Bonds subject to redcmptlon in any notice of redemption given in -
. accordance with the terms. .

“Redempuon Pnc means an amount equal to the principal of, premium, if any,
and accrued interest, if any, on the Variable Rate Bonds or Series of Variable Rate Bonds to be
paid on the Redemption Date.

“Remarketmg Agcnt” means the- remarkctmg agcnt, if any, for a Series ‘of
Variable Rate Bonds designated in d Series Sale Resolution authonzmg the issuance thereof and
.any investment banking firm which may at any time bé substituted in its place as provided in
Section 30-65.33." Unless the context otherwise requires, the {érm- “Remarketing Agent,”
“whenever used in this Eleventh Supplemental Resolution with respect to certain Variable Rate
.Bonds or a Series of Variable Rate Bonds, shall refer only to thie applicable Remarketing Agent
thh respect to such Variable Rate Bonds or Series of Variable Rate Bonds.

“Remarketmg ‘Agreement” m eans any agreemcnt cxecuted and delivered by the
. Commission and each Remarketing Agent with respect to a Sefies of Variable Rate Bonds, as it
may be amended or supplemented from tlmc 0 txme in accordance.withits terms. -

“Remarketing Proceeds Account” méans thc account by that name created
pursuant to Section 30-65.21(b).

" “Renewal Date” means the forty-fifth (45th) day prior to the Explranon Date. -
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“Seasoned Funds” meaops, " with tespect to a Series of Vanable Rate Bonds

@ moneys derived from Draws under a Credit Facility or Alternate Credit Facility, as
appropriate, s ecuring such S eries o f V ariable R ate B onds, if any, (u) moneys received by the
Trustee and held in Funds and Accounts created under the 1991 Resolution for a period of at
least one hundred twenty-four (124) days and not commingled with any moneys so held for less -
than said period and during and prior to which period no petition in bankyuptcy was filed by or
against the Commission under the United States Bankruptcy Code, (iii) moneys with respect to

" which the Trustee shall have received an Opinion of Counsel .experienced in matters pertaining
to the United States Bankruptcy Code, that the: contemplated use of such moneys would not
constitute a transfer of property voidable under Sections 544 or 547 of.the United States
Bankmptcy .Code, should the Commission become a debtor under such code.or* (iv) investment
income derived from the investment of moneys described in clause (i), (ii) or (jii).

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

. “Serial Bonds” means, for a Series’ of Variable Rate Bonds, the Variable Rate
Bonds maturing.on the Serial Maturity Dates,,as determined pursuant to Sccﬁon_30-65.10(_b).

“Serial Maturity Dates” ‘means each May 1 on which Serial Bonds mature, as -
determined pursuant to Section 30-65 10(b).

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

“Series Construction Account” means an account estabhshed for a Serxes of
‘Variable Rate Bonds pursuant to Section 30-65.19.

. “Series Costs of Issuance A¢count” means an account established for a Sencs of
Vanable Rate Bonds pursuant to Section 30-65.20.

-

. “Series Debt Service Fund Accourts” mean each Series Intcrest AccounL each
Senes Principal-Account and each Sencs Redemptlon Account.

“Series Escrow Agcnt" means the escrow agent (including any successors thereto)
_appointed by the Commission in a Series Sale Resolution as_the Escrow Agent under the
corresponding Seties Escrow Agreement

“Series Escrow Agreement” means the Escrow Agreement in such form as shall

. 'be approved by the Commission, among the corresponding Series Escrow Agent, the Trustee and

the Commission relating to the proceeds of a Series of Variable Rate Bonds and certain other

moneys to be applied to the payment or redemption of 1991 RCSOlllthIl Bonds or Subordinate
Bonds. - .

22



ATRPORT COMMISSION -

. CITY AND COUNTY OF SAN FRANCISCO

rEsoLuTioN No. . (1.3~ 8520

“Series Escrow Fund” means the Escrow Fund to be held by the Series Escrow -
Agent and applied to the payment or redemptxon of bonds issued under the 1991 Resolution.

“Series Interest Account” means an account establlshed for a Series of Variable
Rate Bonds pursuant to Section 30-65.22(a).

“Series of Variable Rate Bonds” or “Variable Rate Bonds of a Series” or “Series”
means a series of Variable Rate Bonds issued pursuant to this Eleventh Sypplemental Resolution, -
as desxgnated in a Series Sale Resolution.

' “Series Principal Account” means an account estabhshed fora Series of Vanable ’
: Rate Bonds pursuant to Section 30-65.22(a).
" “Senes Redemption Account” means an account established for a Seriés of
Vanable Rate Bonds puxsuant to Section 30-65.22(a).

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

“Series Reserve Reqmrement” means, with respect to a Series of Vanable Rate ‘
'Bonds the amoun, if any, designated in accordance with Section 30-65. 23(a).

“Series Sale Resolution” means one or more resolutions of the Commission, @)

awardmg or providing for the award of a Series of Variable Rate Bonds to the successful bidder .
in accordance with the terms of the Official Notice of Sale or providing for the sale of a Series of
Variable Rate Bonds to an underwriter or underwriters in accordance with the térms of a Bond
Purchase Contract, and (ii) determining or providing for the determination of the interest rates, .
the Mode, the Maturity Date and the Maximur Rate (if such Variable Rate Bonds are secured by
‘a Credit Facility, other than 2 Bond Insurance Policy or reserve fund surety policy) to be bome
- by such Variable Rate Bonds, whether principal payments in any given year are to be Serial
Payments or Mandatory Sinking Fund Payments, and the dates of any Mandatory Sinking Fund

Payments, the Purchase Price of such Variable Rate Bonds, providing for'a Credit Facxhty :
securing any or all of such Variable Rate Bonds and naming the Credit Provider, Auction Agent,
Market Agent, if any, and Remarketing Agent, if any, and’determining or providing for the
determination of such other matters ggliting to the Series of Yar.iab,lg_Rate Bonds as may be
permitted or authorized to be deteimined by the Commission in accordance with the 1991

-Resolution. If so designated by resolution of the Commission, a certificate sxgned by the Airpott
Director may be deemed to be a Series Sale Resolution.

“Short-Term Mode” means the Commercial Paper Mode, a Daily Mode or a
Weekly Mode. . ’ :
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“Special Rate Period” means, for any Auction Bonds of a Series, any period of -
’not less than seven (7) nor more than one thousand ninety-two (1,092) days which begins on an
. Interest Payment Date-and ends on a day established pursuant to a Series Sale Resohmon for
such Series of Auction Bonds.

" “State” means the State of Caiifomia.
 “Stated Interest Payment Dates” means each May 1 and November 1.

: “Submission Deadline” mea.ns, for Auction Bonds of a Senw, 1:00 p m., New
York Clty time, on each Auction, Date not in a daily Auction Period and 11:00 a.m., New York )

- City time, on each- Auction Date in a daily Auction Period, or such other timé on such date as

shall be specified from time to time by the Auction Agent pursuant to the Auction Agreement as

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

“Submltted Bid” has the meaning speclﬁed in subsection (b) of Sectlon 30-66:04. A
' “Submxtted Hold Order” has the meaning specified in Section 30-66. 04(b)

“Subnutted Ordex” has the meamng specified in Section 30-66. 04(b)

"‘Subrmtted Sell Order” has the meaning specified in Section 30-66.04(b).

, “Substitution Date” means the date on which an Alternate Credit Facility is to be
substituted for the Crcdit Facility. . ) ’

“Substitution Tender Date” means the date five (5) Business -Days prior to the
Substitution Date. ' . T :

“Sufficient Clearing Bids” means an A uction for w hich the a ggregate principal .
amount of Auction Bonds of a Series-that are the subject of Submitted Bids by Potential Owners

- specifying one or more rates not higher than the Maximum Auction Rate is not less than the
aggregate principal-amoynt of Auction Bonds of such Series that are the subject of Submitted -

Sell Orders and of Submitted Bids by Exxstmg Owners specifying rates hxgher than the
. Mmumum Auction Rate.

o e o, .

“Tax Certificate” means a certificate executed and delivered byzh Authorized
Commission Representative on the Closing Date, or any functionally similar’ replacement
certificate subsequently executed and delivered by an Authorized Commission Representative
with respect to the requirements of the Code related to a Series of Variable Rate Bonds.

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

Stated Interest Payment Date that occurs no earlier than three (3) months- after the

- commencement of such Period or such other date as may be speclﬁed in a Series Sale
Resolution).

“Term Rate Mode” means the Mode during whxch a Senes of Variable Rate.

Bonds bears interest at the Term Rate

... “Thirty-Day “AA” Composxte Commercial Paper Raté” means, W1th respect to

) Vanable Rate Bonds during an Auction Mode, on any date of determination, the interest

-

equivalent of the Thirty-Day rate on commercial paper placed on behalf of non-financial issters .

whose corporate bonds are rated “AA” by Standard & Poor’s, or the equivalent of such rating by
. Standard & Poor’s, as. made available on a discount basis or otherwise by (A) the Federal

* Reserve Bank of New York for the Business Day immediately preceding such date of
determination, or (B) if the Federal Reserve Bank of New. York does not make available any
such rate, then the arithmetic average of such rates, as quoted on a discount basjs or otlierwise,

by commercial paper dealers selected by the Trustee (who shall be under-no Tiability for such™-
selection) (the “Commercial Paper Dealers™) or if the Trustee does not select any such-
Commercial Paper.Dealer or Dealers, by such commercial paper dealers as may be selected by -

the Commission, to the Auction Agent before the close of business on the Busmess Day
immediately preceding such date of determination.

For purposes of the definitions of Thirty-Day“AA” Comp031te Commercial Paper
Rate the “interest equivalent” means the equivalent yield on a 360-day basis of a discount-basis
security to an interest-bearing security. If any Commercial Paper Dealer does not quote a

commercial paper rate required to determine the Thirty-Day “AA™ Composite Commercial Paper - .

Rate, the Thirty-Day “AA™ Composite Commercial Paper Rate shall be determined on the basis
- of the quotation or quotations furnished by any- substitute commercial paper dealer not included
within the definition of Commercial Paper Dealer above (a “Substitute Commercial Paper
Dealer’) selecfed by-the Trustee (who shall be under no liability for such selection) to provide
such cormmercial paper rate or tates not being supplied by any "Commercial Paper -Dealer or
Pealers, as the case may be, or if the Trustee does not select 2 apy such Substitute Commercial

" Paper Dealer or Dealers, by such othet-commerclal paper dealer m—dealers as may be selectcd by
the Commission. :

“Variable Rate Bonds” shall have the meaning Speciﬁed n Section 30-65. ol.

“Weekly Mode” means : the Mode during whlch a Series of Vanable Rate Bonds

bears interest at the Weekly Rate.
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“Weckly Rate” means the per annum interest rate on a Series of Variable Rate -
Bonds inthe Weekly Mode determined pursuant to Section 30-65. 06(b). -

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

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

. SECTION 30-64.02. Generdl Au&onzatlon Thc appropnate officers, agents and'
" employecs of the Commission are each hereby authorized and directed in the name and on behalf - -

of the Commission (i) to take all actions and tomake and execute any and all certificates,
" "requisitions, agreements, notices, consents, warrants and other documents, whxch they, or any of"
them, deem necessary or appmpnatc in order to consummate the, lawful issuance, sale and.
. delivery of one or more Series of Variable Rate Bonds in accordance with the provisions of the

1991 Resolution- and in accordance with the provisions hereof; and (ii) to conduct such hearings
a8 may be required by the Code to ensure the tax-exempt status of the Variable Rate Bonds and
" other 1991 Resoluhon Bonds to be issued pursuant to the 1991 Resolutmn

SECTION 30-64 03. Ratification of the 1991 Resolutlon_ This Eléventh

. - 'Supplemental Resolution and all the terms and provisions herein contained shall form part of the -

. 1991 Resolution as fully and with the same effect as if all such terms and provisions had been set
forth in the 1991 Resolution. The 1991 Resolution is hereby ratified and confirmed and shall
continue in full force and effect in accordance with the terms and provisions thereof, as amended

and supplemented to the date hereof, mcludmg as. supplernented and amended by this Elcventh
Supplemcntal Resolution.

ARTICLE 30-LXV

3

A

AUTHORIZATION AND TERMS OF VARIABLE RATE BONDS

SECT. ION 30-65.01. Authorization and Terms of Variable Rate Bonds. (a) One
" or more Series of Vanable Rate Bonds to be issued under the 1991 Resolution, in the aggregate

principal. amounts speclﬁed in one or more Series Sale Resolutions, are hereby created. Each
Series of said Variable Rate Bonds shall be known as the “San-Erancisco-International Airport
Second Series Variable Rate Revenue Bonds, Issue ___ " (with the Series designation to be the
Arabic number next succeeding the number used as a s a Series: designation for the immediately
preceding Series of 1991 Resolution Bonds issued and such other descriptive words or letters to
" be added as provided in a Series Sale Resolution) (collectively, the “Variable Rate Bonds”).

. Bach Series of V anable Rate B onds shall be numbered in such manner as the Registrar-shall
determine.
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{b) ASecriesof V ariable R ate Bonds may be offered for sale in aocordance :
‘with an Official Notice of Sale in such form as the Commission or the Airport Director or his
designee may approve with the advice of the City .Attorney or, -alternatively, may be sold
‘pursuant to a Bond Purchase Contract in suchi form as the Commission or the Anport Director or
his desxgnee may approve with the advxce of the Clty Attomey

(c) - If a Series of Varxable Rate Bonds is to be sold competitively, a Notxce of
Intention to Sell in such form as the Airport Director or his designee may approve with the
"advice of the City Attomey shall either (i) be published not less'than 15 calendar days prior to
the scheduled date for opening of bids, in such financial pubhcatlons as are generally circulated
throughout the State or reasonably expected to be disseminated ameng- prospectwe bidders for
such.Variable Rate Bonds, or (ii) be disseminated by Electronic Means in 2-manner reasonably
. expected to be "disseminated among prospective’ bidders for the Variable Rate Bonds, as the
Auport Director or hJS des1gnee may determine. .

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

(e) The A1rport Director or his des1gnee is hereby further ‘authorized and
directed to certify and agree on bchalf of the Commission to provide certain ﬁnancxal
information and operating glata of the Commission annually and notices of certain events, if
material, pursuant to' Rule 15¢2-12(b)(5) of the Securities and Bxchange Commission and to
. execute and deliver a Continuing Disclosure Certificate for tire benefit of the Holders and

- beneficial owners of ‘each Series of Variable Rate Bonds in a form, approved by the Airport
Director with the advice of the City Attorney.

(t) At any time after the adoption of thls Eleventh Supplemental Resolution
and : any applicable Series Sale Resolution, the Commission may execute and deliver one of more
‘Series of Variable Rate Bonds pursuati to this Eleventh Supplemeuta]-Resolutlon to the Trustee,
The Authenticating Agent shall authenticate and deliver to, or upon the written 1 order of, the
Commission, Variable Rate Bonds in an aggregate principal amount not exceeding the amounts
specified in each such Series Sale Resolutjon minus the aggregate principal amount of such
Variable Rate Bonds previously issued (excluding the principal amount of any Refunding Bonds

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

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

SECTION 30-65.02. Denommanons, Meédium, - Method- and Place of Paymen

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

. Date.in a writing delivered to the Paying Agent and (ii) in the case of a Series of Variable Rate "+ -

Bonds in.an Auction Mode, a Term Rate Méde or a Fixed Rate Mode, by check mailed by the
Paying Agent to the respective Owners of record thereof on the applicable Record Date.at their
addresses as they appear on the applicable Record Date in the registration books required to be .
kept by the Paying Agent pursuant to Section 30-65.13, except that in the case of such an Owner, -
of $1,000,000 or more in aggregate principal amount of a Series of Variable Rate Bonds, upen -
the written request of such Owner to the Paying Agent, specifying the account or accounts to
which such payment shall be made, payment of interest shall be made by wire transfer of
-immediately available funds on the Interest Payment D ate £ ollowmg suchRecord Date.. A ny
such request shall remain in effect until revoked or revised by such Owner by an instrument in
writing delivered to the Paying Agent. The principal of and prcmxum if any, on each Variable

Rate Bond shall be payable on the Principal Payment Datc ‘upon surrender thereof at the office
ofthe Paymg Agent

The Paymg Agent, the Trustee, the Remarkctmg Agent and-the Comrmssmn may
treat the Owner of a Variable Rate Bond as the absolute owner thereof for all purposes, whether

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

Remarketing Agent and the Commission shall not be affected by any knowledge or-notice to the
contrary; and p ayment o f the principal’o f and premium, if any, and interest on such Variable
Rate Bond shall be made only to such Owner, which payments shall be valid and effectual to
sausfy and dlscharge the liability of such Variable Rate Bond to the extent of the sum or sums so

paid.” All Variable Rate Bonds paid pursuant to the prowsxons of this Section 30-65.02 shall be
cancelled by the Paying Agent
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Bach Series of Variable Rate Bonds shall be dated the ‘date of authentication. -
thereof and shall bear interest during each Interest Accrual Period until the entire principal
amount of such Series of Variable Rate Bonds has been paid.

: SECTION 30-65.03. Pament of Principal and Interest of Variable Rate Bonds; -
~Acceptance of Terms and Conditions. (a) The interest on each: Series of Variable Rate Bonds
shall become due and payable on the Interest Payment Dites for such Series of ‘Variable Rate
Bonds in each year to and including the Maturity Date, and on each Redemption Date for such -
Series of Variable Rate Bonds. The principal of each Series ~of_ VariableRate Bonds shall
become due and paya.bIe on the Pnnclpal Payment Dates.

Ve

®) By ‘the acceptance of its Variable Rate Bond, the Owne;r thereof shall be
: .deemed to have agreed to all the terms and provisions of such Variable Rate Bond as specified in

such Variable Rate Bond and the 1991 Resolution including, without ‘limitation, the applicable
Interest Periods, interest rates (including any applicable Alternate Rate), Purchase Dates,
Mandatory Purchase Dates, Purchasé Prices, mandatory and optional purchase and redemption
provisions applicable to such Variable Rate Bond, method and timing .of purchase, redemption
- ‘and payment. Such Owner further agrees that if, on any date upon which one of its Vanable
. _Rate Bonds is to be purchased, redeemed or paid at maturity or earlier due date, funds are on .
deposit with the’ Paying Agent or the Trustee to pay the full amount due on such Variable Rate
Bond, then such Owner shall have no rights tnder the 1991 Resolution other than to receive such

full _amount due with respect to such Variable Rate Bond and that mterest on such Vanable Rate
" Bond shall cease to accrue as of such date.

|

SECTION 30-65.04. Calculahon and Payl_nent of Intcrest: Max:mum Rate. (a)
‘When a Commercial Paper Mode, a Daily Mode or 2 Weekly Mode is in effect for a Series of
" Variable Rate Bonds, interest on such Variable Rate Bonds shall be calculated -on the basis of a’
365/366 day. year for the actual number of days elapsed. When 4 Term Rate-Mode or.a Fixed |
Rate Mode is in effect for a Series of Variable Rate Bonds, interest on such Variable Rate Bonds
shall be calculated on the basis of a 360-day year comprised of twelve 30-day months. When an
Auction Mode is in effect in an Auction Period of 180 days or less for a Series of Variable Rate
Bonds, interest on such Variable Rate Bonds shall be calculated on the basis of actual days over
- 360 and when the Auction Period is greater than 180 days for.a Series of Variable Rate Bonds,
on the basis of a 360-day year of twelve 30-day months. Payment of interest on each Variable
Rate Bond shall be made on eachi Intérest Payment Date for such Virtable Rate Bond for unpaid

interest accrued during the Interest Accrual Period to the Owner of record of such Variable Rate .
Bond on the applicable Record Date.

(®)  ASeries of Variable Rate Bonds in any Mode, other than a Fixed Rate
" Mode, may be changed to any other Mode at the times and in the manner hereinafter provided.

Subsequent to such change in Mode (other ‘than a change to 2 Fixed Rate Mode), such Variable
. Rate Bond may again be changed to a different Mode at the times and in the manner hereinafter
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provnded A Fixed Rate Mode shall be in effect until the Maturity Date or the Redemptlon Date, .
“if any, and may not be changed to any other Mode.

- (¢)  Absent manifest error, the interest rates contained in the records of the
Paying Agent shall be conclusive and binding upon the Commission, thé Remarketing Agent, the
Paying Agenf, the Trustee, the Credit Provider and the Owners, and with respect to a Series of

* Variable Rate Bonds in an Auctlon Mode, the Auction Agent, the Market Agent, 1f any, and the
Broker—Dealers

-

. (d) No Variable Rate Bonds shall bear-interest at an mterest rate higher than |
. .the Maximum Rate. e e e

' (e) In the absence of mamfest error, the determination of” mterest rates and
: Interest Periods, by the Remarketing Agent shall. be conclusive and binding, upon the

Remarketin g Apent, the Paying Agent the Trustee, the Credit Provxder, the Commxssxon and ‘the
) .Owners )

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

-, “shall be of such duration, ending on a Business Day (but not later than the current Expxratxon
Tender Date), of from one to 360 calendar. days, as the Remarketing Agent shall determine in
" dccordance with the provisions of this Section 30-65.05. A Commercial Paper Bond of a Series
can have an Interest Period, and bear interest at a rate, different than other Commercial Paper
Bonds of the same Series. In making the determinations with respect to Interest Periods, subject
to limitations imposed by the second preceding sentence and in Section 30-65.04, on each Rate
Determination Date for a Commercial Paper Bond, the Remarketing Agent shall select for such
Variable Rate Bond the Interest Period which would result in thi¢ Remarketing Agent being able
to remarket sich Variable Rate Bond at par in the secondary market at the lowest interest rate
then available and for the longest Interest Period available at such rate, provided that if on any
Rate Determination Date, the Remarketing Agent determines that current or anticipated future
". market conditions or anticipated future events are such-that a different Interest Period would
result-in a lower averdge interest cost on such Variable Rafe Bond, then the Remarketing Agent
shall select the Interest Period which 1 the judgment of the Rematketing Agent would permit
such Variable Rate Bond to ‘achieve such lower average interest cost; provided, however, that if
the Remarketing Agent has received notice from the Commission-that-any Variable Rate Bond is
to be changed from the Commercial Paper Mode to any other Mode or is to b&purchased .in
accordance with a mandatory purchase pursuant to Section 30-65.17(e), the Remarketing Agent
shall, with respect to such Variable Rate Bond, ‘select Interest Periods which do not ‘extend
beyond the Mandatory Purchase Date.

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

Period and the anticipated Commerclal Paper Rate for such Interest’ 'Penod for such Variable
Rate Bond.

By 12:30 p.m,, New York City time, on each Rate Determmauon Date for a
Commercial Paper Bond, the Remarketing Agent shall determine the Commercial Papcr Rate for
_ the Interest Period then selected for such Variable Rate Bond and shall give notice by Electronic

Means to the Paying Agent of the iew Owner, the Interest Period, the Purchase Date and the '
Commercial Papcx Rate. . . :

By 1:00 p.m., New York City time;-on each Rate Determmauon Date, the .
Remarketing Agent will assign CUSIP numbers for each Commercial Papei Bond for whicha -
.Commercial Paper Rate and Interest Period have been determined on such’ date and nofify the
- - Paying Agent of such ass1gnment by Electronic Means

. SECTION 30-65.06. Detcnnmauon of Interest Rate During thé Daﬂy Mode and
-the Weekly Mode. The interest rate for any Series of Variable Rate Bonds in the Daily Modé or-
- Weekly Mode shall be the rate of interest per annum determined by the Remarketing.Agent-on.
-and as of the applicable Rate Determination Date as the mininium rate of mterest which, in the -
 opinion of the-Remarketihg Agent under then—exlstmg market conditions, would result in the sale
of such V ariablé R ate B ond on the Rate D etermination D ateata price equal to’ the principal
" amount thereof, plns accrued and unpmd interest, if any.

(a) Dunng the Daily Mode, .the Remarketing Agent shall estabhsh the. Dally
. Rate by 10:00 am., New York City tume, on each Rate Determination Date. The Daily Rate for -
. . any day during'the Dally Mode which is not a Business Day shall be the Daily Rate established
on the immediately preceding Rate Determination Date. The Remarketing Agent shall make the
Daily Rate available by telephone to any Owner or Notice Party requesting such rate, and on the

last Business Day of each month, shall give notice to the Paying- Agcnt of the Daily Rates that
were in effect for each day of such month by Electronic Means

®) - Dunng the Weekly Mode, .the Rcmarketmg Agent shall estabhsh the
Weekly Rate by 4: 00 p.m., New York City time, on-each Rate Determination Date. - The Weekly
Rate shall'be in effect (1) initially, from and including the first day the Variable Rate Bonds
become subject to the Weekly Modesto and including the following-Tuesday; and (ii) thereafter,
ﬁom and mcludmg each Wednesday to and including the following Tuesday. The Remarketing ..
Agent shall make the Weekly Rate available (i) after 4:00 p.m., New York City time, on the Rate
Determination Date by telephone to-any Owner or Notice Party requestmg such rate, and (n) by
_ Electronic Means to the Paying Agent not later- than 1:00 p.m., New York City time, on the
second Business Day immediately succeeding the Rate Detgmﬁnation Date. The Paying Agent
shall give notice of such.interest rates to the Trustee by Electronic Means not later than 4:00
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pa., New York City time, on the second Busmess Day immediately succeeding the Rate -
Determination Date:

SECT ION 30-65 07 Determination of Term Rate and leed Raie.

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

- inthe sole Judgment of the Remarketing Agent, will result in a sale of the Series of Variable Rate

. Bonds at a price equal to the principal amount thereof on the Rate Determination Date for the

.- Interest Period selected by the Commission in writing delivered to the Remarketing Agent before -
_* such Rate Determination Date. If 2 new Interest Period is not selected by the Commission prior
- to such Rate Determination Date (for a reason other than a court prohibiting such selection) the.

new Intérest Period shall be the same length as the current Interest Period (or such lesser period
. ds shall be necessary to comply with the next sentence and paragraph). No Interest Period in the
i Term Rate Mode may extend beyond the applicable Maturity Date.

C . A Serics -of Variable Rate Bonds, on the date such Variable Rate Bonds are
changed to the Term Rate Mode and while such Variable Rate Bonds are in the Term Rate
Mode, do not have to be secured by a Credit Facility if so determined by the Cormmission &s
provided by Section 30-65.10(a). If, however, such Series of Variable Rate Bonds are secured
by the Credit Facility, then, notwithstanding anything to the contrary contained herein, no
Interest Period for such Variable Rate Bond may extend beyond the Expiration Tender Date.

_(b)  Fixed Rate. The Remarketing Agent shali-determine the Fixed Rate for
each Variable Rate Bond in the Fixed Rate Mode in the manner and at the times as follows: Not
later than 4:00 p.m., New York City time, on the Rate'Determination Date for such Variable Rate
Bond, the Remarketing Agent shall determine the Fixed Rate for such Variable Rate Bond. The

- Fixed Rate shall be the minimum interest rate which, in the ,s,gle judgment of the Remarketing

Agent, will result in a sale of such Variable Rate Bond at a price equal to the principal amount
thereof on the Rate Determination Date. The Remarketing Agentsilf-give writt¢n notice of the
Fixed Rate promptly to the Paying Agent and shall make the Fixed Rate available by Electronic
Means to any other Notice Party requesting such Fixed Rate. Upon request of any Notice Party, -
the Paying Agent shall give notice of such rate by Electronic Mcans

SECT ION 30-65.08. Alternate Rates. (a) The following provisions shall apply in

the, event () the Remarketing Agent fails or is unable to determine the interest rate or Interest
Period for any Variable Rate Borid or Series of Variable Rate Bonds or (ii) the method by which
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the Remarketing Agent determines the interest rate or Interest Period with respect to 2 Variable -
. Rate Bond or Series of-Variable Rate Bonds (or the selection by the Commission of the Interest .
. Periods for a Series of Variable Rate Bonds in the. Term Rate Mode) shall be held to be -
‘unenforceable by a court of law of competent jurisdiction. These provisions shall continue to,
apply until such time as the'Remarketing Agent (or the Commission if applicable) again makes
such determinations. In the case of clause (i) above, the Remarketing Agent (or the
‘Cornmission, if applicable) shall again make such determination at such ‘time as there-is
delivered to the Remarketing Agent and the Commission an Opinion of Bond Coinsel to the:
. effect that there are no longer any legal prohxbmons against such determinations. The following
shall be the methods by which the interest rates 4nd, in the case of the Commercial Paper Mode
and the.T' erm Rate Mode, the Interest Periods,-shall be determined for a Series of ‘Variable Rate * *
- Bonds as to which either of the events described in clauses {i) or (ii) shall be applicable.. Such
.'methods shall'be applicable from and after the date either of the events described in clauses (@)or
" (ii) first become appllcable to such Variable Rate Bond or Variable Rate Bonds until such. time
-as the events described in clauses (i) or (i) are no longer applicable to such Variable Rate Bond
- or Variablé Rate Bonds. These provisions shall not apply if the Commission fails to select an

Interest Period for a-Series of Variable Rate Bonds in thé Term Rate Mode for a reason other
" - than as descnbed in clause (ii) above.

‘(b) . Fora Commercial Paper Bond. the next Intercst Period shall be from, and
mcludmg, the ‘last day of the cument Interest Period for such Variable Rate Bond to, but
..excluding, the next succeeding Business Day and thereafter shall commence on each Business
Day and. extend to, but exclude, the next succeeding Business Day. For each such Interest
Period, the interest rate for such Variable Rate Bond shall be the BMA Mumcxpal Swap Index in

_ effect on the Business Day that begins an Interest Pcnod.

' ('c). If such Vanablc Rate Bond is in. the Dally Mode, then such Variable Ratc

Bond &hall beir interest during each subsequent Interest Period at-the last lawful interest rate for- :

‘such VanabIe. Rate Bond set by the Remarketing Agcnt pursuantto Section 30-65.06.

(d) If such Vanable RateBond isin the W eekly M ode, then such V ariable -
Rate Bond shall bear mterest dunng each subsequent Interest Period at-the BMA Ml.lnl(:lpal )
. Swap Index in effect on the first day of such Intefest Pcnod

. (e) If such Variable Rate Bond is in the Tems-Rate Mode-and if (i) such
*. Variable Rate Bond is secured by a Credit Facility, it will. be changed autorfatically to the
Conimercial Paper Mode with an Interest Period and Commercial. Paper Rate to be determined
by the Remarketing Agent in accordance. with Section.- 30-65.05, or (ii) if such Variable Rate
Bond is not-secured by a Credit Facility, then such Variable Rate Bond shall stay in the Term
Rate Mode for subsequent Interest Periods, each beginning on the last Stated Interest Payment
Date and ending on the next Stated Interest Payment Date, and shall bear interest at the Alternate
“Term Rate.in effect at the beginning of each such Interest Period. =
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- SECTION 30-65.09. Determination and Notice of Auction Rates. The Auction -
Rate applicable to a Series of Variable Rate Bonds during each Auction Period shall be

determined by the Auction Agent and notice thereof shall be given as provided in Article 30-
LXVIT hereof, except that if such Series of Variable Rate Bonds has an Initial Period, the Auction

Rate for such Initial Period shall be specified in a Series Satc Resolutmn for such Senes of
Variable Rate Bonds.

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

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

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

Section, 30-65.11 below) by following the proccdures set forth in this Section. Ifa change in - ~

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

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

() Changes to a Mode Other Than the Fixed Rate Mode or the Auction
Mode. A Series of Variable Rate Bonds (other than a Series of Variable Rate Bonds in thé Fixed
Rate Mode or the Auction Mode) may be: changed from one Mode to another Mede (cther than
the Fixed Rate Mode or the Auctlon Rate Mode) as follows:

{i)- Mode Change Notice; Notice to Owners. No later than the forty-
fifth (45th) day (or such shorter time as may be agreed to by the Commission, the Trustee, the’
Paying Agent and the Remarketing Agent) preceding the proposed Mode Change Date, the
- Comumission shall give written notice to the Notice Parties of its intention to effect a change'in

the Mode from the Mode then prevailing (for purposes of this Section, the “Current Mode”) to
another Mode (for purposes of this Section, the “New Mode™) specified in such written notice,
and, if the change.is to a Term Rate Mode, the length of the initial Interest Period as set by the
Commission and whether or not the Series of Variable Rate Bonds to be changed to the Term
Rate Mode will be secured by a Credit Facility (if it will be secured, then the initial Interest Rate
Period for, such Variable Rate Bonds selected by the Commission cannot extend beyond the

Expiration Tender Date). Notice of the proposed change in Mode shall be gwen to the Owners
- pursuant to Secfion’ 30-65.17(c). -

- (i) Determmatlon ofInterest Rates. The New Mode, for a Series of -
Vanable Rate Bonds shall commence on the Mode Change Date~forssiich Variable Rate Bond
and the interest rate (together, in the case of a change to the Commercial Paper Mode, with the -
Interest Period for such Variable Rate Bond) shall be determined by the Remarketing Agent (or
the Commission-in the case of the Interest Period for a Variable Rate Bond changed to the Term
Rate Mode) in the manner provided in Sections 30-65.05, 30-65.06 or 30-65.07, as applicable.

. (iii) Conditions Precedent. The following are conditions precedenf to
any Mode Change: |
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A) The Mode Change Date shall be 2 Busmess Day .

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

. (1) fromthe Cormercial Paper Mode, shall b the next
Purchase Date for the Senes of Commercial Paper Bonds to be changed to the New Mode; and

(2) froma Temn Rate Mode, shall be the last day of the
_current Interest Penod for the Series of Variable Rate Bonds being changed to a New Mode. |

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

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

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

(2)  aRating Confirmation Notice;

(3) aCredit Facility s ecuring p ayment.o f principal of;

premium, if any, interest on, and Purchase Price of such Series of Variable Rate Bonds with a

principal component equal to the principal amount of the Series of Variable Rate Bonds being .
changed, and with an interest component equal to or greater than the Credit Facility Interest
- Amount for the applicable Mode and with an Expiration Date not earlier than five (5) Business
" Days prior to the end of the initial Interest Rate Period for such Variable Rate Bonds; provided,
however, that if a Series of Variable Rate Bonds is changed to the Term Rate Mode, no Credit

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

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

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

: (b) Changeto Fixed Rate Mode. At the optwn of the Commission, a Series of
Vanable Rate Bonds ‘may be changed to the Fixed Rate Mode as provided in this Section 30-
65.10(b) (except for Auction Bonds changed to the Fixed Rate Mode for which provision is
made in Section 30-65.11(d)). Not less than forty-five (45) days (or such shorter time as may be
agteed to by.the Commission; the Trustee and ‘the Remarketing Agent) before the proposed
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Mode Change Date for such Variable Rate Bonds, the Commission shall give written nohce to’
the Notice Parties stating that the Mode will be changed to the Fixed Rate Mode and setting forth
the proposed Mode Change Date, Such Notice shall also state whether or not some or all of the
Series of Variable Rate Bonds to be changed shall be S erial Bonds and,ifso, the apphcable
Serial Maturity Dates and Serial Payments, all as determined pursuant to the provisions of
_subsection (v) of this subsection (b). Any such change in Mode shall be made as follows:

@) Conditions Precedent The Mode Change Date shall be:-
A a a Business Day;

‘ (B) in the ease of a change from the Commercial Paper Mode,
. the Purchase Date for the Series of Commercxal Paper Bonds to be changed to the Fixed Rate
Mode; and

(C) in the case of a change from the Term Rate Mode, the last
' day of the ¢urrent Interest Period for the Series of Variable Rate Bonds being changed to the

- Fixed Rate Moden

_ (i) Notice to Owners Not less than the thirtieth (30th) day next
. precedmg the Mode Change Date, the Paying Agent shall mail, in the name ofithe Commission,
" & notice of-such proposed change to the Owners of the Series of Variable Rate Bonds b eing
changed stating that the'Mode will be changed to the Fixed Rate Mode, the proposed Mode
. Change Date and that such Owner is required to tender such Owner’s Variable Raté-Bonds for
. purchase on such proposed Mode Change Date.

(iii) General Provisions Applying to Change to Fixed Rate: Mode. The
change to the Fixed. Rate Mode shall not occur unless the following items shall have been
delivered ta the Trustee and the Rernarketing Agent on the Mode-Change Date:

- (A) if the change is from a Short-Term Mode a Favorable
Oplmon of Bond Counsel dated the Mode Change Date and addressed to the Trustee and the
Remarketing Agent; and ‘ .

" (B) * g Rating Confirmation Noficg. _._

—

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

(v)  Serial Maturity Dates, Serial Payments Mandatorv Sinking Fund’
Redemnhon Dates and Mandatory Sinking Fund Payments. Upon the change in a Series of

Variable Rate Bonds to the Fixed Rate Mode, the Remarketing Agent shall determine the Serial
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Maturity Dates Serial Payments, Mandatory Smkmg Fund Redemption Dates and Mandatory .

Sinking Fund Payments for such Series of Vanable Rate Bonds as provided in Section
30-65. ll(d)(vu)

(¢)  Failure to Satisfy Conditions Precedent to a Mode Change. In the event
the conditions described above in subsections (a) or (b), as applicable, of this Section have not
been satisfied by the applicable Mode Change Date; then the New Mode or Fixed Rate Mode, as
the case may be, for a Series of Variable Rate Bonds shall not take effect, If the failed change in -
Mode was from the'Commercial Paper Mode, the applicable Variable Rate Bond shall remain in
_ the Commercial Paper Mode with interest rates and Interest Periods to be established by the -
. Remarkeung Agent.on the failed Mode Change Date in accordance with Section 30-65.05. Ifthe
- failed change in Mode was from the Daily Mode, the applicable Variable Rate Bond shall remain
- in the Daily Mode, and if the failed change in Mode was from the Weekly Mode, the applicable

Variable Rate Bond shall remain in the Weekly Mode, in each case with interest rates established
- in accordance. with- the applicable prowsxons of Section.30-65.06 on and as of the failed Mode
Change Date. If the failed change in Mode was from the Term Raté Mode and for which the
Credit Facility was in éffect for the Variable Rate Bond to be changed, the applicable Vaiiable
Rate Bond shall be changed to the, Commercial Paper Mode with an Interest Period- and
_Commercial Paper Rate to be detemuned by the Remarketing Agent on the failed Mode Change "~
‘Date in accordance with Section 30-65.05. If, however, there was no Credit Facility in effect for’
"-’such Variable Raté. Bond to have been changed from the Term R.ate Mode, then such Variable
Rate Bond shall stay in the Term Rate Mode for an Interest Period ending on the next Stated
Interest Payment Date and shall bear interest 4t the applicable Alternate Rate

SECTION 30-65.11. Auction Rates* Changes. to and from Aucuon Mode.

: (@  Detenmination_and Not]ce of Aucfion Rates. The Auction Rate to be

. apphcable to the Auction Bonds during each Auction Period shall bé determined by the Auctlon -
Agent pursuant to Section 30-66.04. Notice of such Auction Rates shall be given as provided in

Section 30-66.06 or by the Broker-Dealer for such Series of Auction Bonds as set forth in

"subsection (b)(ii) hercof with respect to the first Auction Rate after 2 Mode Change Date.

_— (b)  Changes to _an Auction Mode At the option of the Commission, a Series
of Variable Rate Bonds (in-an amount ount which is an Authorized Denomination for the new Interest
Period) may be chaniged from another Mode (except from a Fixed-Rate Mode)- to an Aucuon.

: Mode Any such change shall be-made as follows:

i i - In any .such change from another Mode, the Mode Change Date
shall be a regularly scheduled Interest Payment Date-on which interest is payable for the Interest -
_Period from which the change is to be made; provided, however, that if the change is from a
Temm Rate Mode, the Mode Change Date shall be a regularly scheduled Interest Payment Date
on which a new Term Rate Mode would otherwise have commenced, and in any such change
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from a Commerclal Paper Rate Mode, the Mode Change Date shall be the last regularly -
scheduled Interest Payinent Date on which interest is payable for any Interest Period theretofore
established for the Series of Variable Rate Bonds to be changed.

(u) The Comm1ssxon shall gwe written notice of any such change to
the Remarketmg Agent, the Trustee, the Auction Agent, the Market Agent, if any, the Broker-
Dealer and the Credit Provider not less than seven (7) Business Days prior to the date ‘on which
the Trustee is required to notify the Owners of the change pursuant to subsection (iii) below:
Such notice shall specify the Mode Change Date and the length of the-initial Auction Period.
Together with such notice, the Commission shall file with the Trustee an Opinion of Bond

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

. .shall not adversely affect the validity of such Variable Rate Bonds or any exclusion from gross
income for federal income tax purposes to which interest on such Variable Rate Bonds would

" - otherwise be entitled. - No such change to an Auction Mode shall become effective unless the

Commission shall also file, with the Trustee, an Opinion of Bond Counsel to the-same effect
dated the Mode Change Date.

" (iii)  Not less than fifteen (15) days prior to the Mode Change Date, the
Trustee shall maxl a written notice of the change to the Owners of each Seties of Varjable Rate -

‘Bonds to be changed to an Auction Mdode; provided, however, that the Trustee.shall not mail

- . such written notice of such change from a Commercial Paper Rate Period until it has received a

written confirmation from the Remarketing Agent for such Series of Variablé Rate Bonds that no
Interest Period for such Variable Rate Bonds extends beyond the Mode Change Date.

The Auction Rate for the Auction Period commencmg on the Mode Change Date
for a Series of Variable Rate Bonds shall be the lowest rate which, in the judgment of the
Broker-Dealer for such Series of Variable Rate Bonds, is necessary to enable such Variable Rate
* Bonds to be remarketed at a price equal to the principal amount thereof, plus accrued interest, if

any, on the Mode Change Date. Such determination shall be conclusive and binding upon the

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

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

. promptly confirmed in writing or by other Electronic Means .

The Commission may revoke its election to effect a change in Mode for any
. Series of Variable Rate Bonds to the Auction Mode by giving written notice of such revocation
to the Trustee, the Remarketing Agent, the initial Credit Provider, the Auction Agent, the Market

Agent and the Broker-Dealer at any time prior to the setting of the initial Auction Rate by the
initial Broker-Dealer.
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No Series of Variable Rate Bonds may be changed to the Auction Mode when -
such Series of Vanablc Rate Bonds aré not held by a depository in book—emry form.

. - (¢) ~ Changes from Auction Mode. At the option of the Commission, all (but
not less than all) of a Series of Auction Bonds in an Auction Mode (in an dmount which is an
Authorized Denomination for the new Rate Penod) may be changed to another Mode (except a

Fixed R ate M ode, wluch is provxded for in subsection (d) below). Any such change s shall be
made as follows:

@- I the Auction Bonds are in an Auction Period other than the daily
Auction Period; the Mode Change Date,shall be the secondxcgtﬂarly schéduled Iriterest Payment
* Date following the final Auction Date. If the Auction Bonds are in a daily Auction Period, the
- Mode Change Date shall be the nextrcgula.rly schcduled Interest Payment Date.

] (u) The Commission shall give written notice.of any change in Mode
- to the Tmstec the Remarketing Agent, if any, the Auction Agent the Market Agent, if any, and
the Broker-Dealer not less than seven (7) Business Days prior to the date on which the Trustee is
. required to notify the Owners'of the change in Mode pursuant-to subsection (jii) below. Such
* ‘notice shall specify the Mode Change Date aiid the Mode to which the change will be made (and -
the length of any ] Term Rate Period). Together with such notice, the Commission shall file with
< the Trustee an. Oplmon of Bond Consel fo the efféct that the change in Mode of such Series of
" Auction Bonds will not adversely affect the validity o fsuch A uction Bonds-or any exclusion -
from’ gross ‘income for federal i ncome tax purposes to which interest on such A uction B onds
would otherwise be ertitled. No change in Mode from the Auction Mode shall become effective

uinless the Commission shall also file with the Trustee an Opinion of Bond Counsel to the same
eﬂ'cct dated the Mode Change Date.

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

(1v) Except in the case of a change to a Fixed Rate Mode or a Term

Rate Mode, a Credit Fdcility meeting the requiréments of Sectlon 30-65.18 shall be in effect on
the Modc Change Date. )

. L R L . -

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

shall be payable solely from the procceds of the remarketing of such Auction Bonds in the- New
Mode. i
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(vi) If on the Mode Change Date any condition ptecedent to such -
change in Mode required hersunder is not satisfied, the Trustee will give written notice by first
class mail postage prepaid as soon as’ practicable and in any event not later than the next
succeeding Business Day to the Owners of such Auction Bonds to have been changed to another
Mode and the Commission that such change has not occurred, that such Auction Bonds will not
be purchased on the failed Mode Change Date, that the Auction Agent will contimue to
implement the A uction P rocedures on the A uction D ates with respect to such Aviction Bonds .
which otherwise would have been changed to another Mode, excluding, however, the Auction
Date falling on the Business Day next preceding the failed ‘Mode Chiange Date, and that the
interest rate will continue to be the Auction Rate; provided, however; that the interest rate’ bome
by such A uction B onds dumgth&A uction P eriod commencing on.such failed Mode Change
Date will be the Maximum Auction Rate, and the Auction Period will be the seven (7)-day
Auction Period. The Trustee shall give the notice required by this subsection (vi) by Electronic
Means if an Owner so requests in writing and the Trustee receives such request no later than
five (5) Business Days before the Trustee is required to give such notice.

(d) Change from A uction Mode to Fixed Rate Mode. A tthe option of the
: COmxmssxon, all (but not less than all) of a Series of Auction Bonds. in an Auction Mode (in an .

“amount which is an’ Authorized Denomination for the new Mode) may be changcd to a Fixed
Rate Mode to bear interest at a Fixed Rate as follows:

’

(i)  The Mode Change Date shall be, in the case of a change from an.
.Auction -Mode in other than a daily 'Auctxon Period, the second regularly scheduled Interest
Payment Date following the final Auctlon Date and in the case of a change from a daily Auction
Pcnod the first Business Day of any'calendar month.

. (n) Not less than seven (7) Business Days prior to the date on which
the Trustee is required-to notify the Owners of the change to a Fixed Rate Mode pursuant to
subsection (iii) below, the Commission shall give written notice-of the change fo the Trustee, the .
Remarketing Agent, if any, the Credit Provider, if any, the Auction Agent, the Market Agent, if
any, and the Broker-Dealer setting forth the Mode Change Date. Together with such notice, the
Commission shall. file with the Trustee an Opinion of Bond Counsel to the effect that the change -
of such Series of Auction Bonds to the Fixed Mode, including the determination of Serial
Maturity Dates, Serial Payments, Mandatory Sinking Fund Redemption Dates and Mandatory
‘Sinking Fund Payments pursuant t5 subsection (vii) of this—Section 30-65.11(d), will not
adversely affect the validity of such Auction Bonds or any exclusion from gross income for
féderal income tax purposes to which' interest on such Auction Bonds would otherwise be
entitled. No change to the Fixed Rate Mode shall occur unless the Commission shall also file
with the Trustee an Opinion of Bond Counsel to the same effect dated the Mode Change Date.
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(iii) The Trustee shall mail a notice of ‘the proposed change to the -
Owners of the Series of Auction Bonds to be changed not less than fifteen (15) days prior to the -
Mode Change Date.

. (ivj Not: later than 12 00 nooﬁ, New York City time,' on the Busmess
Day prior to the Mode Change Date, the Remarketing Agent shall determine the Fixed Rate for
the Series of Auction Bonds to be changed to anxed Rate-Mode.

) (v)  Such determination shall ‘be concluswe .and binding upon the °
Commission, the Trustee, the Credit Provider, if any, the Bmker-Dealer, if any, the Auction
Agent, if any, the Market Agent, if any, and the Owners of the Auction Bonds to which such rate -
will be applicable. Not later than 5:00 p.m., New York City time, on the date of determination.of
the Fixed Rate, the Remarketmg Agent shall notify the Trustee, the Credit Provider and the

Commission o f such rate by telephone promptly confirmed i in wntmg, or by other Electronic
Means. - . .

(v1) The Commxssmn may revoke its clectxon to effect a change in
Mode: for any Series of Auction Bonds to the Fixed Rate Mode by giving writtén notice of such

"- trevocation to the Trustee, the Remarketing Agent, if any, the Credit Provider, if any, the Auction. .

Agent, if any, the Market Agent, if any, and the Broker-Dealer, if any, at any time prior to the .
determination of the Fixed Rate by the Rcmarketmg Agent.

(vii)  Prior to the change in Mode of a4 Senes of Aucuon Bonds to the
" Fixed Rate Mode pursuant to this Sectxon 30-65.11, and except as shall otherwise be specified by
the Commission in a Series Sale Resolution, the Remarketing Agent or Broker-Dealer shall

* deliver to the Trustee and the Commission a schedule specifying the Serial Maturity Dates, the .
Serial Payments ‘the Mandatory Sinking Fund Redemption- Dat¢s, .the Mandatory Sinking Fund

Payments, in €ach case if any, and the interest rates for such Bonds. Such Serial Maturity Datas :

Serial Payments, Mandatory Sinking Fund Redcmptlon Dates, Mandatory Sinking Fund

Payments and interest fates for such Series of Bonds shall be detennmed by the Remarketing
Agent or Broker-Dealer as follows:

_ (A) The Remarketing Agent or B roker-Dealer shall -d etérmine
the schedule of Serial Payments and/or M andatory S inking Fund P ayments on such Seriesof
. Bonds to achieve approximately level annual debt service with respect to.such Series of Bonds. -
In making such schedule, the Remarketing Agent or Broker-Dealer shall, to the extent necessary,
alternately round down and up to the nearest $5,000 the amount of Serial Payments or
Mandatory Smkmg Fund Payments coming due on each May 1;

: (B) Thc Remarketing Agent or Broker-Dealer shall allocate the
principal amount of such Bonds between Serial Payments and Mandatory Sinking Fund
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Paymcnts in such manner as shall produce the lowest aggregate interest payablc w1th respect to -
such Bonds; and .

(C) The Remarketing Apgent or Broker-Dealer shall set the .
interest rate on such Bonds coming due on each Serial Maturity Date and. Matunty Date at the
lowest iriterest rate that will enable such Auction Bonds,. upon the change in Mode, to be
. remarketed at par (plus any accrued interest) taking into account the'Serial Maturity Dates, Serial

Payments, Mandatory Smkmg Fund Redemptlon Dates and Mandatory Smkmg Fund Payments -
or such Bonds.

2 The foregping notvnthstandmg, the Commxssxon may prowde by-a Series Sale
‘Resolution for another method of determining the Serial Maturity Dates,_Serial Payments,
: Mandatory Sinking Fund Redemptlon Dates and Mandatory Smkmg Fund Payments for a Series
“of Auction Bonds after the Mode Change Date if (i) there is delivered to the Trustee by. the
Commission an Opinion of Bond Counsel to the effect that utilization of such other method will
not’ adversely affect the validity of any Auction Bonds or any exclusion from federal income
. ‘taxation to which the interest on such Bonds would ‘otherwise be entltled and "(iii) thc
Remarkctmg Agent or Broker-Dealer consents in writing thereto,

‘ (viii) With respecttoa Series of Auction Bonds changed to the' Fxxed'

* Rate Mode, mandatory redemption by operation of Mandatory Sinking Fund Payments shall be
~without premium. A Series of Auction Bonds changed to the Fixed Rate. Mode shall be
redeemed by the Trustee pursuant to the provisions of this Section, Section 30-65. 16 and Article -

. I or Section 18-52 04 of the 1991 Resolution without any notice from or direction by the
'Commlsswn.

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

SECTION 30—65 13. Transfer Transfer _and Exchange of Vanable ‘Rate Bonds;
Appointment of Registrar, AuthentncatmgAgent and Payving Apent s,

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

exchange of Variable Rate Bonds shall be subject to the provisions of Article 1o fthe 1991
. Resolufion. During the Term Rate Mode and the Fixed Rate Mode, the Paying Agent shall not be
required to transfer or exchange (i) any Variable Rate Bonds during the period commencing on
the date ten (10) days prior to the date of selection of Variable Rate Bonds for redemption and
ending on such date of selection, (3i) any Variable Rate Bond selected for redemption in whole or
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in part or (m) any Variable Rate Bonds durmg the penod of fifteen (15) days pmcedmg any - '
Interest Payment Date.

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

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

) (c) The Trustee is hereby appomted as the mmal Paymg Agpnt for each Series .
- of Variable Rate Bonds for the purpose of paying the principal or. Purchase Price or Redemption

Price of the Variable Rate Bonds. At all times the- Paying Agent shall have a corporate trust
'ofﬁce in New York, New York.-

SECTION 30-65.14. ook-Ent_gL &ﬁtem (a) Unless the Alrport Dxrector or hls
demgnee determines that a Series of Variable Rate Bonds shall be issued in registered form other
" than in book-entfry form, a Series of Variable Rate Bonds in any Mode shall initially be lssued in -
©  book-entry form as fuither provided in this Section 30-65.14.

: ®) The Variable Rate Bonds issued pursuant to this Eleyenth. Supplemem‘.a]
Resoluuon shall initially be issued in the form of a separate single fully-registered Variable Rate
Bond for each separate stated. maturity of cach Series of Variable Rate Bonds. Except as

provided in subsection (c) of this Section 30-65. 14, all of the Vanable Rate Bonds of a Series
shall be registered in the name of the Nominee,

“The Trustee, the Registrar, the Paying Ageants, the Auchon Agcnt. the Broker-
Dealers, the Remarketing Agents and the Commission may treat the registered owner of each
Variable Rate Bond as the sole and’ exclusive owner thereof for. the purposes of payment of the .
-principal of Redemption Price of or interest on the Senes of Variable Rate Bonds to which such
Variable Rate Bond belongs, selecting the Variable Ratc Bonds or portions thereof to be
redeemed, giving any ‘notice permitted or required to be given to Bondholders under the 1991
Resolution, registering the transfer of Variable Rate Bonds, obtaining any consent or other action
to be taken by Bondholders, and for gll other purposes whatsoever, and neither the Frustee, the
- Registrar, the Paying Agents nor the Commlssxon shall be affected by any notice tothe contrary

Neither the Trustee, the Registrar, the Paying Agents the Auchon Agent, the
Broker-DcaIcrs, theR emarketmg A gents nor the C ommission s hall have any responsibilify or
_ obligation to any participant in the Bond Depository (a “Pax’uclpant "), any person claiming a

beneficial ownership interest in the Variable Rate Bonds, under or through the Bond Depository
or a.ny Parhcxpant or any other person who is not shown on the registration books as bemg a
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Bondholder, with respect to (i) the accuracy of any records maintained by the Bond Depository :
or any Participant; (ii) the payment by the Bond Depository or any Participant of any amount in -
respect of the principal of, Purchase Price or Redemptxon Price of or interest on the Variable
Rate Bonds; (iii) the delivery of any notice which is permitted or required to be. given to
.Bondholders ‘under the 1991 Resolution; (xv) the selection by the Bond Depository or any
Participant of any person to receive payment in the event of a partial redemption of the Variable -

Rate Bonds; (v) any consent given or other action taken by the Bond Deposltory as Bondholder
or {vi) any other purpose. _

The Trustee or the Paymg Agents, as the case may be, ‘shall pay all pnnc:pal or .
.Purchase Price of, premium, if any, or interest on the Variable Rate Bonds only'to or.upon the -
order of the Bond Depository, ‘and all such payments shall be valid and effective to fully satisfy
and discharge the Commission’s obligations with respect to the payment of the principal or
Purchase Price of, premium, if any, or interest on the Variable Rate Bonds to the extent of the
sur or sums so paid. No person other than the Bond Depository shall receive an authenticatéd
Variable Rate Bond evidencing the obligation of the Commission to make payments of principal
" or Purchase Price of, premium, if any, or interest pursuant to the 1991 Resolution. Upon-
“delivery by the Bond Depository to the Trustee of written notice to the effect that the Bond

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

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

) (c) In order to qualify each Series of Variable- Rate Bonds for the Bond .
Depository’s b ook-entry s ystem, the appropriate officers or employees of the Commission are
hereby authorized to execute and deliver on-behalf of the Commission to the Bond Depository
for each Series of Variable Rate Bonds a Represcntatlon Letter from the Commission
representing such matters as shall be necessary to so qualify the Variable Rate Bonds, The .
execution and delivery of the Representation Letter shall not in any way limit the provisions of

_this Section 30-65.14 or in any other way impose upon. tlie” Commission any obligation

whatsoever with respect to persons having beneficial ownership interests in the Vanable Rate
‘Bonds other than the Bondholders. ,

(d) In the event (i) the Bond Depository determines not to continue to act as

. securities depository for a Series of Variable Rate Bonds, or (ii) the Commission determines that
the Bond Depository shall no longer #b act and delivers a writtémcentiffcate to thé Trustee to that
effect, then the. Commission will discontinue the book-entry system with the Bond Depository
for such Series of Variable Rate Bonds. If the Commission determines to replace the Bond
Depository for a Series of Variable Rate Bonds with another qualified securities depository, the
Comumission shall prepare or direct the preparation of a new, single, separate, fully reglstered
Variable Rate Bond of such Series for each maturity of such Series of Variable Rate Bonds
registered in the name of such successor or substitute qualified Bond Depository or its Nominee,

“or make such other arrangements acceptable to the Trustee, the Paying Agents and such
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successor or substitute Bond Depository, as are not inconsistent with the terms of this Eleventh :
Supplemental Resolution. If the Commission fails to identify another qualified Bond Depository

" to replace the incumbent Bond Depository for a Series of Variable Rate Bonds, then such Series
of Variable Rate Bonds shall no longer be restricted to being reglstered in the bond registration
books in the name of the incumbent Bond Depository or its Nominee, but shall be registered in
whatever name or names the incumbent Bond Depository or its Nominee transferrmg or
exchanging such Seues of Variable Rate Bonds shall desx gnate.

() To exercise any optlonal tender purstiant to Section 30-65. 17(a) or 30- o
. 65.17(b), in addition to notifying the Remarketing Agent and the Paying Agent, as the caseé may
be, a beneficial owsier must notify its Participant, if the Remarketing Agent is not such Owner’s
'Pa.rtlctpant, of its decision to dcmand the purchase of its Variable Rate Bonds as provided herein.

® In the event that the Remarketing Agent fails-to remaxket all Variable Rate
* Bonds on a PurchaSe Date, such beneficial owner’s Participant shall cause to be transferred such
~ Variable Rate Bonds to an account of the Trustee at DTC and the Trustee, upon receipt of the

- proceeds p aid under the Credit Facility, shall c ause the Purchase Price o fsuch V ariable Rate

‘Bonds to be transferred to an account of such beneficial owner’s Participant agamst recelpt of .
such Variable Rate Bonds. -

() Upon remarketmg of Variable Rate Bonds, payment of the Purchase Puce
thereof shal! be made to DTC and no physical delivery or surrender of Variable Rate Bonds is
expected to be required; such delivery or surrender of the Variable Rate Bonds shall be
accomplished through DTC’s book ehtry system. Such-sales shall be made through Participants
(which may include the Remarketing Agent) and the Participants shall transmit payment to the
" beneficial owners whose Variable Rate Bonds were purchased pursuant to a remarketing. The

Commlssxon, the Trustee, the Paying Agent and the Remarketing Agent are not responsible for
. ‘transfers of payment to Participants or beneficial owners. .

) Noththstandmg any provisnon of the 1991 Resolution to the contrary, so -
long as the Variable Rate Bonds are registered in the name of the Nominee, all payments respect
to principal or Purchase Price of, premium, if any, or interest on the Variable Rate Bonds and ail -
© motices with respect to the Variable Rate Bonds shall be made and given, respcctxvely,

provided in the Representation Letter for the related Series of Vanable Rate Bonds or as
otherwise instructed by the Bond Depesitory.

.
—

——

@) ~  The initial Bond Depository with respcct to each Series of Variable Rate
Bonds shall be The De,posﬂory Trust Company (“DTC”). The initial Nominee with respect to
each Series of Variable Rate Bonds shall be CEDE & CO., as nominee of DTC.

- SECTION 30-65.15. Interest on Credit Provider. Bonds. Each Credit Provider
Bond shall bear interest on the outstanding principal amount thereof at.the Credit Provider
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" Interest Rate for each day from and including the date such Variable Rate Bond becomes a -

" Credit Provider Bond to, but not including, the date such Variable Rate Bond is paid in full or is
- remarketed.

Intercst on Credit Provider Bonds. shall be payable as provided in the Credlt
" Facility Agreement. Credit Provider Bonds shall not bear interest at the Credit Provider Interest
‘Rate after such Variable Rate-Bonds have been remarketed unless such Variable Rate Bonds -
.shall again become Credit Provider Bonds. Interest on Credit Provider Bonds shall be calculated -
based upon a 365/366 day year for the actual mmber of days elapsed. .

SECTION 30-65.16. Redem_pilgx of Variable Rate Borids. . Except as in this -
_Section 30-65.16 otherwise provided, the redemption of Variable Raté Bonds shall be subjeét to
- the provisions of Article ITl o fthe 1991 R esolution, T he R edemption Pncc ofanySeriesof

Variable Rate Bonds secured by a Credit Facility (other than a Bond Insurance Pohcy or a

reserve fund surety policy) shall be paid W1th Seasoned Funds. : '

(@) Mandatory Smkmg Fund Redemption. Variable Rite Bonds of each
Scnes shall be subject to redemption prior to their respective Maturity Dates, in part and- by lot,
‘ - from Mandatory Sinking Fund Payments required by Section 30-65.22(c); on any May 1, on or-
" -after the first date upon which Mandatory Sinking Fund Payments are to be made (as. established
- by the related Series Sale Resolution or pursuant to Section 30-65.11(d)(vii)), at the Pnncxpal
Amount thereof and accrued interest thereon to the Redemption Date, but without premium. No
Variable Rate Bonds of any Series maturing on any date shall be redeemed from Mandatory
Sinking Fund Payments until Variable Rate Bonds of the same Series matunng on precedmg
tetm maturity dates, 1f any, in order of term maturitiés, shall have been retxred

Upon any redemption of Variable Rate Bonds pursuant to subsection (b) of this -
Section, an amount equal fo the aggregate principal amount of Variable Rate Bonds so redeemed .-
shall be credited towards a part or all of any one or more yearly Mandatory Sinking Fund
Payments required by the foregoing subsection (a), as directed in writing by the Commission,
provided that such direction is received by the Trustee at least seventy-five (75) days before the
related Mandatory Sinking Fund Redemption Date. Any such direction shall state the years in .
which and the amounts by which such Mandatory S inking Fund P ayments are to be reduced.
The portion of .any such Mandatory Sinking Fund Payment remaining after the deduction of any
such amounts credited toward the same (or the original amount-ef.amy. such' Mandatory Sinking
Fund Payment if no such amounts shall have been credited toward the same) shall ‘constitute the
unsatisfied balance of such Mandatory Sinking Fund Payment for the purpose of the calculation
of principal payments due on any future Principal Payment Date.

After a Series of Variable Rate Bonds is changed to a Fixed R ate M ode, such

Variable Rate Bonds shall not be'redeemed pursuant to this subsection (a) in any year which, as a
result of the change to a Fixed Rate, a Mandatory Sinking Fund Payment due on any Mandatory
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Smkmg Fund Redempuon Date has been changed to a Serial Payment due on a Serial Maturity -

" Date.

Ifthe M andatory Smkmg Fund R edemption Date for'a Series of Variable Rate
Bonds in an Auction Mode is not an Interest Payment Date, such Variable Rate Bonds will be -

redeemed on the Interest Payment Date immediately succeedmg -the scheduled ‘Mandatory
Sinking Fund Redemption Date. ,

(b) ~ Optional Redemptxon

@) ,thloml Redemption of Commercial Paper Bonds. Variable Rate
. Bonds in the Commercial Paper Mode are. not subject to optional redemption prior to their .
" respective Purchase Dates. Variable Rate Bonds in the Commercial Paper Mode shall be subject .
to redemption at the option of the Commission in whole or in part on their Tespective Purchase -
Dates ata Redemptlon Price equal to the principal amount thereof.

(u) Optional Rggemptlon of Variable Rate Bonds inthe Dallv Mode or
. the Weckly Mode. Variable Rate Bonds in the Daily Mode or the Weekly Mode are subject to .
'opnonal redeniption by the Commission, in whole or in part, in Authorized Denominatioxis on -

any Interest Payment Date, at a Rédemption Price equal to the principal amount thereof, plus
accmed and unpaid interest, if any. ) )

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

@v) Optional Redemption of Variable Rate Bonds in the Term Rate or
the leed Rate Mode. Variable' Rate Bonds in the T erm R ate Mode or Fixed RateModeare
_subject to redemption in whole on any date or in part 6n any Interest Payment Date (and if-in
part, in such order of maturity as the Commission shall specify and within a maturity by lot or by

" . such other method s the Paying Agent determines to be fair and reasonable and in Authorized '

" Denominations) at the Redemption Prices set forth below:
(A) If on the Mode Change Date the remammg term of such
Series o f V ariable R ate Bonds, in the case of Fixed Rate Bonds, or the length of the Interest
Period, in the case of Term Rate Bonds, is greater than fifeen (15) years, then such Variable
Rate Bonds will not be'subject to optional redemption until the first Stated Interest Payment Date
to follow the tenth (10th) anniversary of the Mode Change Date. On such Stated Interest
Payment Date, such Variable Rate Bonds will be subject to redemption at a Redemption Price
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equal to one hundred percent (100%) of the prmclpal amount thereof plus accrued mterest if -
any, to the Redemption Date )

(B) If, on the Mode Change Date, the remaining term of -such
Seriesof V anableRate Bonds, in‘the case of Fixed Rate Bonds, or- the length of the Interest
Period, in thé case of Term Rate Bonds, is equal to or less than fifteen (15) years, but greater
than ten (10) years, then such Variable Rate Bonds will not be subject to optional redemption
- until the first Stated Interest Payment Date to follow the seventh (7th) anmiversary of the Mode
Change. Date. On such Stated Interest Payment Date, such Variable Rate Bonds will be subject
to redemption at a Redemption Price equal to one hundred percent (100%) of the principal
.amount thereof, plus accrued interest, if any, to the Redemption Date.

(C) K on the Mode Change Date the remaining term of such
' 'Senes of V ariable R ate Bonds, in the case of Fixed Rate Bonds, or the length of the Interest
‘Period, in the case of Term Rate Bonds, is equal to or'less than ten (10) years but greater than

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

a Redemption Price equal to one hundred percent (100%) of the principal amount thereof, plus ‘
: accrued intetest, if any, to the Redemption Date.

(D) If, on the- Mode Change Date, the remaiiting term of a
" Series of V ariable Rate Bonds, in the case of Fixed Rate Bonds, or the length of the Interest
.Period, in the case of Term Rate Bonds, is equalto orless than 5 y ears, stich Variable Rate

" . Bonds will be subject to redemption on or after the first Stated Interest Payment Date (whichever

is earlier) to follow the s econd (2nd) anniversary o f the Mode Change Date at a Redemption
Price equal to one hundred percent (1 00%) of the principal amount thereof, plus accrued interest,
if any, to the Redemptxon Date, and prior thereto will not be subject to optlonal redcmptlon

“The Cornmxssnon, in connection with a change to a Term Rate or a Fixed Rate
Mode, may waive or otherwise alter its rights to direct the redemption of any such Variable Rate
Bonds so changed to°a Term Rate Mode or a Fixed Rate Mode at any time without premium;
‘provided that, notice describing the waiver or alteration shall be submitted to the Paying"Agent,

the Trustee and the Remarketing Agent, together with a Favorable Opmxon of Bomi Counsel, '
addressed to them. . 2 s —

(c)' Redemption of Ctedlt Provider Bonds. Anything in the 1991 Resolution

to the contrary notwithstanding, Credit Provider Bonds shall be redeemed first prior to the
optional redemption of any other Variable Rate Bonds.

(d) Notice of Redemption. Except as otherwise provided herem, in addition
to the partxes referenced in Sectlon3 03 of the 1991 Resolution, notice of redemptlon shall be
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given by mail or Electronic Means by the Trustee to the Remarketing Agent, the Paying Agent,
the Auction Agent, the Broker-Dealers, the Market Agent, if any, and the Credit Providér, if any.

~ (¢)  Effect ofRedemption on Credit Provider Bonds. A nythmg in the 1991
Resolution to the contrary noththstandmg, any Credit Provider Bonds shall remain Outstanding
until the Credit Provider is paid all amounts due under the Credit Facility Agreement with
respect to such Credit Provider Variable Rate Bonds or the portion thereof to be redeemed. After

.payment to the Credit Provider of all amounts due on Credit Provider Bonds, the Credit Provider -
shall surrender such Variable Rate Bonds to the Paying Agent for cancellatxon

SECTION 30—65 17. Purchase of Variable Rate Bonds

R ) I Optlonal Tenders of Vanable Rate Bonds in_the Dally Mode _or the
Weekly-Mode. The Owners of Variable Rate Bonds in a Daily Mode.or a ‘Weekly Mode may
elect to have their Variable Rate Bonds (or porhons of those Variable Rate Bonds in amounts
equal to an Authorized Denomination) purchased on any Business Day at a price equal to the

. Purchase Price, (i) in the case of Variable Rate Bonds in a DailyMode, upon d elivery of an
irrevocable notice of tender to the Paying Agent and the Remarketing Agent by telephone, e-mail
or other means acceptable to the Rémarketing Agent not later than 11:00 a.m., New Yoik Cxty :
time, on the Purchase Date specified by the Owner; and (ii) in the case of Vanable Rate Bonds in
a Weekly Mode, upon delivery of an irrevocable written notice of tender to the Paying Agent and

.the Remadrketing Agent by telephone, e-mail or other means. acceptable to the Remarketing
Agent, promptly corifirmed in writing to ‘the Paying Agent, not later than 4:00 p-m., New York

- City time, on a Business Day not less than seven (7) days before the Purchase Date Spccxﬁed by

.the Owner in such notice. Such notices of tender shall state the CUSIP number, Variable Rate
" . Bond number and the principal amount of such Variable Rate Bond and that such Variable Rate
‘Bond shall be purchased on the Purchase Date specified aboye. Such Variable Rite Bond shall
. be.delivered (with all necessary endorsements) at or before 12:00 noon, New York City tithe, on
the Purchase Date at the office of the Paying Agent in New York; New York; provided, however,
that payment of thie Purchase Price 'shall be made pursnant to this subsection (a) only if the

Variable Rate Bond so delivered to'the Paying Agent conforms in all respects to the description

thereof in the notice described in this subsection (a). Payment of the Purchase Price with respect

" to purchases under this subsection (a) shall be made to the Owners of tendered Variable Rate
Bonds by wire transfer in unmedxatcly available funds. by the Paying Agent by the close of

-business in New York, New York, oh the Purchase Date. An OWner who gives the notice of
tender as set forth above may repurchase the Variable Rate Bonds so tendered on such Purchase

Dates if the Remarketing Agent agrees to sell the Variable Rate Bonds so tendered-to such
Owner., If such Owner decides to- repurchase such Variable Rate Bonds and the Remarketing

Agent agxees to sell the specified Variable Rate Bonds to such Owner, the delwery requirements
set forth above shall be waived.
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(b) Mandatog[ Purchase at End of Commescial Paper Rate Penods Each .

Commercml Paper Bond shall be subject to mandatofy purchase on the Purchase Date for the
" current Interest Period applicable to such Variable Rate Bond at the Purchase Price. Varisble
Rate Bonds purchased pursuant to this Section shall be delivered by the Owners (with all
 necessary endorsements) to the office of the Paying Agent in New York, New York, at or before
" 12:00 noon on such Purchase Date, and payment of the Purchase Price shall be made by wiré

transfer in immediately available funds by the close of business on such Purchase Date No

notice of such mandatory purchase shall be given to the Qwners, :

{c)  Mandatory Pumhase on Mode Change Date.

) . ® Variable Rate Bonds to be changed from one Mode to anothet
,Mode (other than a change to the Fixed Rate Mode or the Auction, Mode) aré subject to
.mandatory purchase on the Mode Change Date as provided in this subsectlon (i) at the Purchase
‘Price. Variable Rate Bonds purchased pursuant to this Section shall be delivered by the Owners
"(with all necessary endorsements) to the office of the Paying Agent in New York, New York, at
or before 12:00 noon on the Mode Change Date and payment o fthe Purchase Price shallbe
:made. by. wire transfer in immediately available funds by the close of business on the: Mode
Change Date. The Paying Agent shall give notice of such mandatory purchase by mail to.the
. * Owners of the Variable Rate Bonds subject to mandatory purchase no less than thirty (30) days
‘prior to the Mandatory Purchase Date. The notice shall state the Mandatory Purchase Date, the -
Purchase Price, the numbers of the Variable Rate Bonds to be purchased if less than all .of the
Variable Rate Bonds owned by such Owner are to be purchased and that interest on Variable
Rate Bonds .subject to mandatory purchase shall cease to accrue from and after the Mandatory
Purchase Date.” The Trustee shall give the notice required by this subsection (i) by Electronic
Means if an Owner so requests in wntmg and the Trustee receives such request no later, than five
(5) Business Days beforc the Trustee is required to give such notice.. The failuré to send such
-1iotice with respect to any Variable Rate Bond as provided in this subsection (i) shall not affect
the validity of the mandatory purchase of ariy other Variable Rate Bond- with respect to which
notice was so sent. Any notice sent as provided in this subsection (i) will be conclusively
presumed to have been , given, -whether or not actually received by any Owner

(i)  Varable Rate Bonds to be changed to the Fixed Rate Mode or the

Auctlon Mode are subject to mandatory purchase on the Mode Charnge Date as provided in this

subsection (ii) at the Purchase Prie. Variable Rate Bomis™puichased pursuant to this
subsection (if) shall be delivered by the Owners (with all necessary endorsements) to the-office

of the Paying Agent in New York, New York, at or before 12:00 noon on the Mode Change Date-

-and payment of the Purchase Price shall be made by wire transfer of xmmedlately available funds
by the close of business on the Mode Change Date. The Paying Agent shall give notice of such

‘mandatory purchase as part of the notice of change of Mode to be sent to the Owners pursuant to

* Section 30-65.10(b)(ii) with regard to the Fixed Rate Mode and Sections 30-65.11(b)(iii) and (d)
with regard to the Auction Mode.
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_ (ifi)  Variable Rate Bonds in an Auction Mode to be changed to another .
Mode shall be subject to mandatory tender at the Purchase Price. In the event that the conditions

.of a change in Mode are not satisfied as set forth herein under Section 30-65.11, including the
failure to remarket al] applicable Variable Rate Bonds on a mandatory tender date, the Variable .
Rate Bonds to have been changed will not be subject to mandatory tender, ‘will be retuned to

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

: (d) Optional Pnrchgge at Bnd of Interest Period for Term Rate Mode. The
‘Owner of a Variable Rate Bond in the Term Rate Mode may elect to have'its Variable Rate Bond
(or portions thereof in Authorized Denominations) purchased on the last day of the current
" Interest Period applicable to such Variable Rate Bond (or the next Business Day if such last day
isnot a Business Day) at a price equal to the Purchase Price upon delivery of an imrevocable -
written notice of tender or imrevocable telephonic notice of tender to the Remarketing Agent,
promptly confirmed in writing to the Paying Agent, by not later than 5:00 p.m. on a Business
Day riot less than seven (7) days before such last day. Such notice of tender shall state the
~.CUSIP number, Variable Rate Bond number and-the principal amount o f such V ariable Rate

: “Bond to be purchigsed. Variable Raté Bonds purchased pursuant to this Section shall be

-delivered by the Owners (with all necessary endorseients) to the office of the Paying Agent in

. New York, New York, at or before 12:00 -noon on such Purchase Date and payment of the . -

Purchase Price of such Variable Rate Bonds shall be made by ‘wire transfer in lmmedlately
. avallable funds by the Paymg Agent by the closc of business on such Business Day

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

Credif Facility shall be subjcct fo mandatory.purchase on the Substitution Tender Date at a price
equal to the Purchase Price. The Paying Agent shall give netice of suth mandatory purchase by
mail to the Owners of such V ariable R ate B onds subject to mandatory p urchase no less thdn
thirty (30) days prior to the Mandatdty Purchase Date. The rrotice-shall state the Mandatory
Purchase Date, the Purchase Price and that interest on such Variable Rate Bonds subject to
mandatory purchase shall cease to accrue from and after the Mandatory Purchase Date. “The
Trustee shall give the notice required by this subsection (¢) by Electronic Means if an Owner so
requests in writing and the Trustee receives such request no later than five (5) Business Days
~ before the Trustee is required to give such notice. The failure to send such notice with respect to

any, Variable Rate Bond as provided in this subsection (¢) shall not affect the validity of the
mandatory purchase of any other Variable Rate Bond with respect to which notice was so sent.
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Any notice sent as provided in this subsection (¢) will be conclusively presumed to have been =

given, whether or not actually received by any Owner. Variable Rate Bonds purchased pursuant
to this subsection (¢) shall be delivered by the Owners (with all necessary endorsements) to the

" office of the Paying Agent in New York, New York, at or before 12:00 noon, New York City
time, on_the Mandatory Purchase Datc, and payment of the Purchase Price of such Variable Rate
Bonds shall be made by wire transfer in immediately available funds by the Paying Agent by the
close of business on such Mandatory Purchase Date.

(f) =~ Mandatory Purchase Due to Defanlt Under Credlt Faclllg Ageemm A
Sencs of Variable Rate Bonds; excluding any Credit Provider Bonds, secured by a Credit
. Facility shall be subject to mandatory purchase at a Purchase Price-equal to the principal amount
thereof, plus accrued interest, if any, if the Trustee teceives a notice from the Credit Provider in
writing (i) not later than'the close of business on the sixth (6th) day Gf such sixth (6th) day is not
a Business Day, the next succeeding Business Day) afier the day on- which a Draw was made
under the Credit Facility to pay interest.on such Variable Rate Bonds, that the intérest portion of
‘the Credit Facility will not be reinstated as provided in the Credit Facility, or (ii) that an Event of
"Default, as defined in the Credit Facility Agreement, has occurred and is continuing and the
Credit Prov1der has exercised its option to terminate the Credit Facility. Such Variable Rate
Bonds_subject to mandatory purchase shall be purchased on the’ Mandatory Purchase Date
specified by the Credit Provider in such written notice (or if'such date is not a Business Day, the
next succeeding Business Day). Such Mandatory Purchase Date shall be not more than ten (10) °
nor less than five (5) days after the date such notice is given and on or prior to the Expiration
Tender Date. Variable Rate Bonds purchased pursuant to this subsection (a)(ii) shall be delivered
by the Owners (with all necessary endorsements) to thé office of the Paying Agent in New York,
New York, at or before 12:00 noon, New York City time, on the Mandatory Purchase Date, and
payment of the Purchase Price shall be made by wire transfer in immediately available funds by
the Paying Agent by the close of busines§ on the Mandatory Purchase Date.

The. Paying Agent shall give notice by mail to6 all:Owners and the Notice Parties
prior to the close of business on the Business Day after receipt by the Trustee of such notice from
the Credit Provider- stating (i) the mandatory purchase of such Variable Rate Bonds; (ii) the °
- Mandatory Purchase Date; (iii). the Purchase Price; (iv) that such Variable Rate Bonds must be
* surrendered to collect the Purchase Price; (v) that the Credit Facility will tenminate on the date
- specified in such ‘notice; (vn) that mterest on such Variable Rate Bonds will cease to accrue to
such Owner from and after the Mandatmy Purchase Date and such Owmer will be eatitled only to

T the Purchase Price on the Mandatory Purchase Date.

(g) Mandatory Purchase Due to Failure to Extend Credit Facility. If by the
Renewal Date (i) an extension of a Credit Facility, if any, has not been obtained and an Alternate
Credit Facility has not been delivered to the Trustee, and (ii) the Commission has not delivered a
. Mode Change Notice with respect to a change to a Mode for which a Credit Facility is not
required, then such Variable Rate Bonds secured by such Credit Facility (not including Credit
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Provider Bonds of Fixed Rate Bonds) shall be subject to mandatory purchase. on the Expxratxon .
Tender Date. The Trustee shall give notice by mail to all Owners of such Variable Rate Bonds
" secured by such Credit Facility (other than Fixéd Rate Bonds) and the Notice Parties prior to the

_ close of business on the third (3rd) Business Day after the Renewal Date of the fact that (i) such

. Viriable Rate Bonds will be purchased pursuant to the provisions of this subsection, (ii) the
Mandatory Purchase Date on which such Variable Rate Bonds will be purchased, which Date
shall be the Expiration Tender Date, (iii) the Purchase Price, (iv) that such Variable Rate Bonds
.must be surrendered to collect the Purchase Price and (v) that interest on such Variable Rate -
Bonds will cease to accrue from and after such Mandatory Purchase Date and that the Owner
will be entitled only to the Purchasé Price on the Mandatory Purchase Date. Variable Rate
. Bonds purchased pursuant to this subsection shall be delivered by the Owners to the office of the
" Paying Agent in New.York, New York, at or before 12:00 noon, New York Clty time, on 'the
Mandatory Purchase Date, and payment of the Purchase Price shall be made by wire transfér in
immediately available funds by the Paymg Agent by the close of business on such Mandatory

" . Purchase Date.

-

(h) Remarkeﬁng of Variable Rate Bonds; Notices.

(1) Remarketing of Vanable Rate Bonds. Tbe Remarketmg Agent :
shall use its best efforts to offer for sale:

- (A)  all Vanable Rate Bonds or portxons thereof as to whtch '
notice of tender pursuant to Sections 30-65.17(a) or 30-65.17(d) has been given; .

®). all Variable Rate Bonds required to be purchased pursuant
to Sections 30-65.17(b), 30:65.17(c), 30-65.17(c), 30-65.17(5) and 30-65. 17(g); sud

(C)  all Credit Provider Bonds.

(i) - Notice of Remarketing; Registration Instructions; New Vanabl
Rate Bonds. On each Purchase Date or Mandatory Purchase Date, as the case may be:.

(A) unless the Remarketing Agent has notified the Paying

Agent otherwise, the Remarketing Agent shall notify the Payifig Agent by Electronic Means not

later than 12:00 p.m., New York City, time, on éach such Purchasg Date or Mandatory Purchase

Date, of the amount of tendered Variable Rate Bonds which were successfully rémarketed, the.

"names of the tendering Owners and the registration instnictions (i.c., the namies, addresses and

taxpayer identification numbers of the purchasers and t he d esired A uthorized D cnommanons)
with respect thereto; and
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(B) the Paying Agent shall authenticate new Variable Rate -
Bonds for thc respective purchasers thereof which shall be available for pick up by the
Remarketmg Agent not latcr than 1:30 p.m., New York City time.

(iii) Transfer of Funds; Draw on Credit Facility Securing Senes of
Vanable Rate Bonds. On-each Purchase Date or Mandatory Purchase Date, as the case may be,
the Paying Agent-shall direct the Trustee to Draw on the Credit Faclhty securing the related
Series of Variable Rate Bonds, by 1:00 p.m., New York City time, in an amount equal to the
Purchase Price of all such Variable Rate Bonds tendered or deemed tendered less the aggregate
.amount of temarketmg proceeds received from the remarketing of such Vanable Rate Bonds. '

@ Source of Funds for Purchase of Vanable Rate Bonds:- By the close of
business on the Purchase Date or the Mandatory Purchase Date, as the case may be, the Paying
-Agent shall purchase tendered Variable Rate Bonds froin the tendering Owners at the Purchase
Price by wire transfer in immediately available funds. Funds for the payment of such Purchase
" . Price shall be derived solely from the following sources in the order of priority indicated and

- neither the Paying Agent nor the Remarketing Agent-shall be obhgated to provxde ﬁmds &om
. .. - any other source:

(i) immediately available funds on deposit in the Remarketmg
Proceeds Account wtabhshcd for such Series of Variable Rate Bonds; and )

(i) xmmedxately available funds on deposit in the Credit Facﬂlty
Purchase Account cstabhshed for such Sertes of Variable Rate Bonds.

) 6] Delivery of Variable Rate Bonds. On each Purchase Date or Mandatory
Purchase Date, as the case may be, such Variable Rate Bonds shall be delivered as follows

. ﬁj such Variable Rate Bonds sold by-the Remarketmg Agent shall be
delivered by the ‘Remarketing Agent to the purchasers of those Variable Rate Bonds by 3:00
p.m., New York Cxty time; and .

" () such Vadable Rate Bonds purchased by the Paymg Agent with
moneys described in Sectxon 30-65.17(i)(ii) shall be registered immediately in the name of the
Credxt Provider or its nominee or agent on or before 1:30 ¢ p.m: , NeweYark City time.

. &) Undelivered Variable Rate Bonds. . If Variable Rate Bonds to be
i purchased are not delivered by the Owners to the Paying Agent by 12:00 noon, New York City
-time, on the Purchase Date or the Mandatory Purchase Date, as thie case may be, the Paying
. Agent shall hold any funds received for the purchase of such Variable Rate Bonds in trustina -
separate account and shall pay such funds to the former Owners of such Variable Rate Bonds
upon presentation of such Variable Rate Bonds. Such undelivered Variable Rate Bonds shall -
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cease to accrie interest as to the former Owners on the Purchasé Date or the Mandatory Purchase -
Date, as the case may be, and moneys representing the Purchase Price shall be available against
defivery of such Variable Rate Bonds at the principal corporate trust office of the Paying Agent;
provided, however, that any funds which shall be so held by the Paying Agent and which remain -
unclaimed by the former Owner of such Variable Rate Bond not presentéd for purchase for a
‘period of one (1) year after delivery of such funds to the Paying Agent, shall, to the extent
permitted by law be paid to the Commission free of any trust or lien and thereafter the former -
. Owner of such Variable Rate Bond shall look only to the Commission and then only to the extent -
. of the amounts so received by the Commission withiout ‘any interest thereon and the Paying
Agent shall have nofurther responsibility with. respect to such moneys or payment of the
‘Purchase Price of such Variable Rate Bonds. The Paying Agent shall authenticaté a replacement

Variable Rate Bond for any undelivered Variable Rate Bond which may then-be remarketed by
- the Remarketing Agcnt,

().  No Purchases or Sales After Payment Defau Anythmg in this Elcventh
Supplemcntal Resolution to the .contrary notwithstanding, if there shall have occurred and be -
" .continuing an Eyent of Default described in subsection (a), (b) or (c) of Section:7.01 of the 1991
" Resolution, the Remarketmg Agent shall not remarket any Variable Rate Bonds

) ‘(m)  Limitations on Mandatorv Purchases. Anythmg in thls Eleventh
' Supplemental ‘Resolution to’the contrary notwithstanding,- Variable Rate Bonds of a Series shall
ot be subject to manﬂatory purchase pursuant to this Section 30-65.17 unless the payment of the
_Purchase Price is limited to payments made by a Credit- Provider under a Credit Facility,

proceeds of remarketing such Variable Rate Bonds, or to-other amounts that do not constitute
Revenues of the Commission.

SECTION 30-65.18., Credit- Facility: Altemate Crcdlt Facﬂlty, Bond Insurance

ohcy (a) While a Credit Facility is in effect with respect to any Series of Variable Rate Bonds,

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

- by such Credit Facxhty on such Intercst Payment Date, Prmclpal Payment Date and Redemption
‘Date. .

.

-

The proceeds of such Draws under, this subsection (a) shall be deposited in the

‘Credit Facility Account cstabhshcd for such Series of Variable Rate Bonds pursuant to
. Section 30-65. 21(a) .

- (®)  On each Purchase Date or ‘Mandatory Purchase Date, as the case may be,
the Trustee, at the direction of the Paying Agent, shall Draw on the Credit Facility securing the
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paymeiit of the Purchase Price o fa’S eries of Variable Rate Bonds, by n'o later than the time -
provided in such Credit Facility for presentation of documents in order to received payment in
immediately available funds by 2:00-p.m., New York C1ty time, on each Purchase Date and -
" Mandatory Purchase Date, as the case may be, an amount which, together with the proceeds of
the r emarketing o f such V ariable R ate B onds on such'd ate, is sufficient to enable the Paymg
.Agent to pay the Purchase Price of such Variable Rate Bonds in connection therewith. The
proceeds of such Draws under this subsection (b) shall be paid to the Paying Agent, who shall
deposit said proceeds in the Credit Facility Purchase Account estabhshed for such Series of -

- Variable Rate Bonds pursuant to Sechon 30-65.21(b).

(c) Noththstandmg the foregoing subsectlons (a) and (b) of this Section, the_
- -Trustee shall not Draw on a Credit Facility with respect to any payments due or made in

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

. (@ If at any time ‘there shall have been delivered to the Trustee (i) an
.. -.Alternate Credit Facility.in substitution for the Credit Facility then in effect;.(ii) a Favorable
- Oplmon of Bond Counsel, (iii) a Rating Confirmation Notice from Moody’s, if the Variable Rate -
‘Bonds's i ecured by such A ltemate Credit F acility are rated by M oody’s, S tandard & Poor’s, if -
* - 'such Variable Rate Bonds are rated by Standard & Poor’s, and from Fitch, if such Variable Rate
" .Bonds are rated by Fitch, together with a written statement of Moody’s, Standard & Poor’s axid
. 'Fitch, as applicable, indicating that the substitution of the Alternate Credit Facility will not result -
"in a lowering of their ratings on such Variable Rate Bonds to be secured by the Alternate Credit
Facility as- a result of its substitution for the current Credit Facility and (iv) written e vidence
satisfactory to the Credit Provider of the provision for purchase from the Credit Provider of all
Credit Provider Bonds, at a price equal to the principal amount thereof plus accrued and unpaid
interest, and payment of all amounts due it under the Credit Facility Agreement on or before the
 effective date of such Alternate Credit Facility, then the Trustee shall accept such Alternate
Credit Facility on the Substitution Tender Date and shall ender the Credit Facility then in
effect to the Credit Provider on the Substitution Date. The Commission shall give the Trustee,
the Paying Agent, the Remarketing Agent and the Credit Prowder written notice of the proposed
. substitution of an-Alternate Credit Facility for the Credit Facility then in effect no less than forty-,
five (45) days prior to the proposed Substitution Date. The Trustee shall give notice of such
proposed substitution. by mail to the Owners of the Variable Rate te Bonds subject to mandatory
* purchase rio Jess than thlrty 30 days prior to the proposéd Subshtuhon‘Date -
(¢)  The Trustee shall not sell, assign or otherwise transfer any Credit Facility,
. except to a successor Trustee hereunder and in accordance with the terms of the Credit Facility,
this Eleventh Supplemental Resolution and the 1991 Resolution,

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

provided in a Series Sale Resolution w1th respect to such Series of Vauahle Rate Bonds and in
' the Credit Facility Agreement.

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

(a)  In accordance with Sectlon4 01 of the 1991 Resolution, there are hereby
" created within the Airport Construction Fund a separate account for each Series of Variable Rate
,Bonds to be held by the Treasurer and designated as the “Issue Construction Account™ (the
blank to be completed with the alpha-numerical designation of the ‘Series). Moneys in the

Construction Account for each Seties of Variable Rate Bonds shall be apphed to the payment of
* Project Costs for such Series of Vanable Rate Bonds.

() The Treasurer is hereby authorized to disburse from each Series
Construction Account the amount required for'the payment of Project Costs, if any, and is
directed to make such disbutsements upon receipt of @ warrant drawn by thc Controller. .

-(c) _.Upon the Complet;on Date of a Project, if any,.thc ‘Commission shall gh}e '
.the Treasurer and the Trustee written notice thereof in accordance with the Tax Certificate and

shall apply any moneys then remaining in the Series Construction Account in accordance wnh
said notice. :

: (d) - Any amounts deposited in the Constructlon Account for any Series of
Variable Rate: Bonds for payment of intérest on such Series of Variable Rate Bonds during the -
corresponding S eries C onstruction P eriod shall be irfevocably d eposited with and held by the

.Treasuret, the Trustee or other fiduciaty for the Owners of such Senes of Vanable Rate Bonds'_ )
sufﬁment to pay such interest. .

" "SECTION 30-65.20. Establishment- and- _Application of Costs_of Issuance
- Account. In accordance with Section 4.02 of the 1991 Resolution, there are hereby created
within the Costs of Issuance Fund a separate account for each Series of Variable Rate Bonds fo
_be held by the Trustee-and designated as'the “Issue Costs of [ssuance Account” (the blank to
‘be completed with the alpha-numericg) desngnatxon of the’ Series), Moneys in the Seriés Costs of '
Issuance Account for each-Series of Variable Rate Bonds shall be applied to the payment of
Costs of Issuance for such Series; if any, for such Series of Variable Rate Bonds

. SECTION 30-65:21. Es abhshment and Aggllcatlon of Credlt Facnhgg Fund and
Purchase Fund.
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(a)  Credit Facility Fund. Pursuarit to Section 5.02(c) of the 1991 Resolution, -
there is heteby established and there shall be maintained with the Paying Agent, as agent for the
Trustee, a separate fund to be known as the “Credit Facility Fund” and the Paying Agent shall
further establish and hold separate accounts within the Credit Facility Fund for each Series of
Variable Rate Bonds secured by a Credit Facility and designated “Issue Credit Facility

. Account” with the blanks to be completed with the alpha-numerical designation ation of the particular

Series of Variable Rate Bonds. The Trustee shall deposit, or cause to be deposited, the proceeds
of Draws on the Credit Facility securing a ‘Series of Variable Rate Bonds made pursuant to
subsection (a) of Séction 30-65.18 in-the Credit Facility Account established for such Variable .

_Rate Bonds.- Moneys in a Credit Facility Account shall be used and withdrawn by thie Paying

-~

Agent on each Interest Payment Date, Principal Payment Date and Redemption Date to pay the
interest on and principal -of the Series of Variable Rate Bonds (whether at maturity or
redemption) secured by such Crecht Facility. Amounts in-the Credit Facﬂxty Tund shall be held

~uninvested.

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

_.Trustes, a separate fund to be known as the “Purchase Fund” and the Paying Agent shall further -
- establish separate accounts within the Purchase Fund for each Series of Variable Rate Bonds to ~.

be held by the Paying Agent and designated as indicated: “Issue ____ R emarketing Proceeds
Account™ and “Issue Credit Facility Purchase Account,” with the blanks to be completed
with the glpha—nmneﬁcal designation of the partlculax_- Series of Variable Rate Bonds.

@) Remarketing Proceeds-Account. Upon receipt of the proceeds of a
remarketmg ofa Series of Variable Rate Bonds, the Paying Agent shall deposit such proceeds in
the Remarketing Proceeds Account for such Series of Variable Rate Bonds for application to the
Purchase Price of such Variable Rate Bonds. Not\mthstandmg the foregoing, upon the receipt of
the proceeds of a remarketing of Credit Provider Bonds, the Paying Agent shall immediately pay
such proceeds to the Credit Provider to the extent of any amounrﬁnng to the Credll Provnder

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

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

Draw has not been reimbursed, shall’i-emam Outstandmg untiltheCredit Prowder Iis reimbursed

- in full for such Draw.

(u) Credit Facility Purchase Account Upon receipt from the Trustee
of the immediately available funds transferred to the Paying Agent pursuant to subsection (b) of
Section 30-65.18, the Paying Agent shall deposit such money in the Credit Facility Purchase . .

. Account for such Series of Variable Rate Bonds for application to the Purchase Price of such
Variable Rate Bonds to the extent that the moneys on deposit in the Remarketing Proceeds
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Account shal] not be sufficient. Any amounts deposited in the Credit Facility Purchase Account -
for a Series of Variable Rate Bonds and not needed with respect to any Purchase Date or
:Mandatory Purchase Date. for the payment of the Purchase Price for any such Vanable Rate
.Bonds shall be immediutely retumned to the Credit Provider.

SBCTION 30-65.22. Establishnient and Ap_phcation of Series Debt Sefirice Fuhd
Accounts. ' ' . :

{(a)  Establishment of Series Accounts. Pursuant to Section 5.03 of the 1991
Resolution, the following separate accounts for each Series of Variable Rate Bonds to be held by -
the Trustee are hereby created within the 1991 Resolution Debt Service Fund and designated as
indicated: “Issue __ . Interest Account," “Issue Principal Account” and “Issue

Redemption Account,” with the blanks fo be completed w1th the alpha—numencal desxgnatlom
the particular Series of Variable Rate Bonds.

('b) Apphcatxon of Series Interest Account: The Trustee shall apply moneys in
. each Series Interest Account to the payment of interest on the related Series of Variable Rate-
. Bonds when due, mcludmg accrued interest on any Variable. Rate Bonds of such.Series .
-purchased or redeemed prior to maturity. If a Credit Fatility is i effect with respect io a Series -
of Variable Rate Bonds, the Trustee, on such due date, shall withdraw and apply moneys in the
Series Interest Account relatmg to such Series of Variable Rate Bonds to reimburse the Credit

Provider for Draws on the Credit Facility pursuant to Section 30-65. 18(a) to pay interest on
Variable Rate Bonds of the related Series.

(©  Application of Series Principal. Account.

@) The Trustee shall apply moneys in the Series Principal Account for
- each-Series of Variable Rate Bonds to the paymient of the Principal Amount of such Series of

Variable. Rate Bonds whendue apd the payment of Mandatory.Sinking Fund Payments in the
amount and on and after the date specified in a Series Sale Resolution for such Series of Variable
Rate Bonds or pursuant to Section 30-65.11(d)(vii). If a Credit Facility is in effect with respect
to a Series of Variable Rate Bonds, the Trustee, on such due date, shall w ithdraw and apply
moneys in the Series Principal Account relatmg to such Series of Variable Rate Bonds to
reimburse the Credit Provider for Draws on the Credit Facility’ pursuant to Section 30-65.18(a) to
.pay principal of Variable Rate Bonds ef the related Series. B

.
~—

-~

(i) The Comrmsswn may, from tlme to time; purehase any Vanable
Rate Bonds out .of available moneys of the Commission at such prices as the Commission may

determine in a request. of an Authorized Commission Representative, plus accrued interest
thereon.
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(1u) At the discretion of the Commnsslon, the Trustee shall apply :

-Mandatory Sinking Fund Payments as rapidly as may be prachcab]c to the purchase of Variable
Rate Bonds at public or private sale as and when and at such prices (including brokerage and

" other expenses, but excluding accrued interest on such Variable Rate Bonds, which is payable

from the related Series Interest Account) as the Coramission may in its discretion determme but
not to exceed the par value thereof. ‘

(iv) All Varable Rate Bonds purchased or redeemed under the

provxsxons of this Section 30-65.22(c) shall be delivered to, and canceled and destroyed by, the °
- Trustee and shall not be reissued. -

. (d) Establishment and Application of S eries Rcdemgnon Account. The
Tmstec shall. apply moneys in the Series Redemption Account for each Series of Variable Rate .
Bonds to the payment of the Redemption Price of such Series of Variable Rate Bonds called for

redemption pursvant to Section 30-65.16(b). Accrued interest on Variable Rate Bonds redeemed
pursuant to Section 30-65.16(b) shall be paid from the Series Interest Account for such Series. If
. a Credit Facility is in-effect with respect to a Series of Variable Rate Bonds, the Trustee, on the
" Redemiption Date, shall withdraw and apply moneys.in the Series Redemption -Account relating

. . to such Series of Variable Rate Bonds to reimburse the Credit Provider for Draws on the Credit -

.Facility pursuant to Section 30-65.18(a) to pay the Redemption Price of Variable Rate Bonds of.
" the related Series.

(¢)  Deficiencies in the Series D ebt Service Accounts. In the event that the
-amount on deposit iti any Series Debt Service Account for any Series of Variable Rate Bonds is
insufficient to pay the interest or Principal Amount or Redemption Price coming due on sich
Series of Variable Rate Bonds to reimburse the Credit Provider for Draws on the Credit Facility
pursuant to Section 30-65.18(a), the Trustee shall transfer from the Issue 1 Reserve Account or
the Series Reserve Account created pursuant to Section 30-65.23(d)(i), as the case may be, to the
Series Interest Account, Scnes Principal Account or Series Redeﬁptlon Account for such Series, ,

* not-later than five (5) days pnor to the daté on' which such payment is réquired, the amount of
" -such deficiency.

i

SECTION 30-65.23. Establishment of Series of Variable Rate Bonds as a

Participating Series; Alternative Creatxon of Separate Reserve Accounts.
. ad m————

(a)  Reserve Requirement. Bach Series of Variable Rate Bonds shall be a
Pamcxpatmg Series or shall be secured by a Series Reserve Account. The amount in each Series
Reserve Account shall be established and maimntained at an amount equal to the Series Reserve
Requirement. The Series Reserve Requirement for each Series of. Variable Rate Bonds secured

by a Series Reserve Account shall be Maximum Series Annual Debt Service or such other
amount as shall be sét forth in a Series Sale Resofution.
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: (b) Determination of Parhcmatmg Series. The Airport Director or-his .

.des1gnee is hereby authorized and directed to determine whether or not a Series of Variable Rate _

-Bonds is to be declared to be a Participating Series with respect to tbc Issue | Reserve Account -
established by Séction 1-13.07 of the 1991 Resolution.

(©) Valuation of Participating Sene Inthe event a P articipating Seriesof - -
Variable Rate Bonds is to be redeemed in whole or in part pursuant to Section 30-65.16 or-the
- Commission notifies the Trustee in writing of its intention to refund the said Participating Series,
of Variable Rate Bonds in whole or in part, the Trustee shall value the amount in the Issuel
Reserve Account in accordance with Section 1-13,07(b), and if the Trustee determines that ‘the
amount in the Issue 1 Reserve Account exceeds Aggregate Maximum Annual Debt Service on
-the Variable Rate Bonds of the Participating Series to remain Outstanding after. such redemption .
or refunding, upon the request of the Commission signed by an Authofized Commission.
Representative, the Trustee shall transfer the amount of such excess in accordance with such
Tequest. The Trustee may request at any time, and the Commission shalt deliver within ten (10)
Business Days of-such request, a certificate stating the amount of the Aggregate Maximum.
. ‘Anmal Debt Service on the then Quistanding Variable Rate Bonds of the Participating Senw
- and the Trustee shall be entitled to rely on such certiﬁcate.

(d) :Series Reserve Accounts.

@i In the event the Airport Director or his desxgnce determmes that a
Series. of Variable Rate Bonds shall not be a Participating Series, there is hereby created for such
. Series of Variable Rate Bonds a separate.reserve account within the 1991 Resolution Reserve
Fund held by the Trustee fo be designated as the “Issue ___ Reserve Account,” with the blank to
be completed with the alpha—numencaI désignation of the particular Series of Variable Rate
- Bonds (each such reserve account is herein called a “Series Reserve Account”). The moneys in
*-.said" accoint shall be used solely for the purpose of paying interest, -principal or Mandatory .
Sinking Fund Payments on the.Series of Variable Rate Bonds for-which such reserve account is
. established or to reimburse the Credit Provider for Draws on the Credit Facility pursuant to
Section 30-65.18(a) whenever any moneys then credited to the accounts within the 1991
Resolution Debt Service Fund for such Series of Variable-Rate Bonds are insufficient for such
purposes.. If at any time the balance in said account shall for any reason be diminished below an
amount equal to the Series Reserve Requirement, the Trustee. shall immediately notify .the
Comumission of such deficiency, and the Commission shall cause-said-Series Reserve Account to
be replenished by transfers from available Net Revenues over a _period not to exceed twelve
months from the date the Commission receives notice from the Trustee of such deficiency. The
Trustee may request at any time, and the Commission shall deliver within ten (10) Business Days

of such request, 2 certificate stating the amount of the Series Reserve Requirement, and the
Trustee shall be entitled to rely on such certificate.

6}



AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO
€« L
RESOLUTION NO. 0 3-8&x0

(u) From time to time, but not less frequently than anmually, the -
' Tmstec shall determine the amount in each Series Reserve Account. Permitted Investments in
such Series Reserve Accounts shall be-valued at cost plus accreted value.

(iii) ~ Within 90 days after the end of each Fiscal Yeur, and at such other
. times as the Commtssmn shall request in writing, the Trustee shall determine the amount in éach
Series Reserve Account. In the event that the Trustee determines on any valuation date that the
-amount in a Series Reserve Account exceeds the Series Reserve Requirément, upon the request -
" . of the Commission signed by an Authorized Commission quresentanve, the Trustee shall

. transfer the amount of such excess to the Treasurer for deposit in the Rcvcnu&s Account.

(iv) In the cvent a Senes ‘of Variable Rate Bonds other than a
" Participating Series is to be redeemed in whole or-in part pursuznt to Section 30-65.16 or the
‘Comunission notifies the Trustee in writing of its intention to refund said Series of Variable Rate
Bonds in whole or in- part, the Trustee shall value the amount in the Series Reserve Account for

‘such Series in accordance with this Section 30-65.23(d), and if the Trustee determines that the |

- amount in-such Series Reserve Account exceeds the Series Reserve Requirement for such Series
. after such redemption or refunding; upon the request of the Commission signed by an Authorized

Commission Representative, the Trustee shall transfer the amount of such excess in accordance E
with such request.

(v) At its option, the Comrmission may at any time substitute a Credlt
Facxl:ty meeting the requirements of this Section 30-65.23(d) for amounts on deposit in any
Series Reserve Account. The Commission shall not substitute a Credit Facility for all or any part
of the amounts on deposit in any such Series Reserve Account, if such substitution will cause the
- then cumrent ratings on the Series. of Variable Rate Bonds -secured by such Series Reserve
" Account to be downgraded or withdrawn. Inthe evént that afier the substitution ofa Credit
Facnhty for all or any part of the amounts on deposit in any Series Reserve Aé¢count, the amount
in such Reserve Account is greater than the Series Reserve Requirement, upon the request of an
Authorized Commission Representative, the Trustee shall transfer such excess to the
Commxsszon to be used solely for Airport purposes.

SECTION 30-65.24. Disposition of" Proceeds of the Variable Rate Bonds. The
' proceeds of the sale of each Séries of Variable Rate Bonds shall be deposncd thh the Treasurer
and shall be held.in trust and set asidéby the Treasurer as follows——-*

(2) The Treasurer shall fransfer to thc Trustee for deposit in the Series interest

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

(b)  The Treasurer shall transfer to-the Trustee for deposit in the Tssue 1
Reserve Account an amount equal to Maximum Series Annual Debt Service on such Seres of
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Variable Rate Bonds, or such lesser amount as will increase the balance of the Issue 1 Reserve -
" Account to the Aggregate Muximum Annual Debt Service, or for deposit in the Series Reserve
Account created pursuant to Section 30-65.23(d) of this Eleventh Supplemental Resolution in an
- amount equal to the Seres Reserve Requirement.

(c) .  The Treasurer shall deposxt or cause to.be dcposxted in the Series Costs of
. Issuance Account the amount specified'in a Scnes Sale Resolutxon, the Bond Purchase Contract

“or instructions d elivered by the A irport D wrector or hxs desxgnee, for the payment of Costs of -
Issuance of the Series of Variable Rate Bonds .

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

by the Treasurer in the Series Construction Account for apphcatlon to the payment of the -Project
Costs.

SECT ION 30-65.25. Deposits of Net Revenues in Series Debt Service A Accounts .
In accordance with Section 5.03 of the 1991 Resolution, the Treasurer shall allocate and transfer

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

(a)  Withrespect to Variable Rate Bonds in‘a Daily Mode, Weekly Mode or an
‘Auctlon Mode with an Auction Period of forty (40) days or less, Net Revenues shall be deposited
into the applicable Series Interest Accounts on or before the Interest Payment Dates for Variable
Rate Bonds in such Mddes, and with respect to Variable Rate Bonds in a Term Rate Mode, Fixed
" Rate Mode, Commercial Paper Mode or an Auction Mode with-an Auction Period of more than
 forty (40) days, Net Revenues shall be deposxted in the applicable-Series Interest Accounts on the
second Business Day of each month, in approxxmately equal monthly installments, so that the
aggregate amount on deposit in such S eries Interest Accounts on the next succeeding Interest
" Payment Date for. such Variable Rate Bonds is-at least equal to the aggregate amount of interest
due and payable on such Interest Payment Date; provided, however, that no moneys need be
dcp0s1tcd in a Series Interest Account except to the extent that such moneys are required for the
payment of interest to become due orfsuch Series of Variable Rate-Bofids on the next succeeding
Interest Payment Date, after the application of the moneys then on deposit in the Series Interest
.Account; and provided, further, that subject to the preceding proviso, during the period preceding
the first Interest Payment Date with respect to a Series of Variable Rate Bonds, the amount of
each monthly installment, if applicable, shall be equal to the product of a fraction the numerator
of which is one and the denominator of which is the number of whole calendar months from: the
date of issuance of the Series of Variable Rate Bonds to the first Interest Payment Date on such
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Series of Variable Rate Bonds minus one, and the aggregate amount of interest becoming due -
and payable on such Series of Variable Rate Bonds on said Interest Payment Date.

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

,monthly installments, commencing on the second Business Day of the month determined
pursuant {o a Series Sale Resolution or Bond Purchase Contract, an amount equal to at least one
twelfth (1/12) of the aggregate Principal Amount becoming due and payable on the Outstanding .
Serial Bonds of such Series on the next succeeding Principal Payment Date, until there shall have

.. been accumulated in the Series Principal Account for such Seties an amount sufficienit to pay the

- Principal Amount of all Serial Bonds of such Series.maturing by their terms on the next Pnnc:pal

" Payment Date. -

4 () The Trcasurer shall also transter to the Tmstee for deposit in the Series
Principal Account for each Series, in approximately equal monthly installments, commencing on
or before the second Business Day of the month determined pursuant to a Series Sale Resolution

* or Bond Purchase Contract, prior to the first Mandatory Sinking Fund Rédemption Date, an

amount equal to at ledst one-twelfth (1/12) of the Mandatory Sinking Fund Payment required to
be made pursuant to a Series Sale Resolution for such Series on the next succeeding: Mandatory

" Sinking Fund Redemption Date, as such Mandatory Sinking Fund Payments and Mandatory -

- Sinking Fund Redemption Dates may be set forth in a Series Sale Resolution or Bond Purchase -
~ Contract for such Series or pursuant to Scctmn 30-65.11(d)(vii).

SECTION 30-65.26. Pemutted Investments.

. (2) . Amounts in the Series Debt Service Accounts for each Series of Variable

Rate Bonds shall be invested in Permitted Investments described in clauses (a) or (b) of the
* . definition ‘of Permitted Investments maturing on or before the Payment Date on" which the
proceeds of such Permitted Investments are intended to be applied for the purposes of the Series
Debt Service Account to which such Permitted Investments are allocated.  Amounts in any
Series Reserve Account shall be invested in Permitted Investments described in clauses (a) or (b)
of the definition of Permitted Investments maturing no later than seven years after the date of
purchase of sdid Permitted Investment. Amounts in Sefies Construction Accounts may be
invested in any Permitted Investment.’ Amounts in the Series Escrow Funds shall be invested as
provided in the corresponding Series Escrow Agreements. Amounts in the Seriés Remarketing
Proceeds Account, Series-Credit Fadility Purchase Account and-Series Credit Facility Account
shall be held uninvested unless otherwise provided in a Series Sale Resolution:

(b)  The Trustee or the Paying Agent, as the case may be, may commingle any
moneys held by it under this Bleventh Supplemental Resolution, except moneys derived from a
Draw undér a Credit Facility or Seasoned Funds, and amounts held in the Series Remarketing
Proceeds Account, Series Credit Facility Purchase Account, and Senes Credit Facility Account,

64



AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO
resorution No. £} 3~ 0 220

each of which shall be held separate and apart of all other Funds and Accounts and not -
commmgled with any other Funds of Accounts or investments of moneys therein.

SECTION 30-65.27. No Arbitrage. The Commxssxon shall not take, nor pemnt
to be takeén by th&Tmstce or the Paying Agent or otherwise, any action which, if such action had
_been reasonably expected to have been taken or had been deliberately and intentionally taken on
the date of the issuance of any ! Series of Variable Rate Bonds, would have caused such Series of -
the V ariable Rate Bonds to be “arbifrage bonds” within the meaning of Section 148(a) of the -
Code and Regulations. To that end, the Commission will comply with all requirements of
_Section 148 of the Code to the extent apphcable to each Series of Variable Rate Bonds. In the
event that at any time the Commission is of the opinion that for purposes of this Section 30-65.26
_it is necessary to restrict or to_limit the yield on the investment of any moneys held by the -
" Trustee under this Article 30-LXV, the Commission shall so instruct the Trustee in writing, and
the Trustee shall take such actlon as may be necessary in accordance with such instfuctions.

SECTION 30-65 28 Rebate to United States. The Commission will pay or cause
-to’be paid to the United States Government the amounts required by Section 148(f) of the Code
.and any Regulations promulgated thereunder at the times required thereby. To further the-
satisfaction ‘of such rebate requirement, there is hereby created, to be held by the Trustee as a
" separate fund for each Series of Variable Rate Bonds distinct from. all other funds and accounts
* held by the Trustee under thie 1991 Resolution, a fund desxgnated as the “Issue_ Rebate Account”
(with the blank to be completed with the alpha-numerical designation of the parucular Series of
Bonds). The Trustee shall hold any payments received from the Commission for deposit into. the' .
Series Rebate Account for cach Series of Variable Rate Bonds for purposes of ultimate rebate to
-the United. States, all as more particularly described in the Tax Certificate for such Series.
Pending payment to the United States, moneys held in the S eries R ebate’A ccount are h éreby
pledged- to secure such payments to the United States as provided herein.and in .the Tax
Certificate, and neither the Commission, the Bondholders nor any other person shall have any -
rights in or claim to such moneys. The Trustee shall invest all amounts held in the Series Rebate
. Accounts in Nonpurpose Investments (as defined in the applicable Tax Certlﬁcate), as dxrected

by the Cormmssmn inthe apphcable Tax Certificate.

" Computations of the rehate amount and all calenlations under this Section and the
Tax Cemﬁcate shall be furnished by or -on behalf of the: Commission. The Trustee shall be
deemed conclusively to have comphed with the provxsxons of tEEs'Sectlon if it. follows the
directions of the Commission consistent with the provisions of the Tax Certificate. The Trustee
shall have no liability or responsibility to enforce compliance by the Commission with the’
Rebate Requirement. The Trustee shall have no obligation to pay any-amounts required to be
rebated pursuant to this Secuon, other than from moneys required to be held in the funds and

accounts created under the 1991 Resclution, including the Series Rebate Accounts, or from other :
moneys provided to it by the Commxssxon

65



ATRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO
resoLutionno. __ {13~ 0820

. _ The Commission and the Trustee shall keep and retain, fora period of six (6) .

years following the retirement of the related Series of Variable Rate Bonds, records of the
-dctennmanons made pursuant to this Section 30-65.28. )

In order to provide for the administration of this Section,.the Commission may

- provide for the employment of independent attorneys, accountants and consultants, who shall be

" selected by the Commission with reasonable care and compensated on such reasonable basis as

the Commission may deem -appropriate, and the ‘Trustee may rely conclusively upon the -

opinions, calculations, determinations.and advice of such attomeys, accountants and consultants
employed hercunder :

e

SECTION 30-65. 29 Tax Coxegant The Commxssxon shall not ‘use or knowmgly

"penmt the use of any proceeds of the Variable Rate Bonds or any-other funds of the
. -Commission, directly or indirectly, in any manner, and shail not take or permit to be taken any
" other action or actions, which.would result in any. of the Variable Rate Bonds being treated as an
obligation not described in.Section 103(a) of the Code. Without limiting the generality of the

foregoing, the Commission will comply with all the requxrements and covenants contained in.the

.Tax Certificate. This covenant shall survnve the payment in full or defeasance of the Vanable
Rate Bonds. .

SECTION 30-65.30. Taxable Vanable Rate Bonds. Notwnthstandmg anything in
thxs Supplemental Resolution to the contrary, in the event the Airport Director or his designee
“designates a Series of Variable Rate Bonds as obligations.not described in Section 103(a) of the
"Code, the provisions of Sections 30-65.27, 30-65.28 and 30-65.29 shall not apply to such Series

-, of Variable Rate Bonds.

SECTION 30-65.31. Continuimz Disclosure. The Commission covenants to
“comply with and carry . out all ‘of the provisions of any Continuing Disclosure Certificate
" executed and delivered in. connection with the issuance of a Series of Variable Rate Bonds, as it .
maybe amcnded fromtimetotimein accordance with its terms. Notwithstanding any other
provision of the 1991 Resolution; failure of the Commission to comply with any Continuing
Disclosure Certificaté’ shall not be comsidered.an Event of Default; provided, however, the
“Trustee may (and at the written request of the Bondholders.of at least.25% of the aggregate
prinCipal amount of the related Senes of Variable Rate Bonds Outstanding, and if such
Bondholders shall have furnished t8 the Trustee indemnity “Safis sfactory to it,_shall) or any
Bondholder.or beneficial owner of such Series of Variable Rate Bonds may take such actions as
.may be necessary and appropnate, lncludmg seeking specific performance by court order, to
cause the Commission to comply with its obligations under this Section 30-65.31.

"' SECTION 30-65.32. Defaults and Remedies. Except as in this Section 30-65.32
otherwise provided, defaults and remedies rélating to a Series of Variable Rate Bonds shall be
subject to the provisions of Article VII of the 1991 Resolution.
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SECTION 30-65.33. The Remarketing Agent. The Remarketing Agent for a - - |

Series of Variable Rate Bonds shall be desxgnated by the Commission in a Serjes Sale Resolution
relating to such Series of Variable Rate Bonds: "Each Remarketing ‘Agent shall remarket
Variable Rate Bonds pursuant to this Eleventh Supplemental Resolution and the 1991 -
Resolution, keep such books and records as shall be consistent with-prudent industry practice and
make such books and records available for inspection by the Credit Prov:der the Commission,
the Paying Agent and the Trustee atall reasonable times.

The Remarketing Agent may at any time - resign and be’ c’hscharged of the dutles
and obhgatlons created by this Eleventh Supplemental Resolution by giving at least thirty (30)
-days’ notice to the Commission, the Trustee, the Paying Agent and the Credit Provider. The
Remarketing Agent may be removed at any time, at the direction of the Commission, by an -
* instrument filed with the Remarketing Agent, the Tiustee, the Paying Agent and the Credit’
Provider and upon at least thirty (30) days’ notice to- the Remarketing Agent. Any successor
Remarketing Agent shall be selected by the Commission and shall be a member of the National
" Association of Securities Dealers, Inc., shall have a capitalization of -at .least fifteen million
. dollars ($15,000,000), and. shall be authorized by law to perform all the duties set forth in this
Eleventh Suppleinental Resolution and the 1991 Resolution. When a Credit Facility is in effect
:Wlth réspect to a Series of Variable Rate Bonds and so long as the related Credit Provider has not -
* - wrongfully dlshonored a Draw onsuch Credit Facility, the Commission shall obtain such Credit
“Provider’s consent to the appointment of such successor Remarketing Agent. The Cornmission’s
- delivery to the Trustee.of a-certificate seiting forth- the effective date of the appointment of a
successor Remarketing Agent and the name of such successor shall be conclusxve evidence that
- (@)if applxcable, the predecessor Remarketing Agent has been removed-in accordance with the
ptov1s10ns of this Eleventh Supplemental Resolution and (ji) such successor has been appointed

and .is qualified to-act as Remarketing Agent under the terms of this Eleventh Supplemental
' Resolutxon

SECTION 30-65.34. Defeasange. - If a Credit"'Facility (other than a Bond -

‘Insurance Policy or resetve fund surety policy) is in effect with respect to a Series of Variable
- Rate ‘Bonds, any moneys, Governiental Obligations, Govemnment Certificates or pre-funded
municipal .obligafions permitted under Section 10.02 of the 1991 Resolution shall constitute, or
shall have been purchased with, Seasoned Funds. Except as in this Section 30-65.34 otherwise

- provided, the defeasance of a Series gf Variable Rate Bonds sha!l be subJect to the provisions of
Atticle X of thie 1991 Resolution.

-

. SECTION 30-65.35. References to Credit Provider. Notwithstandiqg any
provisions contained herein or in the 1991 Resolution to the contrary, after the expiration or
termination of the Credit Pacility securing a Series of Variable Rate Bonds and after all
obligations owed to the related Credit Provider pursuant to its Credit Facility Agreement (other

than the right to indemnification and other rights which purport to survive satisfaction of present
payment obligations) have been paid in full or discharged, all references fo such Credit Provider
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contained herein or in. the 1991 Resolution shall be null and void and of no further force and ~
effect.

SECTION 30-65.36. Notices. All notices, consents or other communications
required or pcnmtted hereunder or under the 1991 Resolution shall be deemed sufficiently given
‘or served if given in writing, mailed by first class mail, postage prepaid and addressed to the
. parties listed in Section 11.08 of the 1991 Resolution and as follows:

(a) If to the Paying Agent, to the address provided by the Paying Agentin
 writing from time to time to the Commissioi, the Trustee, the Auction Agent, the Market Agent,
the Remarketmg Agent, the Broker-Dealers and the Credlt Providers;

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

. (cj If to the Auction Agent, to the address set forth in the related Auction
Agreement;
' (d) If-to the Market Agent, to address set forth in e Market Ageht

- Agreement;

. (e) If to the Remarketmg Agent to the address sét forth in the related
Remarketing Agreement;

(f)  If'to a Broker-Dealer, to the address set forth in the related Broker-Dealer
Agreement; and :

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

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

Moody s, Standard & Poor’s and Fitch, as applxcable, in the évent: (a)-the Remarketing Agent

_ resigns or is replaced; (b) a Credit Eacility expires or is terminated; or (c) the Variable Rate
Bonds are changed from one Mode to another Mode.

ARTICLE 30-LXVI

PROVISIONS RELATING TO AUCTION BONDS

_ SECTION 30-66.01. Agp_hcablhtx The provxsxons of this Article shall apply to
Variable Rate Bonds while in an Auction Mode. )
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SECTION 30-66.02. Auction Procedures.

_ (@ Orders by Existing Owners and Potential Owners. Prior to the
Submission Deadline on each Auction Date for Auction Bonds of a Series: ) :

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

(A) the principal amount of Auction Bonds of a Senes, if any,
held b y. such E xisting O wner w hich such Existing Owner irrevocably commits to continue to - -

- hold for the next succeeding Auction Period without rega.rd to the rate determmed by the Auction
" Procedures for such Auction Period,

(B) the pnncxpal amount.of Auction Bonds of a Senes, if any,
held b y such E xisting O wner which s uch Existing O wner irrevocably commits to continue to
hold for-the next succeeding Auction Period if the rate determined by the Auction Procedures for
such: Auction Period shall not be less than the rate per annum then specxﬁcd by such-Existing
Owner (and which such Existing’ Owner irrevocably offers to sell on the next succeeding Interest -
‘Payment Date:(or the same day in the case of a daily Auction Period) if the rate determined by
‘the Auction Procedures for the next siicceeding Auction Period shall be less than the rate pér
. annum then specified by-such Existing Owner), and/or :

C) the prmcxpal amount of Auction -Bonds of a Series, if any,
hcld by such Existing Owner which such Existing Owner m'evocably ‘offers to sell on the next
succeeding Interest P ayment D ate (or on the same day in the case of a daily Auction Period).

without regard to the rate determmed by the Auction Procedures for the next succeedmg Auctxon
Penod and . .

(ii)  for the purpose of implemcnting the Auctions and thereby to
achieve the lowest possible irterest rate on a Series of Variable Rate Bonds, the Broker-Dealers
shall comtact Potential Owners, .including Persons that are Existing Owners, to detérmine the
" principal amount of Auction Borids of a Series, if any, which each such Potentidl Owner .
irrevocably offers to purchasc if the rate determined by the Auction Procedures for the next

succeeding Auction Period is not lessrthan thc rate per annum%hen-specxf ed by such Potennal
Owner.

For the purposes of this Eleventh Supplemental Resolut:on an Order containing
the mformatlon referred to in clause (i)(A) above is herein referred to as a “Hold Order”, an
Order containing the information referred to in clause (i)(B) or (u) above is herein referred to as

a “Bid”, and an Order containing the mfonnatlon referred to in clause (x)(C) above is herein
referred to as a “Sell Order.”
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()  Effect of Order by Existing Owners and Potential Owners.

(i) A Bidby an Existing Owner shall constitute an irrevocable offer to
- sell: . '

. (A) the prmcxpal amount of Auctxon Bonds of a Series specified
 in such Bid if the rdte determined by the Auction Procedm on such Auction Date shall be less
than ‘the rate specified thcrcm, or

®B) such pnnclpa! amount or a: lcsser principal amount of
Anuction Bonds of a Seties to be deteriined as set forth in subsection (a)(v) of Section 30-66.05

if the rate determmcd by the Auctxon Procedures on such Auctlon Date shall be equal to such
. spccxﬁed rate; or

(C)  a lesser principal amount of Auction Bonds of a Senes to
be detenmned as set forth in subsection (b)(iv) of Section 30-66.05 if such specified rate shall be
higher than the Maximum Auction Rateand Sufﬁclent Clearing Bids do not exist.

.. (ii) A Sell Order by an Ex1stmg Owner shall consutute an irrevocable .
: offer to sell ) .

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

®) such principal amount or -a lesser principal amount of
Auction Bonds’ of a Series as set forth i in subsection (b)(iv) of Section 30-66.05 if Sufficient

T Cleannngds do not exist.

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

) (A) the principal amount of Auction Bonds ofa Senes speclﬁed
in such Bxd if the rate determined by the Auctlon Procedures on such Auction Dateshallbe
hxgher than therate sPeclﬁed therein;or Ce=

(B) such prmcxpal amount of a TésSer principal amount of
Auction .Bonds of a Series-as set forth in subsection (a)(vi) of Section 30-66.05 if the rate

determined by the A uction Procedures on such Auction Date shall be equal to such specified
rate. ‘

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

(ii) for purposes of any Auction other than during a daily Auction
Period, any portion of an Order of an Existing Owner which relates to' Auction Bonds. of a Series
which has been called for redemption on or prior to the Interest Payment Date next succeeding
such Auction shall be-invalid with respect to such portion and the Aviction Agent shall conduct
the Auction Proccdures asif such portion of such Order had not been submitted;

(m) " for purposes of any Auction ‘other than during a daxly Auction
Period, no portion of an Auction Bond which has been called for redemphon on or prior to the
Interest Payment Date next succeeding such.Auction shall be included in the calculation of
Available Bonds for such Auction; anid

(iv) .. the Auction Procedures shall be suspended dunng the penod
'commencmg on the date of the Ayction Agent’s receipt of notice from the Trustee or the
" Commission of the occurrence of an Event of Default resulting from a fallure to pay principal, -
premium or inferest on any Series of Auction'Bonds when due (provlded however, that for
purposes of this provision only, payment by the Bond Insurer shall be deemed to cure such Event .
of Default and no suspension of the Auction Procedures shall occur) but- shall resume two
Business Days after the date on which the Auction Agent receives notice from the ‘Trustee.that
such Event o f D efault has b een waived or cured, with the riext A uction to pccur on the next
regularly scbeduled ‘Auction Date occurring thereafter.

SECTION 30-66. 03. Submlssmn of Orders bv Broker-Dealers to Auction Agent.

(@  The Broker-Dealers for each Series of Auetion Bonds shall subml_t to the
Auction Agent in writing or by such other method as shall be reasonably acceptable to the
-Auction Agent, prior to the Submission Deadline on each Auction Date, all Orders with respect

to Auction Bonds:of such Series obtained by such Broker-Dealer and specxfymg, 1f requested,
with respect to each Order: -

(i) - the aggtegate prmcxpal amount otiaﬂkusaon Bonds of such Series, if
any, that are the subject of each Order;

(i) ~ tothe extent that such Bidder is an Exis:.ting Owner:

A (A) the principal amount of Auction Bonds of such S éries, if
any, subject to any Hold Order plac<?d by such Existing Owner;
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(B) the principal amount of Auctmn Bonds of such S enes, if
'any, subject to any Bid placed by such Exxstmg Owner and the rate speclﬁed in such Bid; and

(C) the pnncxpal amount of Auction Bonds of such Senes if
any, subject to any Sell Order placed by such Existing Owner; and - ’

such Bid.

()  If any rate speciﬁed in any Bid contains more than three figures to the .
. right of the decimal point, the Auction Agent shall round such rate up to the next highest one )
thousandth of one percent (0.001%). :

(c) If an Order or Orders covering all Auction Bonds ofa Series held by an

‘Existing Owner is not submitted to the Auction- Agent prior to the SubrmssxonDeadhne the
Auction Agent shall deem a Hold Order to have been submitted on behalf of such Existing
Owner covering the principal amount of Auction Bonds of such Series held by such Existing |
Owner and not subject to Orders submitted to the Auction Agent; provided, however, that if ;
there is-a change from one Auction Period to another Auction Period and Orders have not been ..
submitted to.the Auction Agent prior to the Submission Deadline covering the aggregate b
principal amount of Auction Bonds of such Series to be changed to another Auction Period held .. *-
by such Existing Owner, the Auction Agent shall deem a Sell Order to have been submitted op' "~
behalf of such Existing Owner. covering the principal amount of Variable Rate Bonds to be so -
changed held by such Existing Owner not subject to Orders submitted to the Auction Agent.’

(d)  If one or more Orders covering in‘the aggregate more than the principal

(iii)  to the extent such Bidder is a Potential Owner, the rate specxﬁed in - '

‘amount of Auction Bonds -of a Series Outstanding held by any Existing Owner are submitted: to: L

the Aucuon Agent; such Orders shall be considered vahd as follows:

@) allHold O rders s hall be considered Hold Orders, but only up to .

_and mcludmg in the aggregate the principal amount of Auctxon Bonds of such Series held by -
such Exxstmg Ovwmer; - A

() (A) anyBid of an Existing Owner shall be considered valid as'a

Bid ofan Existing Owner up to and,including the excess of the principal amount of Auction - '

Bonds of such Series held by such Existing Owner over the principal amount of-such- Vanable '
" Rate Bonds subj ect to Hold Orders referred to in subsection (i) above;

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

with the same rate shall be aggregated and considered a single Bid of an Existing Owner up to -
and including the excess of the principal amount of Auctmn Bonds of such Series held by such- -
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. Bxisting Owner over the pnncipal amount of such Auction Bonds of éucﬁ ‘Se_riés held by such ~
Existing Owner subject to Hold Ordexs referred to in subsection (i) above;

o (C) - subject to clause (A) above, if more than one Bid with
different ratés is submiitted on behalf of such Existing Owner, such Bids shall be considered Bids
. of an Existing Owner in the ascending order of their respective rates up to the amount of the
excess of the principal amount of Auction Bonds of a Series held by such Existing Owner over

the prmclpal amount of such Auction Bonds held by such’ Exlstmg Owner subject to Hold Orders™ -
referred to in subsectmn (i) above; and

{D) the pnncxpal amount, ifany, ofs uch Auctzon Bohndsofa
Series subject to Bids not considered to.be Bids of an Existing Owner under this subsection (i)
‘ shall be treated as the subj ect ofaBidbya Potcntlal Owner; and

(ii)) -all Sell Orders shall be conmdered Sell Ordcrs but only up to and
mcludmg a principal amount of Auction Bonds of such Series equal to the excess of the principal
amount of Atction Bonds of such Series held by such Existing Owner over the sum of the
- principal amount of such Auction Bonds of such Series considered to be subject to "Hold Orders
. pursuant to subsection (i) above and the principal amount of Auction Bonds of such Series °
considered to be subject to Bids of such Existing Owner pursuant to subsection (ii) above.

-{¢) _If more'than one Bid is submitted on behalf of any Potential Owner, each
Bid submitted with the same rate shall be aggregated and considered a single Bid and each Bid
submitted with adifferent rate shall be considered a separate Bid with the rate and the pnncxpal
amount of Auction Bonds of the Series specified therein.

(f) Neither the Comrmssmn, the Trustee nor the Auctlon Agent shall be
responsible for the failure of any Broker-Dealer to submitan O rder tothe Auction Agenton
behalfof any Existing Owner or Potential Owner. - -~

SECTION 30-66.04.. Detcrmmatlon of Auction Rate.

. . (@ Net latér_{}xan 9:30 a.m., New York City time, on each Auction Date for -
Auiction Bonds of a Series, the Auction Agent shall advise the Broker-Dealers and the Trustee by
telephone-of the All Hold Rate, the Maximum Auction Rate and-the-Reference Rate.”

. (&)  Promptly after the Submission Deadline on each Auction Date for Auction

‘Bonds of a Series, the Auction Agent shall assemble all Orders submitted or deemed submitted.

“to it bythe Broker-Dealers (each such Order as submitted or deemed submitted by a Broker-
‘Dealer being hereinafier referred to as a “Submitted Hold Order,” a “Submitted Bid” or a
“Suybmitted Sell Order,” as the case may be, and colectively as'a “Submitted Order”) and shall
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. determine for such Series (i) the Available Bonds, (ii) whether there are Sufﬁcxcnt Clearing Bids,
and (iii) the Auction Rate. )

. (c)  Promptly after the Auction Agent has made the determinations pursuant to -

- subsection (b) above, the Auction Agent shall advise the Trustee by telephone {promptly
"confirmed in writing), or other Electronic Means of the Auction Raté for the next succeeding
Auction Period and the Trustee shall promptly notify DTC of such Augtion Rate. -

(d) Inthe event the Auction Agent fails to calculate ot, for any reason, fails to
timely provide the Auction Rate for any Auction Period, (i) if the preceding Auction Period was
a period of -thirty-five (35) days or’less, the new Auction Period shall be the .same as the

‘preceding Auction Period and the Auction Raté for the New Auction Petiod sifall be the same as.
‘the Auction Rate for the preceding Auction Period, and (ii) if the preceding Auction Period wasa -
" period of greater than thirty-five (35) days, the preceding Auction Period shall be extended.to the
seventh (7th) day following the day that 'would have been the last day of .such Auction Period
had it not been extended (or if such seventh (7th) day is not followed by a Business Day then to
- the next succeeding day which is followed by a Business Day) and the Auction Rate in effect for
" the preceding Auction Period will contiriue in effect for the’ Auction Period as-5o:extended. In
the event an Aucuon Period is extended as set forth in clause (ii) of the preceding sentence, an
" Aviction shallbe held on the last Business Day ofthe Auction P'eriod as so extended to take
effect for an’ Auction Period beginning on the Business Day immediately following the last day.
of the Auction Period as extended which Auction Petiod will end on the date it would othérwise

" have ended on had the prior Auction Period not beén extended.

. (¢) Inthe event the Auctxon P rocedures-are s uspended due to the failure to
pay principal of, premium or interest on any Series of Auction Bonds the- Auction Rate for the
- mext succeeding Auction Period shall be'the Default Rate.

(f) In the event of a failure to change from an-Auction Mode to another Mode
or in the event of a failure to change the length of the current Auction Period due to the lack of
. Sufficient Clearing Bids at the Auction on the Auction Date for the first new Auction Period, the
Auction Rate for the next Auction Period -shall be the Maximum Auctlon Rate and the Auction
Penod shall be a seven (7)-day Auction Period.

(g8)  IfaSeries of Auction Bonds-is not rated orifa. Scnes of Aucuon Bonds'is
no longer maintained in book-entry-only form by the Bond Depository, therr- the Auction
Procedures shall be suspended and the Auction Rate shall be-the Maximum Rate. - ‘

SECTION 30-66.05. Allocation ot Series of Auction Bonds.
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(@)  With respect to Auction Bonds of each Series, in the event .of Sufficient
Clearing Bids, subject to the further provisions of subsections (c) and (d) bclow Submitted
Orders shall be aecepted or rejected as follows in the following order of priority:

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

(i) the Subm1tted Sell Order of each Existing Owner shail be acccptcd
and. the Submlttﬁd Bid of each Existing Owner specifying any rate that is higher than the
Winning Bid Rate shall be rejected, thus requiring each such Existing Owner to sell such

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

: (iii)  the Submitted Bid of each Emstmg Owner spectfymg any rate that
. is lower than the Winning Bid Rate shall be dccepted, thus requiring ¢ach such Existing Owner

" "to continue to hold such Existing Owner’s Auction Bonds that are the subject of such Submitted
. Bid;

(iv)  the Submitted Bid of each Potential Owner specifying any rate that
-is lower than the Winhing Bid Rate shall be accepted, thus requiring each such Potential 0wner
to'purchase Auction Bonds that are the subject of such Submitted Bid;

. (v) - the Submitted Bid of each Existing Owner specifying a rate that is
equal to the Winning Bid Rate shall be accepted, thus requiring each such Existing Owner to
continue to hold such Existing Owner’s Auction Bonds that are the subject of such Submitted °
Bid, but only up to and including the principal amount of such Auction Bonds obtained by
multiplying (A) the aggregate principal amount of such Auction Bonds Outstanding which are
not the sub_]ect of Submitted Hold Orders described in subsection<i) above or of Submitted Bids
described in subsections (iii) or (iv) above by (B) a fraction the humerator of which shall be the .
principal amount of suchi Auction Bonds Outstanding held by such Exlstmg Owner subjéct to
such Submitted Bid and the denominator of which shall be the aggregate principal amount of
such Auction Bonds Outstandmg subject to- such Submitted Bids made by all such Existing
Owners that specified a rate equal to the Wmmng Bid Rate, and the remajnder, if any, of such

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

(vi) the Submltted Bid of each Potential Owncr specifying a rate that is
equal to the Winning Bid Rate shall be accepted, thus requiring each such Potential Owner to
purchase the Auction Bonds that are the subject ‘of such Submitted Bid, but only in an amount
equal to the principal amount of such Auction Bonds obtained by multiplying (A) the aggregate -
prmclpal amount o.f such A uction B onds O utstanding w hich are not the subject o f S ubmltted
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Hold Orders described in subsection (i) above or of Submitted Blds described in subsections (ui),
@iv)or (v) above by (B) a fraction the numerator of which shall be the principal amount of such

:Auction Bonds Outstanding subject to such Submitted Bid and the denominator of which shall be
" the sum of the aggregate principal amount of such Auction Bonds Outstanding subject to such
" Submitted Bids made by all such Potential Owners that specified a rate equal to the Winmng Bid
- Rate, and thé remainder of such Submtted Bid shall be rejected; and

. (vii) the Submitted Bid of each Potentlal Owner spectfymg any rate that -
18 hxghcr than the Winning Bid Rate shall be rejected.

(b) ln the event there are not Suﬂimenf Cleanng Blds subject-to the further "

provmm;s (;f subsections (c) and (d) below, Submitted Orders shall be acccpted or.rejected as
follows in the following order of priority:

(;) the Submitted Hold Order of each Existing Owner shall be
aocepted, thus requiring each such Existing Owner to continue to hold such Auction Bonds that
are the subject of such Submitted Hold Order,

] (ii)  the Submitted Bid of each Existing Owner speclfymg any rate that . -
is not higher than the Maximum Auction Rate shall be accepted, thus requiring each such

-‘Existing Owner to continue to hold such Auction Bonds that are the subject of such Submitted
Bid; S

(m) the Submitted Bid-of each Potential Owner spccxfymg any rate that
is not higher than the Maximum Auction Rate’ shall be accepted, thus requiring each- such
-"Potential 0wner to pu.rchase such Auction Bonds that are the subject of such Submitted Bld

(iv) " the Submitted Sell Orders of each Existing Owner shall be

.acceptcd as Submitted Sell Orders and the Submitted Bids of .each Existing Owner specifying
any rate that is higher than the Maximum Auction Rate shall be deemed to be and shall be
". accepted as Submitted Sell Orders, in both cases only up to and including the principal amount
of such Auction Bonds obtained by multiplying (A) the aggregate principal amount. of such
Auction Bonds subject to Submitted Bids described in subsection (jii) of this subsection (b) by
(B) a Faction the numerator of which shall be the principal’ amount of such Auction Bonds
Onitstanding held by such ExistingsOwner subject to such-Submitted Sell Order or such
Submitted Bid deemed to be a Submitted Sell Order and the denorminator of which shall be the
principal amount of such Auction Bonds Qutstanding subject to all such Submitted Sell Orders
-and such Submitted Bids deemed to be Submitted Sell Orders, and the remainder of each such
_ Submitted Sell Order or Submitted Bid shall be deemed to be and shall be accepted as 2 Hold

Order and each such Existing Owner shall be required to continue to hold such excess amount of
such Auction Bonds; and
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(v} “the Submitted Bid of each Potential Qwner speclfymg any rate that :
is higher than the Maxxmum Auction Rate shall be rejected.

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

any Existing Owrier or Potential Owner would be requxred to purchase ‘or sell an aggregate
‘principal amount of Auction Bonds of a Series which is not an integral multiple of $25,000 on
any Auction Date, the Auction Agent shall by lot, in such manner as it shall determine in‘its.sole
discretion, round up or down the principal amount of such Auction Bonds-to be purchased or:
- sold by any Existing Owner. or- Potential Owner on such Auction Date so that the aggregate
principal amount of such Auction Bonds purchased or sold by each Existing Owner or Potential
Owner on such Auction Date shall be an_integral multiple-of $25,000, even if such allocation

tesults in one or more of such Existing Owners or Potentjal Owners not pm'chasmg or selling any .
such Anction Bonds on such Auction Date.

(d - Tf, as a.result of the procedurés described in subsethn (a) above, any

Potential Owner would be required to purchase less than $25,000 in prmclpal amount o¢f such

" Auction Bonds on any Auction Date, the Auction Agent shall by lot, in"such manner as it shall

detérmine in its sole discretion, allocate such Auction Bonds for purchiase among Potential

. Ovnérs so that the principal amount of Auction Bonds purchased on such Auction Date by any
Potential Owner shall be an integral multiple of $25,000, even if such allocation results in one or

more of such Potential Owners not purchésing such Auction Bonds on such Auction Date.

SECTION 30-66 .06. Notice of Auction Rate

(a) On cach Auction Date for Auction Bonds of a Series, the Auction Agent
shall notlfy by telephone or other telecommunication device or in writing each Broker-Dealer
that participated in the Auction held on such Auction Date of the following:

(@  the Auction Rate determined onr such Auction Date for the
succeedmg Auction Period; . )

(u) whether Sufficient Clearing Bids existed'for the determination of.
the Wmmng Bid Rate . ) '

(in) if suchyBroker-Dealer submlttedaB;dm a Sell Order on Behalf of
an Existing Owner, whether such Bid or Seli Order was accepted or rejected and the pnncxpal
amount of Auction Bonds, if any, to be sold by such Existing Owuer,

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

Orders or (B) sold to one or more Potcntlal Owners on whose behalf such Brokcr-Dealcr :.
submitted Bids; and .

(vi) the immediately succeeding Auction Date.

(b) On each Auction Date for Auctlon Bonds of a Series, each Broker-Dcaler
that submitted an Order on behalf of any Existing Owner or Potential Owner shall: (i) advise
each Existing Ownet and Potential Owner on whose behalf such Broker-Dealer submitted an
Order as to (A) the Auction Rate determined on such Auction Date, (B) whether any Bid or Sell
Order submitted on behalf of each. such Owner was accepted or rejected, and (C)-.the
immediately succeeding Auction Date; (ii) instruct each Potential Owner on whose behalf such
_ Broker-Dealer. submitted a Bid that was accepted, in whol€ or in part, to instruct such, Exlstmg -

Owner’s Agent Member to pay to such Broker-Dealer (or its Agent Member) tlirough the Bond
- Depository the amount necessary to p urchase the p rincipal amount o f A uction B onds of such
Series to be purchased pursuant to such Bid (including, with respect to Auction Bonds in a daily
Auction Period, accrued interest if the purchase date is not an Interest Payment Date for such’
Auction Bonds) against receipt of such Auction Bonds; and (iii) instruct each Existing Owner on
whose behalf such Broker-Dealer submitted a Sell Order that was accepted or a Bid that was
rejected in whole or in part, to instruct such Existing Owner’s Agent Member to deliver to such
Broker-Dealer (or its Agent Member) through the Bond Depository the principal amount of such
Auctlon Bonds to-be sold piirsuant to such Bid or Sell Order against payment therefor.

v

SECTION 30-66.07. I_(eference Rate.

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

Rate shall be an index or rate agreed to by -all Broker-Dealers and consented to by the
Commission. )
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(b) " If for any reason on any Auction Date the Referencc Rate shall not be -
determined as hereinabove provided i in this Section, the Reference Rate shall be the Refercnce
Raxe for the Auction Period ending on stich Auction Date.

* {c) - “Thedetermination of the Reference Rate for Auction Bonds of a particular .
.Series as provided herem shall be conclusive and binding upon the Commission, the Trustee, the -

Broker-Dealers, the Auchon Agent, the Market Agent, if any, and the Owners of such Auchon o

Bonds

SECTION 30-66.08. Miscell;meous Provisions Rez_ag;ding Auction

e

(a3 In thxs Artlcle, each reference to the purchase, sale or holding of Auctlon .
Bonds of a Series shall refer to beneficial interests in such Auction Bonds; unless the context
'clearly requires otherwise.

(b) If the Bond Depository nouﬁes the Comnussxon that it is unwilling or
unable to -continue as owner of a Series of Auction Bonds or if at any time the Bond Depository
shall no longer be registered or in good standing under the Securities Exchange Act of. 1934, as
" amended, or other applicable statute or regulation and a successor to the Bond Depository is not -
* gppointed by the Commission within 90 days after the Commission receives notice or becomes
.aware of such condition, as the case may be, the Commission shall execute and.the Trustee shall
.authenticate and deliver certificates representing such Auction Bonds. Such Auction Bonds shall
be registered in such names and authorized denominations as the Bond Depository, pursuant to

instructions from the Agent Members or- otherw:se shall instruct the Commnssxon and the
Trustee .

Whﬂe any Series of Variable Rate Bonds is in the Auction Mode, so long as the
: ownershlp of such Series of Auction Bonds is maintained in book-entry form by the Bond
_ Depository, an: Existirig Owner or a beneficial owner may sell, transfer or otherwise dispose of

such Auction Bond only pursuant to 2 Bid or Sell Order in accordance with’ the Auction

- .. Procedures- or to or through a Broker-Deater, prowded that (i) in the case of all transfers other

than pursuant ¥o''Auctions, such Existing Owner or its Broker-Dealer or its Agent Member
advises the Auction-Agent of such transfer and (ii) a sale, transfer or other disposition of such
Auction Bonds from a customer.of a Broker-Dealer who is listed .on the records of that Broker-
Dealer as the-holder of such Auctioll Bonds to that Broker-Deater-or- another Customer of that _
Broker-Dealer shall not be deemed to be a sale, transfer or other disposition for purposes of this
subsection if such Broker-Dealer remains the Existing Owner of such Auction Bonds so sold,
transferred or disposed of immediately after such sale, transfer or disposition.
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SECTION 30-66.09. Changes in Auction Period or Auction Date.

~ (a)  Changes in Auction Period. (i) While any Senw of Variable Rate Bonds is
in thé Auction Mode, the Commission may, from time to time on any Interest Payment Date,
change the length of the Auction Period with respect to a Series of Variable Rate Bonds among
daily, seven (7)-day, twenty—exght (28)-day, thirty-five (35}-day and six-month'Auction Periods,
and a Special Rate Period in order to accommbdate economic and financial factors that may
affect or be relevant to the length of the Auction Period and the interest rate bomne by such- -
-Auction Bonds. The Commission shall initiate the change in the length of the Auction Period by
giving written notice to the Trustee, the Auction Agent, the Market Agent, if any, the Broker-
Dealers and-the Bond Depository that the Auction Period shall change if the conditions-described

herein are satisfied and the proposed effective date of the change, at least ten (1"0) Business Days
prior fo the Auction Date for snch Auction Period.

(i)  Any such changed Auction Period shall be fora pcnod of one (1)
day, seven ( 7) days, t wenty-eight (28) days, thirty-five (35) days, six (6) months or a Speclal ’
Rate Period and shall be for all of the Auction Bonds of a Series in the Auction Mode.

(iii) ~The change in the length of the Auction Period shall not be -
.allowed unless Sufficient Clearing Bids existed at both the Auction before the date on which the

notice of the proposed change was given as provided in this subsectxon (a) and the Auctton
- immediately preceding the proposed change .

(1v) * The change in length of the Auction Period shall take effect- only if
(A) the Trustee and the Auction Agent receive, by 11:00 am., New York City. time, on the

Business Day before. the Auction Date for the first such Auction Period. a certificate from the
Commission consenting to the change in the length of the Auction Period specified in such
certificate and (B) Sufficient Clearing Bids exist at the Auction on the Auction Date for such first
Auction Period. For purposes of the Auction for such fi rst Auction Period only, each Existing
Owner shall be deemed to have submitted Sell Orders with respect to all of its Auction Bonds
except to the extent such Existing Ovmer submits an Order with respect to such Auction Bonds.
If the condition referred to in clause (A) above is not met, the Auction Rate for the next Auction
Period shall be determined pursuant to the Auction Procedures and the Auction Period shall be
the Auction Period determined without reference to the proposed change. If the condition
referred to in (A) is met but the condition referred to in clause (B)-abo¥e is not met, the Auction

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

®) Changes in_Auction Date, While any Series of Variable Rate Bonds is in
the Auction Mode, the Auction Agent, with the written consent of the Commission may specify
an earlier Auction Date (but in no event more than five (5) Business Days earlier} than the
Auction Date that would otherwise be determined in accordance with the definition of “Auction
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Date” in order to conform with then current market practice with respect to similar securities or -
to accommodate economic and financial factors that may affect or be relevant to the day of the
week constitufing an Auction Date and the interest rate borne by a Series of Auction Bonds. The
Auction Agent shall provide notice of its determination to specify an earlier Auction Date for an
Auction Period by means of a written notice delivered at least forty-five (45) days prior to the -

proposed changed Aiiction Date to the Trustee, the Comrmssmn, the Broker-Dealers, the Market
Agent, if any, and the Bond Depository.

SECTION 30 66 10. Auction Agen

(@) The Aucnon Agent shall be appomted by the Conumssxon, to perform the
functions specified herein. The Auction Agent shall designate its principal cotporate trust office
and signify its acceptance of the duties and obligations imposed ‘upon it hereunder by a written
instrument, d elivered to the Trustee, the Commission and each Broker-Dealet w hich shall set

forth such procedural and other matters relating to the. implementation of the Auctlon Procedures
‘as shall be satisfactory to the Comrmsswn and the Trustee. .

(b) Subject to any applicable governmental restncuons, thé Auction Agent
may be or become the owner of or trade i in Variable Rate Bonds with the same rights a5 if such
entity were not the Auction Agent.

SECTION 30-66.11. Qualifications of Auction Agent, Resignation: Removal
The Auction Agent shall be (a) a bank or trust company organized under the laws of the United
States or any state or territory thereof having a combined capital stock, surplus and undivided
profits of at least $30,000,000, or (b).a member of the National Association of Securitiés
Dealers, Inc. having a capitalization of at least $30,000,000 and, in either case, authorized by law
to perform all the duties imposed upon it by this Eleventh Supplemental Resolution and-a
member of or a participant in, the Bond Depository. The Auction Agent may at any time resign
and be discharged of the duties and .obligations créated By this Eleventh Supplemental .
Resolution by giving at least ninety (90) days written notice to the Commission and the Trustee.
The Ayction Agent may be removed at any time by the Commission by written nofice, delivered
to the Auction Agent, the Market Agent, if any, the Credit Provider and the Trustee. Upon any
such: resignation or removal, the Commission shall appoint a.-successor Auction Agent meeting
the requirements of this section. In the event. of the resignation or removal of the Auction Agent,
the Auction Agent shall pay over, asSign and deliver any monem ‘ariable Rate Bonds held
* by it in such capacity, to’its successor. The Auction Agent shall continue to perform its duties
until its successor has been appointed by the Commission. In the event that the Auction Agent
has not been compensated -for its services, the Auction Agent may resign by giving thirty (30)

.days notice to the Commission and the Trustee even if a successor Anction Agent has not been
appointed.
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SECTION 30-66.12. Market Agent. If a Series Sale Resolution for a Series of -
Variable Rate Bonds provides, the Commission may appoint a Market Agent to perform the
duties to be specified in a Market Agent Agreement. The Market Agent shall be a member of the
National Association of Securities Dealers, Inc. having capitalization of at least $30,000,000, and
be authonzed by law to perform all the duties imposed upon it by the Market Agent Agreement.
The Market Agent may at any time resign and be discharged of the duties and obligations created
by this Eleventh Supplemental Resolution by giving at least ninety (90) days written notice to the
Commission and the Trustee. The Market Agent may be removed at any time by the .
-Commission by written notice, delivered ‘o the Market Agent, the Credit Provider and the
Trustee. Upon ‘any suchi resignation or removal, the Trustee shall appoint a successor Maiket
Agent meeting the reqmrements of this Section. The Market Agent shall continue to peiform its
duties untfil its successor has been appomted by the Commission.. In the event that the Market
Agent has_not been compensated for its services, the Mdrket Agent may resign by giving thirty
(30) days notice to the Commission and the Trustee even if a successor Market Agent has not
- been appointed. Subject to any apphcable govemnmental restrictions, the Maiket Agent may be
- or become the owner of or trade,in Variable Rate Bonds with the same rights as if such entlty

. wex;e not the Market Agent.

ARTICLE 30-LXVI
PROVISIONS RELATING TO BOND INSURANCE

) SECTION 30-67.01. Rights of the Borid Insurer., The provisions of this Article
30-LXVII shall apply to each Bond Insurer in the event and to the extent provided in a Series
Sale Resolution with respect to the Variable Rate Bonds or Series of Variable Rate Bonds
insured by such Bond Insurer, so long as (i) its Bond Insurance Policy is in effect, (ii) the Bond
Insurer has not asserted that its Bond Insurance Policy is not in effect, (jii) the Bond Insurer is
not in default thereunder, (iv) the Bond Insurer is not Insolvent, and (v) the Bond Insurer has not
waived any such rights; provided, that such rights shall corifiiue with réspect to amounts
previously paid and due and owing the: Bond Insurer.

) (a)--- -Any amendment to the 1991 Resolution requiring the consent of Owners
of a Series of Variable Rate Bonds or the pornon thereof secured by a Bond Insurance Policy

(the, “Insured Bonds”) shall also reqmre the prior written consent of the Bond Insurer with |
respect-to such Insured Bonds. ' et

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

- (c)  The prior written consent of the Bond Insurer with respect to the Insured
Bonds shall be a condition precedent to the deposit by the Commission of any Credit Facility in
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lieu of a cash' deposit into the Issue 1 Reserve Account or the Series Reserve Account relatiﬁg to
" such Insured Bonds, which consent shall not be unreasonably withheld.

(d)  For purposes of Article VIl of the 1991 Resolution (regarding defaults and
* rerhedies), if an Event of Default shall bave occurred and be continuing, the Bond Insurer with
tespect to the Insured Bonds shall be deemed to.be the Owner of such Insured’ Bonds in

connection with any consent or direction, appomtmeny réquest or waiver to be provuied
thereunder. '

(¢)  Each Bond Insurer with respect to the Insured Bonds shall have the right

“to institute any suit, action.or proceeding at law or in ‘equity under the same terms as an Owner of
such Insured Bonds in accordance with the 1991 Resolution.

§3) Each Bond Insurer shall, to the.extent it makes any payment of principal
ot Purchase Price of or.interest on the Insured Bonds it insures, become subrogated to the rights
_ of the recipients-of snch payments in accordance with the tenms of its Bond lnsurance Policy.

(g) Principal, interest and/or Purchase Price paid by a Bond Insurer under its
Bond Insurance Policy shall not be deered paid for purposes of the 1991 Resolution, and the -
Insured Bonds with respect to which such’paymients were made shall remain Outstanding and

continue to- be due and owing until paid by the Comnnssmn in accordance with the 1991 -
Resolution. N .

(h) .Inthe event of any defeasance of the Insured Bonds, the Commission shall

provide the applicable Bond Insurer with copies of all documents required by Artwle X of the
1991 Resolunon to be dehvered to the Trustee.

(1) The Commission shall not dlscharge the 1991 Resolution unless all -
* amounts due of to become due to each Bond Insurer have been paid in full or duly provided for.

'SECT.ION 30-67.02. Notices to the Bond Insurer; Payment P;ocedurcs.

(@  The Commission shall send or cause to be sent to each Bond Insurer
copies of notices required to be sent to Owmets or the Trustee pursuant to the 1991 Resolution.

() -The Coxmmssxon the Trustee and each I;a—}—li—x;g Agcnt, as appropnate, shall
observe and perform any payment procedures under the Bond Insurance Policy required by each .

Bond Insurer as a condition to the issuance and delivery of such Bond Insurer’s Bond Insurance
Policy.
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ARTICLE 30-LXVIII

AMEND@I_\JI S TO THE SEVENTH SUPPLEMENTAL RESOLUTION

SECTION 30-68 .01. Amendment _to Section 18-52.01 ~_of _the Seventh'-

Su pplemental Resolution. There shall be added the following paragraphs immediately foilowmg
the first paragraph of Secuon 18-52.01 of the Seventh Supplemental Resolution:

. “Notwithstanding apything to_ the contrary contained in the |mmed1ately )
-precedmg paragraph, ‘any principal amoumnt of Refunding Bonds anthorized l;ereunder maybe_

. ‘issued instead under and pursuant to the Eleventh Supplemental Resolution.
If pursuant. to the nnmedlatcly precedmg paxagraph, one or more Scnes of
Refunduig Bonds are issued under the Eleventh Supplemental Resolution, the aggregate

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

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

authorized to, be issued under the ﬁrst paragraph of Secuon 18-52.01 of thlS Seventh

Supplemental Resolution.”
ARTICLE 30-LXIX-
'MISCELLANEOUS
_ SECTION 30-69.01. Board of Supervisors Approval. Thie ‘Airport Director is
authorized, for, in the name and on behalf of the Commission to submit this Eleventh

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

84-

LRI



AIRPORT COMMISSION

GITY AND COUNTY OF SAN FRANCISCO

iy ¢ '.
resorutionno.__3-0220 -

ADOPTED by the -Airport Commission of the Clty and County of San Francisco -

* this Al th day of October, 2003, by the following vote:
" Ayes: 3
Noes: O
| Abscnt:. &
{SEAL}
 Approved as to Form: ' - R "

DENNIS J. HERRERA
‘City Attomney of the City
: Coun of Francis

BY

f hereby cerrify thar the foregoing resolution was adopted by the Airport Commission

’ ar. its meeting of. . OCTz 1 2003

. Ljié&/pu( et matt

Secretary
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FORM OF VARIABLE RATE BOND
No. .

UNITED STATES OF AMERICA
STATE OF CALIFORNIA .
CITY ANDP COUNTY OF SAN FRANCISCO |
SAN FRANCISCO INTERNATIONAL AIRPORT
SECOND SERIES VARIABLE RATE REVENUE BONDS, ISSUE
 DATEOF MATURITY - .
ORIGINAL ISSUE DATE MODE . ° CUSIP
REGISTERED
OWNER:
PRINCIPAL '
AMOUNT: DOLLARS

THE .AIRPORT COMMISSION OF THE CITY AND COUNTY OF SAN
FRANCISCO (the “Commission”), a commission duly organized -and existing under and
pursuant fo the Charter of the City and County of San Francisto and the laws of the State of .
" Califomnia (the “State”), for value received, hereby promises to pay (but only out of Net
Revenues bereinafter referred to) to the Registered Owner specified above, or to such Registered
Owners registered assigns or personal representatives, the Principal Amount spetified above on
the Maturity Date specified above, unless this Bond is redecmed or purchased pnor thereto as
hereinafter provided, upon its presentation and surrendcr as provided under Resolution No. 91-
0210 adopted on D ecember 3, 1991 by the Commission, as supplemented and amended from -
time to time (the “Resolution™), including the Eleventh Supplemental Resolution adopted on

) 2003 by the Commission (the “Eleventh Supplemental Resolution™) and an Issue _
Sale Resolution providing for certaini other terms of the Issue _ Bonds, and to pay to the
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Registered Owner interest on such Pnnc1pa1 Amount until paid at the times and at the rates
described herein.

This Bond is one of a duly authonzed issue of bonds of the Commussion

desngnated “San Francisco International. Airport Second Series Variable Revenue Bonds (the
“Bonds”™) of-the series and designation indicated on the face hereof. Said authorized issue of
Bonds is not limited in a ggregate principal amount and consists o f multiple seriesofv arying
denominations, dates, maturitics, interest rates and other provisions, as provided in the -
_Resolution, all issued and to be issued pursuant to the provisions of the Charter of the City and
. ‘County of San Francisco, and all laws of the State supplemental hereto; including the Revenue
--Bond Law of 1941 to the extent made applicable by said Charter (heremaﬁer called the*“Act”). .

This Bond is one of a Series of Variable Rate Bonds designated as the “Airport Commission of

the City and County of San Francisco San Francisco International Airport Second Series
Revenue Bonds, Issue ___” (hereinafter called the “Issue __ Bonds™) limited to §
- in aggregate principal amoynt

Reference is hereby made to the Resolution and to the Act for a description of the
tefms ‘on which fhe Bonds are issued and to be issued, the provisions with regard to the natuie -
and extent of the Net Revenues, as that term is defined in the Resolution and the rights of the -
Registered Owner from time to time of this Bond. The Registered Owner hereof, by acceptance
of this Bond, consents to all of the terms and conditions of the Resolution, a copy of which is on

_file with the Trustee. Additional Bonds may be issued on ‘a parity with the Bonds of this
authorized issue, but only subject to the conditions and limitations contained in the Resolution.

This Bond, including the interest hereon, together with all other Bonds, and the
interest thereon, issued under the Resolution (and to the extent set forth in the Resolution), is
payable from, and is secured by a charge and lien on, the Net Revenues detived by thc
Commission from the Airport (s those terms are deﬁned inthe Resolutxon)

. The Bonds are speclal obhgatlons of the Commlssmn, and are payable, both as to
principal and interest; and as to any prémiums upon: the redemption thereof, out-of the Net
Revenues pe:taxmng t6 the Airport and the Funds and Accounts provided in the Resolution, and
not out of any ofher fund or moneys of the Commission. No,holder of this Bond shall ever have

the right to compel any exercise of the taxing - power of the City and County of San Francisco to
pay this Bonds or the interest hereon.”

—

1.. Definitions. Any term used herein as a defined term but not defined
. herein shall be defined as in the Eleventh Supplemental Resolution. '

2.  Source of Payments. The Commission has caused to be delivered to the -
Trustee an imevocable, direct pay Credit.Facility (the “Credit- Facility”) issued by [Name of
Credit Provider] (together with its successors and assigns or any Commission of any Alternate
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Credit Facility,' the “Credit Provider”).  The initial Credit Facility will expire’ on
unless earlier terminated in accordance with its terms. The Trustee,
provided in the Eleventh Supplemental. Resolution, will Draw on the Credit Facility in order to-
receive amounts sufficient to pay interest on, or the principal or Purchase Price of, the Bonds
then secured by the Credit Facility. Bonds in the Term Rate Mode or the Fixed Rate Mode may
be, but are not required to be, secured by the Credit Facility as provided in the Eleventh:
Supplemental. Resolution. The Commission, ypon the conditions. specified in. the Eleventh

Supplemental Resolution, may provide for the dehvery to the paymg Agent of an Alternate -
Credit Facthty .

3. ' Interest Rate. Interest in this Bond will-be- paxd ata Commiercial Paper
Rate when the Bond is in the Commercial Paper Mode, at a Daily Rate whemrthe Bond is in the
. Daily Mode, at a Weekly Rate when the Bond is in the Weekly Mode, at 2 Term Rate when the
Bond is in the Term Mode, at an Auction Rate when the Bond is in an Auction Mode, and at a
Fixed Rate when the Bond is in the Fixed Rate Mode, all as determined in accordance with the
- Eleventh Supplemental Resolution; provided, however, that no Bond shall bear interest at a rate

higher than the Maximum Rate.. The Comruission may change any Bond in 2 Mode, other than a
leed Rate Mode, ¢ to any other Mode.

When a Commerclal P aper Mode, a D ailyModeor W eekly M odeisin effect,
interest will be calculated on the basis of a 365/366-day year for the actual nurnber of days .
elapsed, and when a Term Rate Mode or Fixed Rate Mode is in effect, on the basis of a 360-day
year comprised of twelve 30-day months. When an Auction Mode is in effect, interest on the
Auction Bonds in an Auction Period of 180 days or less will be'computed on the basis of actual
days over 360 and in an Auction Period greater than 180 days will be’ calculated on the basis of a’
. 360-day year of twelve 30-day months. '

4. Interest Payment Dates and Record Dates. Payment wxll be made on the
apphcablc Interest Payment Date to the Registered Owner on the applicable Record Date for
. unpald interest accrued during the oument Interest Accrual Period (as defined below), all as set

forth in the Eleventh SuPplemental Rcsolutton Certain of 1he provisions relating thereto are set
forth below e .

“Interest Accrual Period” mieans the period duning which the Bonds accrued
interest payable on any Interest Payment Date. With respect te-Bonds n the Daily Mode, the .
Interest Accrual Period shall commence on (and include) the first day of each month and shall
extend through (and include) the last day of such month; provided, that i f such monthis the
month in which the Bonds were authenticated and delivered or were changed to the Daily Mode,
the Interest Accrual Period shall commence on the date of authentication and delivery of the
" Bonds or the Mode Change Date, as the case may be; provided, further, that if no interest has
been paid on Bonds in the Daily Mode, -interest shall accrue from the date of onginal
authentication and dchvery of the Bonds or the Mode Change Date, as appropriate. Wlth respect
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to Bonds in 41l Modes other than the Daily Mode (except for a Bond in an Auction Mode) the -
Interest Accmal Period shall commence on (and include) the last Interest Payment Date to which
interest has been paid (or, if no interest has been paid in such Mode, from the date of original
authentication and delivery of the Bonds, or the Mode Change Date, as the case may be) to, but
" ‘not including, the Intetest Payment Date on which interest is to be paid. With respect to a Bond
_in the Auction Mode, the accrual period is as set forth in the definition of Auction Period. In

addition, unpaid interest accrued from the last Interest Payment Date to which interest has been
. paid will be payable on any Mode Change Date and.on the Maturity Date and, with respect to -
- Credit Provider Bonds, the dates provided in the Credit Facmty Agreement.

, 5. Method of Payment The prmcxpal of and premium, if any, on each Bond
. wxll be payable on the applicable Principal Payment Date upon its surrender @t the office of the
Paying Agent. The Purchase Price of a Bond in the Commercial Paper Mode will be payable
upon the close of business of the Purchase Date; provided, that such Bond i 1s first surrendered to
the Paymg Agent by 12:00 rioon on such date (see “Tenders and Purchasers” below). Interest on
Bonds in the Commercial Paper Mode, the Daily Mode or the ‘Weekly Mode will-be paid by-the
Paying Agent by wire transfer of immediately available fuads to an account: specified by the

- Registered Owner on the appllcab]e Record Dafe and, on Bonds in the Term Rate or Fixed Rate _
Mode, by check mailed by the Paying Agent to the Registered Owner at the address appearing in
the registration books of the Paying Agent on the applicable Record Date. Payment of interest to
Registered Owners of $1,000,000 or more in aggregate prmcxpal amount of Bonds in the Term

Rate, Auction Rate or lecd Rate, may be made by wire transfer as provided in the Eleventh
Supplemental Resolution.

Principal of and prexmum, if any, and interest on the Bonds will be paid in Iawful
money of the Umtcd States of Amenca.

6. Tenders and Purchasem ’ i
. " (@) . 'Optional Tenders.. When, this Bond is in the Daily Mode the Weekly
Mode or the Term Rate Mode, its Registered Owner may elect to have it, or any portion thereof
in an Authorized Denomination, ‘purchased on any Business Day selected by the Owner (a-
“Purchase Date™) in the case of the Daily and Weekly Mode;,-or on the last day of the current
Interest Period (or the next Business Day if such last day is not a Business Day) in'the case ofa

-Teim Rate Mode, at a price equal %o its principal amount plus aocrued mterqst, if any, by
delivering: .

@) (1) in the case of the Daily Mode, an irrevocable telephonic notice
to the Remarketmg Agent not later than 10:30 A.M. on the Purchase Date specified by
the Owner, (2) in the case of the Weekly Mode an irrevocable written notice of tender or
an irrevocable telephonic notice of tender to the Remarketing Agent, promptly confirmed
in writing to the Paying Agent, by 4: 00 P. M. on-a Business Day not less than seven days
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before the Purchase Date specified by the Registered Owner, and (3) in the case of the -
Term Rate Mode, upon delivery of an irrevocable written notice of tender or imevocable
telephonic notice of tender to the Remarketing Agent, promptly confirmed in writing to
the Paying Agent, by not later than on a Business Day not léss than ____ days
- before the last day of the current Interest est Period applicable to such Bond, statmg, in each
-such case, the CUSIP number, Bond number, the principal amount to be purchased, and
the Purchase Date (in the case of the Daily and Weekly Mode); and '

' - (i) - in either case, the Bond (with all necessary endorsements) to the
) Paymg Agent in New York, New York, on or before 12:00 noon on the Purchase Date.

_ Payment of the Purchase Price shail be made as descnbed aboye only if the Bond
so delivered conforms in all respects to the description thereof in the notice of optional tender.

SO LONG AS THE BONDS ARE REGISTERED-IN THE NAME OF DTC OR

ANY NOMINEE THEREOF, TO EXERCISE AN OPTIONAL TENDER, A BENEFICIAL
OWNER MUST NOTIFY THE REMARKETING AGENT (AND ITS DTC PARTICIPANT, [F

- THE REMARKETING AGENT IS NOT SUCH OWNER’S DTC PARTICIPANT) OF ITS

DECISION TO. DEMAND THE PURCHASB OF ITS BONDS AS PROVIDED IN THE-
- INDENTURE.

(b)  Mandatory Tenders. This Bond must be delivered to the Paying Agent 'fo-r
purchase at its principal amount on or before 12:00:noon on the followmg dates:

- (i) if the-Bond is in the Commercial Paper Moade, on the Purchase
. Date (the last day of the current Interest Period for such Bond);

(ii) - on any date that the Mode of the Bond is changed;

(iii) . on the date which is five Business Days prior to the date on which
an Alternate Credit Facility is to be substituted for the Credit Facility, in the event that on
or prior to the forty fifth' (45th) day next preceding the effective date of the substitution,
the - Cormission has failed- to deliver.to the Trustee and Paying Agent a Rating .
Confirmation Notice (as :defined in the Eleventh Supplemental Resolution) and notice -

that the ratings on the apph;;ablc Bonds will not be _dgyvnggaded as a result of such
subshtutxon, .

(iv) ~ On Default under Credit Facility Agrecment If the Trustee
receives timely written- notice from the Credit Provider, as provided in the Eleventh
Supplemental Resolution, either (i) that the interest portion of the Credit Fa¢ility will not
be reinstated as provided in the Credit Facility or (ii) that an Event of Default, as defined
in the Credit Facility Agreement, has occurred and is"continuing and the Credit Provider
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has: exerclsed its option to terminate the Credit Facility, this Bond (other than whenitisa

Credit Provider-Owned Bond) when secured by the Credit Facility will be subject to
mandatory purchase on a date not more than tén (10) nor less than five (5) days after the
date the notice is given by the Credit Provider, and not less than five (5) days before the

Credit Facility is to be terminated. T he purchase price shall be equal to the principai
amount thereof, plus accrued interest, if any

(v) Upon Expiration of Credit Facility. When secured by the Credit -

.Facility, this Bond [other than if this Bond is a Fixed Rate Bofid secured by the Credit
Facility] shall be subject to mandatory purchase at a purchase price €qual to the principal
amount thereof, plus accrued interest, on the fifth (5th) Business Day next preceding the

- ‘Expiration Date, if by the Renewal Date (as définéd in the Elevénth Supplemental
Resolution) (i) o extension of the Credit Facility has been obtained by the Commission

. or Altemate Credit Facility has been delivered to the Trustee and (ii) the Commission has

not delivered a Mode Change Notice with respect a change to a Mode for which no

Credit Facility is to be required, which change in Mode is to take place no later than the

- fifth (5th) Business Day prior to the Expiration Date.

BY ACCEPTANCE OF THIS BOND, THE REGISTERED OWNER AGREES '

“TO TENDER THIS- BOND FOR PURCHASE ON ANY DATE (THE “MANDATORY

" PURCHASE DATE”) DESCRIBED ABOVE AND ACKNOWLEDGES THAT INTEREST - -

."'WILL CEASE TO ACCRUE ON THE BOND ON SUCH MANDATORY PURCHASE DATE,

PROVIDED THAT FUNDS FOR SUCH PURCHASE ARE ON DEPOSIT WITH THE -

PAYING AGENT-ON SUCH MANDATORY PURCHASE DATE.

(c) Payment o f Purchase Price. The Purchiase Price of a Bond delivered for
) purchase as described above (with all necessary endorsements) will be paid by wire transfer in
immediately available funds by the close of business on the apphcable purchase date.

be delivered as follows:-

(d) Dehvcry Addr%s Notices in respect of tenders and Bonds tendered must

- Notices to )
Remarketing Agent:

»
A —————— s

" Atto:

) Telephone:

e By g v

SEERAER Sy

RIS
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Facsimile:
- Bonds and Notices -
to Paying Ageni:
Attn: '
Telepl;one:
’ Facsimile:

These addresses may be, changed by notice mailed by ﬁrst class mail to the
Reglstercd Owners at their registered addresses.

7.-  Redemptions.

(2@) Optlonal Redemptions.

@) Commercial Paper Mode. When this Bond is in-the Commcrcxal
Paper Mode, it is subject to redemption, at the option of the Commission, in whole or in
part, in Authorized Denominations on its Purchase Date (the last day of its current

- Interest Period), at a redemptxon price equal to the principal amount thereoff, which must
‘be made with Seasoned Funds]. :

_ (i) Daily Mode and ‘Weekly Mode. When this Bond is in the Daily
‘Mode or the Weekly Mode, it is subject to redemption, at the option of the Commission,
in whole or in part, in Authorized Denominations on any Interest Payment Date, at a
" .'redemption price equal to the principal amount thereof, plus accrued and unpaid interest,
if anyf, which must be made with Seasoned Funds].

- (iii) When this Bond is in the Auction Mode, it is subject to
redemptlon, at the option of the Commission, in whole or in part, in Authorized
Denominations on the Business Day lmmedlately following the end of an Auction Period
at a redemption price equal o the’ principal amount th@:eot;.plus accrued and unpaid
interest, if any{, which must be made with Seasoned Fundsj. =

. (iv) Term Rate Mode and Fixed Rate Mode. When this Bond is in the
Term Rate or Fixed Rate Mode, it is subject to redemption, at the option of the
Commission, in whole on any date or in part on any Interest Payment Date (and if in part,
in such order of mazunty as.the Cormmssxon shall specify and within a maturity by lot or

“a
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by such other method as the Paying Agent determines to be fair and reasonable and in
-Authorized Denominations) at the redemption prices set forth below:

Leng.th-'of Interest Period, m the case of Term

Rate Bonds or length of the remaining term of

Bonds, in the -case of Fixed Rate Bonds
(measured in - years from immediately
preceding)

Mode Change Date

greater than 15

less than or equal to 15 and greater than 10

less than or equal to 10 and greater than 5

less than or equal to 5

- .(b) Maudatory Redemphons

-— e

on or after the- first

Redemption Pﬁces

on or after:the first _____ [1)[15jor
{1]{15] (whichever is earher) to follow the
tenth ahniversary of Mode Change Date: 100%

—_ [msjor
[1)[15]. (wl:uchcver is earlier) to. follow the

seventh anniversary of the Mode Change Date:
100%

on or aﬁer the first ___ [1}{15] or
{1){15) (whichever is earlier) to follow the
third anniversary of Mode Change Date: 100%

on or after the first [1§{15] or

[1}{15] (whichever is earlier) to follow the

second anmversaryof the Mode Change Date
at 100%

w——

{(@) Mandatory Smkmg Fund Bedemptmn This Bond is subjcct to

mandatory sinking fund redemption on May 1,

__and oh each May 1 thereafter, as

provided in the Eleventh Supplemental Resolution, at a redemption price equal to the
.principal amount called plus accrued interest thereon to the Redemption Date, without

* premiumm, in the years and principal amount as follows; provided, that no mandatory
sinking fund redemption shall occur in any year which, as a tesult of a change to a Fixed
Rate Modc, contains a Senal Maturity Date:

Pr_inéipali . Principal

Year Amount
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Year Amount

[If the Bonds in an Auction Mode are subject to'sinking fund
redemptlon and the mandatory smkmg fund redemption date is not.an Interest Payment
_ Date, they will be redeemed on the Interest Payment Date immediately succcedmg the .
schedulcd mandatory smkmg fund redemption date.]

{c)  Notice of Redemption. Notice of redemptmn shall be given by mail by the
Trustee to the Registered Owner of any Bond destgnated for rcdempuon in whole or in part no '
‘{ess than thirty (30) nor more than sixty (60) days prior to the Redemption Date. The failure to
mail such notice with respect to any Bond shall not affect the validity of the pmceedmgs for the
redemptxon of any othet Bond with respect to which notice was so mailed.

: (d) " Effect of Notice of Redemption. If notice of redempuon is given as "~ .
rcqulrcd and money for the payment of the Redemption Price is held by the Paying Agent, then .
interest on the Bonds ‘or portions thereof called for redemption shall cease to accrue on the
Redemption Date. ) '
3. Denominations, Transfer and Exchange. The Bonds are in reglstcrcd from
without coupons in the following denominations (the “Authorized Denomination”): in the
Commercial Paper Mode, $100,000 and any integral miultiple of $5,000 in excess thereof, in the
DaxlyMode or the Weekly Mode, $100,000 and any integral multiple thereof; in the Auetion

‘ ) Mode, $25,000 and integral multiples thereof; and in the Term Rate and Fixed Rate Modes,

~ $5,000 and any integral muitiple thereof. A Registered Owiier may transfer or exchange Bonds
_ in accordance-with the Eleventh Supplemental Resolution. The Paying Agent may require the
. payment- by any Registered Owner requesting such transfer or exchange of any tax or other
governmental charge required to be paid with respect to such transfer or exchange.

9. Persons Dceme.d Owners The. Registered Qwner of this Bond may be
treated as its owner for- all purposes. -

-

10.  Unclaimed Money. If any moneys held by the Trustee or Paying’ Agent in
trust for the payment of interest, .principal, premium or Purchase Price of any Bonds remain
unclaimed for aperiod of{ ] years after the date on which such moneys were payable, the
Trustee or Paying Agent will, upon written notice from the Commission, pay such amounts to
the Commission or the Credit Pravider, as provided in the Eleventh Supplemental Resolution,
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but in no event before sixty (60) days written notice thefeqf has been given by the Trustee to the -
Registered Owners to which such moneys were originally payable. Thereafter, such Registered -
Owners must look to the Commission for payment of such moneys.

11.. Amendment and Supplement, W aiver. Subject to certain exceptions, the
Eleventh Supplemental Resolution may be amended or supplemented with the written consent of
" the Credit Provider (as. long as a Credit Facility is in effect [covering af least a majority in’
.aggregate principal amount of the ther: Outstanding Variable Rate Bonds] and there is no default -
by the Credit Provider thereunder) and of the Registered Oners of ‘4 majority in aggregate
principal amount of Outstanding Variable Rate Bonds, upon receipt.of -a Favorable-Opinion of
Bond Counsel. In addition, the Eleventh Supplementil Resolution may be amended or ~
supplemented, as provided in the Eleventh Supplemcntal Resolution, with thé written consent of
the Credit Provider (so long as a Credit Facility is in effect [covering at least a majonty in’
ageregate principal amount of the then Outstanding Variable Rate Bonds] and there is no default
by the Credit Provider thercunder) and, if applicable, the written consent of the Paying Agent or
Remarketing Agent, upon receipt of a Favorable Opinion of.Bond Counsel, to make certain
"changes in the rights and obligations of the Commission thereunder; to cure any ambiguity or
correcting, curing or supplementing any -defective, inconsistent or conflicting provisions
contained therein; to comply with the requirements of the rating agencies as a condition of |
receiving or maintaining a rating on the Bonds, to the extent such change 1s not materially
adverse to the interests o fthe O wners of the Bonds; to provide for (or modify) an additional

Mode; to provide for the delivery of the Bonds in book-entry form; or to provide for the igsugnée ‘
of Additional Bonds.

12. Defaults and Remedies. The Eleventh Supplemental Resolution provides

" that-the occurrences of certain events constitute Events of Default. In addition, on any Event of '
Default, the Trustee may pursue any available remedy, provided that so long as the Credit
Facility is in effect [covering at least a majority in aggregate principal amount of the then
. Outstanding Variable Rate Bonds] and there has been no default by the Credit Provider
thereunder, the Trustee will pursue any remedy only at the direction of the Credit Provider. An
Event of Default and its consequences may be waived as provided in the Eleventh Supplemental
Resolution. Subject €6 certain limitations, the Credit Provider (if a Credit Facility is in effect
[covering at least a majority in aggregate principal amount of the then Outstanding Variable Rate
Bonds] and there is no default by the Credit Provider thereunder) or the Registered Owners of a
majority in principal amount of the Outstandmg Variable Rate BondsTif no Credit. Facility is in
. effect) may direct the Trustee in its exercise of any trust or power. Registered Owners may not

enforce the Eleventh Supplemental Resolutxon or the Bonds except as prov:ded in the Eleventh
’ Supplemental Resolution.

13.  Waiver of Personal Liability. No mcmber officer or employee of the

Commission will be individually or personally liable for thep ayment o f interest, p rincipal or
premium on the Bonds.

10 -
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IT IS HEREBY CERTIFIED RECITED AND DECLARED that all acts, conditions and things
required by the Constitution and statutes of the State and the Eleventh Supplcmental Resolution
to exist, to have happened ‘and to have been performed precedent to and in the issuance of this

Bond, exist, hiave happened and have been performed in due time, fotm and manner as required
by law.

IN WITNESS WHEREOF the Commission has caused this Bond to be executed
“in 1ts name by thie manual or facsimile signature of its [ } and its corporate seal

{or a facsimile thereof) to-be impressed or irpprinted hiereon and attested by the manual or
facslmlle s1gnature ofits[ . - 1 L=

(SEAL) - .
AIRPORT COMMISSION OF THE CITY
. AND COUNTY OF SAN FRANCISCO
.A'I".I‘B'ST: _ _
(FACSIMILE): By, (FACSIMILE)

" [Title] - ! . [Title]

11
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) CERTIFICATE OF AUTHENTICATION
Date of Authentication;

This Bond is one of the Bonds described in the within-mentioned Eleventh Supplemental
Resolution. '

. [NAME OF TRUSTER,] [PAYING AGENT,]
Trustee . ' S .-~ Paying Agent
By: . - : . By:
. Authorized Signatory Authorized Signatory

12
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THIS BOND MUST BE.PRESENTED TO THE PAYING AGENT.TO
OBTAIN PAYMENT OF THE PRINCIPAL OF AND INTEREST ON THIS
BOND ON EACH PURCHASE DATE WHEN THIS BOND IS IN THE
COMMERCIAL PAPER MODE OR THE TERM RATE MODE .

~ Authorized

: Interest Period o Signature of
Purchase Date Number of Days% Interest Rate *  Paying Agent

‘(FORM OF ASSIGNMENT)
ASSIGNMENT

"FOR VALUE’ RECEFS'ED the undersigned, hereby sells assigns and
transfers unto (Tax Identification or Social Security No. ) the within Bond-and all rights
thereunder, and hereby irrevacably constitutes and appoints_attorney to transfer the within Bond .
on the books kept for registration thereof, with full power of substitution in the premises.

Date: : . _ . o
Signature
NOTICE: ' - The signature to this Aééxgnment must correspond with the name as it’
o . appedrs upon the face of the-within Bond in-every pamcular, without
alteration, efflargement or any change Whatever.- _
Signature, Guaranteed - _
v . .
NOTICE: Signatures must be guaranteed by a member firm of the New York

Stock Exchange or a commercial bank or trust company

13





