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AIRPORT COMMISSION 

CITY :ANO c·ouNTV OF SAN FRANCtsco 

. ·03 .. 022@ 
RESOLUTIO~ NO·------·--- -- -

. . 
Eleventh Supplemental Resolution 

Providing for the Issuance of ·-
San F:t:ancisco International Airport . 

· Second Series Variable Rate R(';venue Bonds 

.WHEREAS, the Airport Commission o.f the City and County ot san· F~cisco 
(the "Commission"). on December},· 1991, duly adopted its Resolution No. 91--0210, providing 
ro'i- the is~u~ce of San Francisco International Airport Sc;cond Series··Rc;venue Bonds, which 
Resolution; as previously supplemeilte<J and amended, including as .. suppl~~ted by this 
Resolution No. · · · '(herein calleCl "the ~'Eleventh Supplemental ResolutiOn") is herein called : 

. the "1991 Resolution"; and · · · 

WHEREAS, the Conimission has detennined that it is. necessary an~ desirable to 
authorize the issuance of one· or wore additional serie.s of 199-1 Re8olution Bonds, to be issued 
initiaJly in a.D~ly Mode, a We~kly Mode, a Commercial Paper:Mode, a:n Auction Mode, a Tenn 
Rate Mode or· a Fixet;l ~te Mode '(as defined hC!:ein) for the purposes 9f financing new· p~jects 
or refunding, paying; calling and r~g "l\ll or a p~rtion of one _or more ~eries of outstanding 
.1991 Resolution Bonds and all or a portion of the Commission's outstanding Subordinate·Bonds 
( a8 defined in the 1991 ·.~esolution)1 funding ~ebt servir;:e reserves, and paying costS of issuance, · 
including any redemption premiums, in coxµiec~on therewith; and . 

. WUEREAS, pursuant to Resolution ·No. 98-0114, duly adopted by the 
· Commission on May 19, 1998 (as heretofore amended~ a8 hereby further amend~<;l 3nd as may be· · 

subsequently amended, the "Seventh Supplemental Resolution''), the commission is authorized 
to issue one or more series of Refunding Bonds. (as .defmed in the Seventh Supplemen~ 
Resolution) for the purposes of refunding, paying, calling and retiring all or a portion. of one or 
more Series of outstanding 1991 Resolution BondS and all or a portion oft.he C ommission'.s 
outstanding· Subordinate Bond$, funding debt service reserves, and· paying ·costs of issuance, 
including any· redemption premiums. in conn~ction · thereWith (collectively; "Refunding 
Puri>oses"); am~ · 

-- ........ .... 

WHElIBAS, the Commission desires to provid~ for the issuance, from time to· 
lime~ of 1991 Resolution Bonds bearing interest at varlable .. rates as provided in this Eleventh 
_Supplemental Resolution., for Refunding ·Puxposes, and the· Commission further desii:es to, 

. provide, that bonds issued under this'Bleventh ~upplemental Itiaenm:for ~efwiit!ng.Purposes, 
. bearing interest at one or more variable rates as p.!Qvided. herein, shall nevertheless be deemed; in 

its discretion~ to be issued under the Seventh Supplemental Resoiution and not this Eleventh 
Supplemental Rest>lution, and in such case only certain provisions of this Eleventh Supplemental 
Reso ll,ltion shall apply to such bonds as set forth herein; and · 

WHE~AS, pursuant to Secfion9.0l(f) of th~ 1991 Resolution, the Commission 
by Supplemental Resolution may make any change ox: addition to the 1991 Resolutio'":. t~ ·provide 



AIRPORT COMMISSION 

CITY AND COUNTY OF SAN FRANCISCO 

RESOLUTJON NO, ·03 .. 02~~-----. 

for the issuance of, and to set the terms .and conditions of, each additional series of 1991 
R.esolu.tion Bonds under the 1991 Resolution; and 

WHEREAS, pursuant ~o Seetion 9.0l(k) of the 1991 Resolutioll, the Commission 
'by Supplemental Resolution may accommodate the use of a Credit Facility {as ·hereinafter 
defined} for a series of 1991 Res~lution Bonds; and 

. . 
WHEREAS, the C-Ommission pesires to increase its authorizati9n of Second : 

Series· Revenue 'Bonds, and has received an Opinion of B6nd Counsel that such inc0?3Sed . 
· authorization will not have a material adverse effeet on the interests of the Hol~ers; 

. . . 
. · 'NOW, THERFF.ORE, BE IT RESOLVED by the Airport Commission of the City 

and ('.ounty of San Francisco,· as follows: . . . · . · - · 

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

ARTICLE 30-LXIV 

DEFJNITIONS AND·GENERALPROVISIONS 

. SECTION30M64.0L Definitions; All capitalized terms us¢. herein and not. 
· othenvise defined herein s~~l have the last defined meanings assigned, to them in.Article I of the 
· 1991 Resolution. 

For the purposes of Arti~le~ 30-LXIV, 3~-LXV, ,30-LXVI, 30-LXVIl and -~6-
LXVIll, .the following wofds ~hall have the .(ollowing m~ngs: . . 

. . .. 
••Agent Member" means a member of, or participant_ in, the Bond Deposit.01y who 

"sb.ati act on behalf of~ Bidder. 

. ~All.Hold Rate" means, as of any Auction Date, 45% ( o~ such other percentage as 
· may be specified in a Series Sale Reso,ution) of tµe Reference Rate in effect on such Auction 
. Date. . · . ···· · .. 

. . ... . . . ~. 

. "Alternate Credit Facility" means a Credjt Facilitj securing a Series of yariable 
Rate Bonqs issued Qr executed in accordance with Section 30-65.18 which shall have a term of 
not less than one year and shall have substantially the same ·material terms as the Credit Facility 
it is replacing.. · 

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

2 



AIRPORT COMMISSION 

CITY ANO COUNTY OF SAN FRANCISCO· 

. 03 ... 0~ZO 
RESOLUTION NO.___ -· 

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

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

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

... . (c)- ... for a Series of Variable Rate Bonds in. the Weekly Mode, the BMA 
~unicipal Swap Index. or such other index as ~ay be:provid~ in· a Series Sal~""Re~olution; and 

. . 
(d) · for a Series of Variable Rate Bonds iii the Term ~ate Mode, the Alternate 

.term Rat~. 

"Alternate Term Rate" ~eans for a Series of Variable.Rate Bonds in tlie T~nn 
Rate Mode,. an index published or provide<i ·by Kenny Infonnaii~n Systems (or a similar 

. information sezyice selected by the Coinpllssion if Kenny. Information Systems ceases to · 
-OP.crate), whiyh index. -is based on yield. evaluatio~ at par of bonds, the interest. on which is 
excluded from gross incom~ :for purposes of Federal income taxation and are not subject to a 
"miniinum tax'' or similar tax under the Code {unles~· all tax-exempt bonds are subiect to such 
.wr.). T-he bonds.~poD"whlch the index i~ based shall include not less"th8A five "high ~e" 
·component issuers selected by K~y Jnforination Systems (or a similai· information service 

' select~ by. the Commission if Kenny Information Systems ceases to operate} which shall 
include; without ·Iinlitation, issuers of general oblig!ltioil b~nds. The specific. issuers ~clude.d · 
among the component issuers may be changed from time-to:.fune by Kenny Infonnation Systems· 
(or a similar information service selected by the Commissfon if Kenny Infonnation S:Ystem~ 

· ·ce~es. to operate) in "its discretio~. The }'iehl evaluation. period fur: the. index shall be a one year 
·evaluation. · 

'·'A.pplicable P~ntage" means, ~ of any Auction· Date, ~e Percentage of the 
·Reference Rate (in effect·on such AuctionD·ate) determin~_js s.tt forth b~Iow, based on the 
Prevailing Rating of a S~ries of Auction Bonds in ~ffect at the close O"r.°business on the Business 
Day immediately preceding such Audio~ Date, or such .other percentages ~ may be provided in 

· a Series Sale Resolution for such Series of Auction Bonds: :- ·· 

Prevailing Rating 

AAA. 
AA 

Percentage of 
Reference Rate 

175% 
·200 

3 



AIRPORT COMMISSION 

CITY ANO COUNTY OF SAN FRANCISCO 

· n•),..0•·2Q 
RESOLl.ITION NO •• --U..U ta ·-· 

A: 250 

If the Prevailing Ratings o fV ariable Rate Bonds of a.Series are below .. A" or 
Variable Rate Bonds of a Series are not then rated, then no Applicable Percentage s~U. apply 
and the ~ax.imum Rate shall he determined as se~ forth in the definition of Maxi~U:m Rate. · · . 

"Auction" rn eans the implementation oft he Auction ·procedures on an Auction 
Date. 

. "Auction Agenf' means the.' auctioneer for a Series of Auction.Bonds desigrtatecl 
. in.a Series Sale Resolution relating to such .Series .. of Auction Bonds, appo~.!ed in aecordanc:e. 

with Sections 30-66.10 and 30-66.1 L · · 

"Auction Agreement" means an agreement among the Commission, ~ applicable, 
-the Auction Agent and the Trustee pursuant to. which the Auction Agent agrees to follow ~e 

· procedures specified in this Eleventh' Supplemental Resolution with respect· to a Senes :of 
Aucti!>n Bonds while in an Auction·Mode, as such a~ment may fr9m time to ·time be a..;nended · 
or supplemented. · 

... Auction Bonds" means a Series of Variable Rate Bonds while they bear mterest·· 
.at the· Auction Rate . 

.. Auction Date" means during any period in which the Auction Procedures a.re 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 in a Special Rate Period; the last Business Day of the Special Rate Period, 

· and (iii) ff a Series of.Auction Bonds are.in any other Auction Period, the BU$iness Day next 
'preceding e~ch ~teri'.st Payment Date for s~ch. Auction Bonds (whether or not ··an· Auction sh;dl · 
be conducted on such date); provided, however, tha~ the last Auction Date with respect to such 
Auction Bonds iii an Auction Period other ~an ii daily Auction Period or·aspecial Rate Period 
shall be the earlier of (a) the Business Day next preceding the Interest Payment Date next 
p~eding the Mode Change Date for such Auction Bonds and· (b) the Business Day n~xt 
preceding the Interest r·ayment Date next preceding. the final maturity date for 8uch Auctio~ 
Bonds; and provided, further, that if such Auction. Bonds are in a daily Auction Period, the last 
Auction Date shall be the e?flier of (Jt') the Business Day next pY~ the Mode Change Date · 
for such Auction B<;mds and (y) the Business Day next preceding the final maturitYdate for such 
Auction Bonds. The last Business Day of a Special Rate Period shall be the Auction Date for the . 

· Auction Period which begins on the next succeeding Business Day, if apy. On the Business Day 
preceding the change from.a daily Auction Period to another Auction Period, there shall be two 
Auctions, one for the 111-st daily Auction Period and one for the first Auction Period following the 
change iri Auction Periods. Tire first Auction Date for a Series of ·.Auction Bonds sball be 
designated in the Series Sale Resolution relating to such Series of Auction Bonds. 

4 



AIRPORTCOMMISSION 

CITY AND COUNTY OF. SAN FRANCISCO 

RESOLUTION NO. 0 a .. 0 i G 0 

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

"Auction Period" means: . . 
· (a) a ·special Rate Period; 

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

• • , .. c.• 

(c) with resp~t to Auction Bo~ds of a Series in a seven (7)-day Auction 
Period and with respeetto Auctions.generally conducted on (i) Fridays, a period of generally 
seven (7). days beginning on a Monday (~r the day follo~g the last ~y of the prior: Aucti9n 
Period .if the prior Auction :Period does not end -0n a Sun<Jay) and ending on the Sunday 
·thereafter.( unless such S widay i.s not followed by a Business Day, in ~hieh case on the next · 

. succeeding day w.lµch is followed by a ~usiness Day), (ii).Mondays, a period of g~nerally·s~ven 
·(7) 4ays beginning on a·Tuesday (~r the dar f~llowing the last da.r. of~e P,tjor Auction Period if 
'the prior AuC?iion Period does not end ·on a Monday) and ending ·on the l\4~nday thereafter · 

. (unles~ such Monday is not followed by a Business Day, in V{hich case on the ne:Xt succeeding 
. ' ·day which is foUowed by a "Business Day}. (iii) Tuesdays, a period of generally, seven {7) days 
. J:>eginiiing oil a Wedrtesd;iy (or the. day following the last day of the prior Auction Period if the. 

prior Auction Period does not end .. on a Tuesday) and ending on the Tuesday thereafter (unless 
·such.1'.ueSday is not f~llowed by a Business Day, in which case on the next ·succeeding· day 
which i~ followed by a Bus~ness Day); (iv) Wednesdays, a periQd of generally seven (7) days 
beghining.on a rh.ursday (or the day following·the last day of the prior Auction Period if the . 
. prior A~9tion Period does n9t end on a Wednesday) and ending on the Wednesday thereafter 
· (wtless: ~ucb We@~day is µot followed by a. Bushi~s Day, in Which Gase on the next 
·succeeding day which is followed by·a Business Day), ·and (v).T~~days, a perio~ of generally 
seven .(7) days begiqning on· a Friday (or the day follo~ng tlie 1 ast day oft he prior Auction 
Penod if the prior Auction Peiiqd does not end on a Thursday) and endfog· on ~e Thursday 
thereafter (unle8S''sjicli-Thursday is not followed· by a Business Day, in.which case 6n the.next 
sucy~ing day which is follow~ by a Business Day); 

. . { d) with . respect t~ Auction· Bonds of a s·erres.:-itt-· a twenty-eight (28)-day 
Auctlo'n Period ~d with r~ect ·to· Aucti9ns genera11y· conductea on {i) Fridays'~ a period of 
.generally twenty-eight (28) days beginning on a Monday (or the last day of the prior Auction 
Periodiftheprior.A!-lctionPerioddoesnotendon.a Sunday) and ending on th.e fourth (4th) 
Sunday thereafter (unless such Sunday is not followed by a Business Day, in which .case on the 
l;lext succeeding day which is foilowed by a Business Day), (ii) Mondays, a period of generally 
twenty-eight (28) days beginning on a Tu~day (or the last day of the prior Auction Period· if the 
prior A~ction Period ·does not end on a Monday). and ending on the fourth (4t~),'.Monday 

5 
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AIRPORT COMMISSION 

CITY AND COU1''TY' OF SAN FRANCISCO 

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

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

. thereafter. {unless SU<?h Tuesday is not followed by a Busin:ess Day, in whi"ch case on t:J.te next 
succeeding day. which is follqwed by a Business Day). (iv) ·w~esdays, a period of ge~erallY. 
twenty-eight (28) day8 beginning ori a Thursday (or the last day of the prior Aru;tion Period if the 
prior Auction Period does not end on a Wednesday) and ·CD:ding on the.fourth (4th) Wednesday : 
thereafter (unless such Wednesday.is hot followed by a Business·Day, in which case on the next 
succeeding day-which is followed "by a Busine8s Day), and (v) Thur8da:fs, a period of generally 

. twenty-eight (28). days beginniiig on 'a Friday (or the last day of the prior Auction Periad if the 
. prior Auction Period does not end on a Thursday) 31\d ending on the fourth (4th)"TQ.ursday 
t4ereaftei:: (unless such Thursday is ·not followed by a Business Day, in which· case on uie next 
succeeding day which is followed by a Business Day); . · · · 

. . (e) with respect to Auction Bonds ofa Series in~ thiity-five{35)-:-day Auction · . ·· 
Period and withrespectto Auctions generally conducted on(i) Fridays, a period "of gene~ally ·. 

·· ·thirty-five (35) da:Ys.o~ginning ol) a Monday (cir th~ last day of the pnor Auction Period if the . 
prior Aucti{)n Period does nqt end on Sunday) and ~ding ·on the fifth (5th) Sunday thereafter 

· ·{\QI.less such Sunday is. not followed by a Business Day, in which case on th~ next succeeding 
· ·day which is followed by a Business Day), (ii) Mondays, a period o(, generally thirt;y-~".e (3S) 

·days beginning on a Tuesday (or the last day of the prior Auction Period ~f the prio.r Auction 
.Period does not end on Monday) and endiJ?.g on the fifth (5th) Mc;mqay thereafter (unless s~c~ 
Monday is not followed by a Business.Day, in which ease on the next" succeeding day which is 
followed by a Btisiness Day), (iii) Tues~~ys, a period of generally.thirty-five (35) days begiIµIing 
on a Wednesday (or the last -day of lhe prior Auction Period if the prior Auction "Period doe$ not 
end on Tuesday) and ending on· the fifth (5th) Tuesday thereafter (unless.such Tuesd~y is "not 
followed by a Busines~ Day, in. which case on the·next.succeecj_i:Qg day which is followed by a 
:Business Day). {iv) Wednesdays, a period of ·generally thirty-five (35) days beginning on a . 
Thursday (or the last day of the prior Auction Peri9d if the piior Aliction Perio.d do~ not end on 
Wednesday) and:ending on the fifth (5th) Wednesday thereafter (unless ·su,ch Wednesday is not 
followed by a Business Day. in which <?Sse on· the next 'Succeeding day which is followed by a 
"Business Day), and (v) Thursdays, a period of generally thi"ity-five (35)· days beginning on a 
Friday (or th~ las~ day of the· prior .Niction Period if the prio:c..A.u•~ Period does not end on 
Thursday) and ending ·on ·the fifth (5th) Thursday thereafter (unless such Thursday is not 
followe;CI by a Business Day, in which CaSe on ·the next succeeding day which is followed by a 
Business Day); 

(f) with respect to Auction Bonds of a Series in a six {6)-month Auction 
Pc;:rioci; a period of generally six (6) months (or shorter P.eriod upon a change from another 
Auction Period) beginning on the day following thefastday.ofthepriorAuctionPeriodand 
ending on the next S';1CCeeding Aplil 30 or October 31; and . 
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(g). the Initial Period; 

provided, however,-!hat 

. (1) if ther~ is a change of Auction Bonds of a Series with respect to Auctions 
generally conducted on Fridays (i) from a daily Auction Peri.od to a seven (7)~day Auction 
Period, the next Auction Period shall begin on th~ date of the chaxige and shall end on the ~ext 
succeeding Sunday (unles~ such Sunday is nc>t followed. by a ~iness Day, in whiCh case on the : 
next succee~g day which ~s followed by a Business Day), (ii) from a daily Auction Period to a. 
twenty-eight (28)-day A1Jction Period. the next Aucti0n ·Period shall begin on the date-of the . 
change and shall end on the Sunday (unless such Sunday is no~ followed by a Business. Day, in 
which case on the next succeeding 'day whic;:h is followe4 by a Business Day) which is more than 
twenty-one (21) days but not more than twenty-eight (28) days from such date of change; ~4 · 
.(iii) from a d~ily Auction Peri<?<! to· a tliiey-:five (3~)-day. Auction Peri~ th~ next Auctioµ 
Period shall begin on the date' of the change and shall end on Sunday (unless such Sunday is not 
:followed by a Business Day, in which case on the next succe~g day which is followed by a. 
BU$iness Day) whi~h-is.more than twenty-eight (2~) days but no more than thirty-five (3.5) days 

.. from such date .of chang~; · ·· 

(2). if there is a change of Auction Bonds· of a Series with respect Auctions 
.generally ~nducted on. ~ondays (i) from a· daily !i.uction Period to a seven.'{7)-day .Auction 
Period, the next Auction Period shall begin on the date of the change and shall end on tlie next 
succeeding Monday (unless such Monday is not followed by a Business Day, iI~ whi.ch case on 
the next s~cceeding day whic~ is followed ~y a Business Day), (ii) from. a dajly .Auc.tiop Period 
to a twenty-eight (28)-day Auction Period, the next Aucti.On Period shall.begin on the· date of the 
change and shall end on the M~:mday (unless ~uch Monday is 'not followed. by-a Business Day, in· 
which pase on the next succeeding day ~hich "is follow~ by a Business.Day) whi<!h is more than 
twenty-one (21) days but not-more than ·twenty-eight (28) days from sue~ d~te of change, ~nd 
. (iii) :from a daily Augtion Period to a thirty-five (35)-day Aefcfion Period, the _next: Auctio~ 
Period shall begin on the date of the change ·and ~hall end on Monclay (unles~- such Monday is 
not followed by a ~usiness Day, in which case on the next ~ucceeding day .which is (olfow¢ by 
a B usinessDayfwliicli-is more than twenty-eight (28) days but no more than thirty-five (35) 
days. :from such date of change; · . ··'· 

(3) if tliere is a chlmge of Auctlon ~~nd~ onn;etle~ with reij>.~t Auctio~s· 
generally conducted on Tuesdays (i) from a daily Auc~on Period to a seven (7)-day Au~tion 
Period, the next Auction Period shall ·begin on the date of the ch~ge a~d shall end on the next 
succe~ing Tuesday (unless such Tuesday is not followed by a B\isiness Day, in which case on 
the next succeeding day which is follow~d by a Business Day), (ii} ~m a daily Auction Period 
to a twenty-eight (28) day Auction Period, the next Auction Period shall begin on the date of the 
change and shall end on the Tuesday (unless such Tues.day is not followed. by a Business Day, in 
which case on the ·next succeeding day which js followed by a Business Day) which is. qi,Ore than 
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twenty-one (21) days but.not more than ~enty-eight (28). days from" ~uch date of change; and 
(iii) from a daily Auction Period to a thirty-five (35)-day Auction Peiiodr ·the ·next Auction 
Period shall oegin on the date of the change and shall end on Tuesd~y (unless such Tuesday is. 
not followed by a Business Day, in which case on the next succeeding day.which is followed by 
aB usiness Day) which is more than twenty-eight (28) days but no more than ·thirty-five (35) 
day8 from such date of change;· 

(4) if there is a change of Auction Bonds of a Series with respect Auctions ·. 
,gen·eratty conducted on Wednesdays (i) ~ma ¢illy Auctiol.l Period to"a seven (7)..day ~tion 
.Period, the next Auction Period shall.begin.on the date of the change ;md 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 d~y which is followed by a Business Day), (it) .&O'm a daily Auction 
·period to a t\Venty-eight (28}-day Auction Period~ the next Auction Period shall begin on tlie date 
of t"he change and s ball end 0 n the w ednesday (wiless such w ednesd,ay _is not followed by .a 
·Business Day, in which case on the n~xt succeeding day which is followed by a BusinesS Day) · 
which is mo:re than twenty-one" (21) days but not more than twenty-eight (28) days from such 

. ·date ·of change, and ·(iii) from· a daily Auction Penod to a·tltirly-f!ve (35)-day Auction Period, .the 
riext 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-eight {28) days but no more. 
·1:han thirty-five (JS) ~layS from such date of ~h~ge; and 

. (S) if there is a change of Auction Bonds of a Series with respect Auctions 
· ·generally. conducted on Thursdays (i) from. a daily Auction Period t_o a seven (7)-day AuctiQn 
. Period, the ne~t Auction Period shall .begin on the date of the change and shall erid on the next 
· .:suceeeding Thursday ("Hnless such.Thursday is not.followed by a Busines~ Day, in which case'on 

the next succeeding day w_hich is follo~ed by a Bµsiness Day), -(ii) fiom a daily Auction Period 
to a twenty-eight (28)-day Auction Penod, the ne~t Auction Period shall begin·on th.e date of the 
~bitnge and shall end on the Th~sday (unless such Thursday is not followed by a Business Day, 
in which case on·the next succeeding day which is ·followed by 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 ~Cd~ity Auction Perioq. to a 35-day Auction P.eriod, the next Auction Period shall 
begin·on the.date of the change and shall end .on Thursday (~nless such Thursday is not followed. 
~ya ~usiness D"ay, _in which case OIJrthe next ~ucce~ng_ day _!l'hich ... J.~ followaj by a Business 
Day) ·which is more than twenty-eight (28) days but no more than thirty-five (35) days from such 
date of ch~ge. 

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

"Auction Rate" means for each A!-!ction Period with respect to a Series of Aucti<?n 
Bonds, (i) if Suffieient Clearing Bids exist, the Wimring Bid Rate, provided, howev~~' if all of 
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the Auction. Bonds· of such Series ate tlie subject of Submitted Hold Orders, tile· All Hold Rate, 
·and (ii) if Sufficient Clearing Bids do.not exist, the Maximum Auction Rat~; provide4, however1 

in no ·event may the Auction Rate exceed the Maximum Aucti~n Rate. · 

"Available Bonds" means on each Auction Date for a Series of Auction.Bonds, 
the aggregate prjncipai amount of Auction Bonas· of such Series that are .not the subject of 
Sqbmitted Hold Order8. · . 

. . "Authorized Denominations:' means (i) with resp~t to a~Series of Variable Rate 
Bonds in a C oµµnercial Paper Mode; $10Q~OOO and any il)tegral multiP.le of $5 ,000 in excess · 
there~f, (ii) with respect to a Series of'Varia'f?l~ Rate Bonds in a Daily Mode· or Weekly Mode, 
-$100,000 and any integral multiple of $5,000 in excess thereof: (iii) with respect to a Series of 
·Variable Rate Bonds in a.ii Auction Mode, $25,000.and integral multiples thereof, and (iv) with 
respect to ~ Series of Variable Rate Bonds in a T~ Rate Mode or a Fixed Rate Mode, $5,000 
'and any integral multiple thereof. · 

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

. '.'Bidd~r~· means. with respect t~ a ~eries of Auction Bonas, each E~isfutg Own~r 
.aiid Potential Owner wl}o places an O~er. · · 

. . . 
"BMA Municipal Swap Index" means, with respect to any Series of Variable Rate 

Boi:id.S in the Weekly Mode for which a rate is not set pursuant to Sect.ion 30-65.p6(b), the 
interest rate pet annum deteimined on the basis .of an index bru;ed upon the w~e_k~y inte~es~ rates 
Of taX-exempt variable i:Rte issues inch1ded in a database "maiiitained by tiie Indexing· Agent 

··which meet specific criteria established by the Bond Mai:ket ·Association. in the e\Tent .the 
Indexing Agent· no longer publishes an index satisfyil].g the reqUiiements. of. the preceqing 

·. -senteh<;:e, -the' rate shall be the "J.J. Kenny In.dex", proVided, however, that if the. J J .. Kenny.Index 
.. also ceases to be published, an alt~mative .. index sh.all.be caicul~ted by an entity selected in good. 

faith by 'the Commission, and -shall be deferµiined using similar criteria for the BMA Municip~l 
Swap Index. · · · · 

"B~~d Depository" mearts· The Depository Trust Company and its suceessors ·~d 
assigns-or any oJher securities depositm:yselected by the Commission which agrees to follow the 
procedures required to be followed b~such secunties deposito:r:y-i.8-Gannection with a Sc;ries of 
VariableRateBonds: · -- · · 

"Bond Insurance Policy" means a municipal bond. insurance poliCy insuring the 
pa)"ment of p!incipal of and interest on all.or a port~on ?f the_Yariable Rate Bonds of a.Series. 

''Bond Insurer" means the P.rovider of a Bond Insurance Policy; 
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"Broker-Dealer" trieans any entity that is permitted by law. to perform the function ·. 
· req1:1ired of a Broker-Dealer described in Article 30-LXVI of this Eleventh Supplemental 
Resolution. that is a member of, or. a participant in. the Bond Deposit~ry •. that has been selected 
by the.Commission for a-Series of Auction Bonds and has signed a Broker-Dealer Agreement 

·with th~ Commission. Unless ~e context otherwise requires, the term '.'Broker-Dealer," 
whenever used in this Eleventh Suppfoment~l Resolution with respect to A ucti~n Bonds or a 
Series of Auction Bonds, shall refer· only to tlie applicable Broker-Dealer(s) with respect to such 
Auction Bonds or Series of Auction Bonds. · · 

· ''Brok~r-Dealer Agreement" means an agreement among the Commi~ioD, as 
· .appropriate, the Auction ·Agen~· and a Broker-Dealer ~ursuant to which such Broker-Dealer 

agrees to follow the p rocedu:res described in Article 3 0-LXVI hereof, as such agreement may 
. from to time be amended or supplemented. · 

"Business Day'' means a day on which the principal office of the Trustee, any 
: . Paying Agent, the Rerru¢ceting Agent, the Credit Provider, if any, br banks or trust companies in 
. New Y.ork, New York, are not authorized or required to remain closed and. on which the New . 

:l;ork Stock Exchange is nqt closed. Jn addition, while Variable.Rate Bonds of a Series bear 
· interest at an A~ction Rate, tli~ term BusiJJess Day sJ:iall not include days on whi~h the Auction · 

.Agent qr any Broker-D~aler are not open for business. 

"Closing Date" means the <4te upon which a Series of Variable Rate Bonds is 
initially issued arid delivered in exchang~ for the proceeds representing the Purchase Price of 
such Series of Variable Rate Bonds paid by the original pmchaser thereof. · 

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

. . 
"Commercial Paper M9de" means, with respect--tp a Series . of Variable Rate 

Bonds, the Mode during which the Variable Rate Bonds of such Series bear interest at a· 
CoillJD.ercial. Paper.Rate. · 

-- ··.·.... ·-
"Commercial Paper Rate" means the intere~.~ .. rate per annwn on a Series of 

Variable R~ Bonds in the Commercial Paper Mode determined pursuant to· Section 30-6$.05. .. ---:-.. . 
"Completion Date" means, with respect to any Series of Variable R"ate Bonds, the 

Completion Date a8 defined in the Tax C.ertificate for such Series of Variable Rate Bonds. 

. "Construction Period" .means the period commencing on the date of original 
· issuance of a Series o~ Variable Rate. Bonds an.d ending oh the Completion Date, 
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. . 
. "Costs .of Issuance" means payment of, or reimbursement of the Commission for. 

all r®Sonable costs mcurred by. the Commission in connection w.ith the issuance of a Series of 
Varlable Rate Bonds, includjng, but not limited to: 

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

(b) financial advisor fees incurred in COIUlection with the issuance of SUCil 

Serles of Variable Rate Bonds; 

. rat;ing agency fees; (c) 

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

. . (e} the initi~l fees and expenses of the Tr.ust~e. ·the Registrar, the 
· · ·A.uthenticating Agent, Remarketing Agents, Auction Agent, the Market {\.gt;nts and Broker-

.: Dealers; · 

· · : {f) at:c6Untant fees and any escrow verification fees related to the issuance of 
. · ·.such Series.ofVanabl~ Rate Bonds; · 

(g) the ip.itial.fees and expenses of anySeries Es~row Agent; 

(h) printing and publication costs; 

. . · (i) costs of engineering and feasibility studies necessaiy to the issuance of 
~uch Serie~ of Variable Rate Borids; and 

. ()) any other .cost incurred in connection witK the issuance ~f the Vari~ble 
'Rate Bonds that constitutes an "i8suance cost" within the.meaning of Section 147{g) of the Co~e. 

".Credit.Facil~ty Account" meaxis an account established for a Series' of Variable 
Rate· Bonds pursuant to Section 30-65.21(a). · 

"Credjt Facility Agreelhent" means anyagreemefilex&!uted and ·!!~livered by a 
.Credit Provider and the Conunission in connection with the issuance of a Credit Facility seeming 
··a Series ofV ariableRateBonds, which agreement, among other matters, sets fortli the tenns 

: under 'which the Credit Facility will be provid~ and ·the provisions for reimbursement of 
amounts paid by the Credit Provider under the Credit Facility, or, if an Alternate Credit Facility 
has been provided, the corresponding a~eeinent, if any, exec~ted and delivered in connection 
~th such Alternate Credit Facility. · 
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~5.ll(a). 
"Credit Facility Fund" means the fund by that ~~e cr~ted in . Section 30- · : . 

"Credit ·Facility .Interest Amount" means the ·amount of the interest portion of a 
·eredit Facility (other than a Bona Insurance Policy or reserve· fund surety policy) which (i) 
during the Ccinunercial Paper Mode, the Daily Mode and tlie Weekly Mode sh~l be an amount 
"equal.to 31 days• (or such greater number of days as Moody's,·~tandard & Poor's or Fitch, as 

. appropriate, may require in connection with the rating of the Series of Variab~e ·Rate Bonds 
. secured by such Credit Facility) interest on the ~ut$nding Series of Variable. Rate aonds 
. secured by sucli Credit facility, calculated at the ~aximl.llll Rat~ on the· basis of a 365/366-day · 

. )rear for the ac~ number of days elaps~ and (ii}t!uring the Tenn~Rafo "'M~de and the Fixed · 
Rate Mode sh.all be an amount equal to 205 days' (or such ~ter mnnber of days as Mt>Ody's, · 
S~dard & Poor's or Fitch, as appropriate, may· require in connection with the .rati~g of the 
Series of Variable Rate Bonds secured by suC.h C¢dit Facility) interest on the Outstanding Series 

·of Variable Rat~ Bond~ secUred by such'CreditFacility, ~lculated at the MaXi.mum ~ate on the 
oasis of a 360-day year composed -of twelve 30-day months . 

.. Credit Facility Purch~e Aceount'; means an account established for a S~ries of 
· Variable Rate Bonds pU:rsuant to Section 30-65.2l(b). . . . . . . 

"Credit Provider" mem;is the person or 'entity obligat~ to make a payment or 
payments with respect to ~y S.eries ofVariableRate.-Bonds under.a Credit-Facility ahd which is 
designated a Credit Provider in a Series Sale Resolution relatipg ~o .such Series of Variable Rate 
Bonds or .afi. AJtemate Cfedit Provider if an Alternate Credit Facility shall be in effect with 
rei;pect to such Series of Variable Rate :Bonds. ·Unless ~he. pontext otherwise requires, the term 
.. Credit Proylder," whenever used ·in this Eleventh S.tippl.emental Resolution with respect to . 
certain ·Variable Rate ·Bonds. or a Series of Variable Rate Bonds, shall refer ~nly to the· Credit 

.. ·provider providing a Ctajit facility with respect-to such Variable Rat~ Bonds or Series of 
Variable Rate Bonds. · ·--

. . ~:_c~~~(Prc;>vider Bonds" means any Variable Rate Bonds registered in the name· 
.of a Credit Provider, or its nominee or ageqt, pursuant·to Section 30-65.1 ?{j) . . ,. . . 

"'Credit Provider Interest. ~ate" means the interest · rate, not to exceed the 
maximum interest" rate permitted by"law, payable oh a Seriese>f-ei-edit Proviaer Bonds and 
determined pursuant to the related Credit Facility Agreement. -:""" · 

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

"'Daily Mode" means the Mo.de during which a Series of Variable Rate Bonds 
bears interest at the Daily Rate. · 
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·~Daily Rate" means the per annum inter.est rate on a Series of Variable Rate 
Bonds in the Daily Mode determined pursliaD.t to Section 30-65.06(a). 

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

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

•'Etectroruc M~" ~eans telecopy, t~Jegraph, telex, ·:fa~imil~ transmiSsion, 
e.;mail transmission or other.similar electronic .xp.e~ of communication of a. written image, and 
shall include a telephoni~ communication .. proiµptly confirmed in· writing· or by electronic 
iransmission of a written' ~age. .· . .· . . 

.. Existing Owner" means a Person whq _is list¢ as the bene.ficfal owner of 
. Auction Bonds of a Series in the·records of the Auct;lon Agent. 

. ..Expiration D8;t~" pieans tlie stated expiratioJ,1 date of a Credit .Facility or 
·Alternate Credit Facility, as it may be extended from tinie to time as proyided in· such Credit . 
Facility or Alternate Credit Facility, as the case may be, or any earlier date on which a Credit 

· · Fa9ility or Alternate Credit Faci~ty shall terminate, e~ire or be P.311celled. · · · 

"Expiratio~ Tender Date" means the day five (5) Business .Days P.riot to the 
Expiration Date . 

. "Fixed Ratd-' means th<: per annwn ihterest rate on a Variable Rate Bond in the 
Fixed Rate Mode determined pursuant to Section 30-65.0~(b)~ · . . .. 

"Fixed Rate Bopds" mean~ ·a· Series of V ariabl~J~.ate Bonds fo the Fixed Rate 
Mode. 

•pi;Xed .Rate Mode'; means the Mod~ durlng·whicli a ·serie8 of Variable Rate. 
Bonds bears interest at Fixed· Rates. · · · 

. ..Hold O~er" has the ~eaning specified in subsection(~ of Secti~~- 30-66.02. . . 
"Indexing Ag~nt" means Municipal Mark;et ·Data; Boston, M;s~achusetts, a 

Thomson Financial Services Company or its successor or a similar information service.selected 
by tQ.e Commission if Municipal M~ket Data ceases to exist. . 

"Initial Period" means the period, if any, from the date of delivery of a Series of 
Auction ~onds to but not Including the date specified in a Series Sale _Resolution relating to such 
Auction Bonds. 
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"Inter~t Accrual Period" means the period during which a Series of Variable 
Rate .Bonds accrue$ ~nterest payable on ~y Interest Payment Date applicable tbhreto. With 
respect to a Series of Variable Rate Bonds in the Daily Mode, the Interest Accruat Period shall 
·commence on· (and include) the first day of each month and shall ·extend through (and inctUde) 
the last day·of such month; provid¢. that if such month is thti month in which.such Variable 
Rate Bonds are authenticated ·and .delivered, or if such Vari.able Rate Bonds are chang~ to the 
Daily Mode dunng such month; the Interest Acciual Period shall commence on (and include) the . 
date of authentication and delivery of such Variable Rate Bonds or the ·Mode Change Date, a8 ~ 
the ca5e may be; provided, further, that if no interest has been paid on such Variable Rate Bonds 
in the Daily Mode, interest shall accrUe rrOm (and including) the date of original authentication 

· :and .. deliv.ery .of such Va'rlable Rate Bonds or the Mode cliange Date, as -appropriate. With 
·~ect to a Series·of Vanable Rate Bonds in a Mode oilier than the Daily Mode (except ·for "a 
·.series of Variable Rate Bon¢i in th~ Auction Mode), the In~erest Accru;i.l Period shall commence 

· on (and incluqe) the last Interest Payment Date to which interest ~ been pai~ (or, if no interest 
·."has been paid in such Moqe, frOm"(and including) the date of original authentication and delivery 
· of such Variable Rate Bond, or the Mo~e Change Date, as the case may be) to, but not including, 
-the Interest Payment Date on which interest is t9 be"paid. With respect to a Series of Variable 

· ... "-Rate Bonds·in the Auctioii Mode, the Interest Accrual Period s~all be the Auction.Period for. 
such Series o{Auctioil. Bonds. I:( at the· time of .authentication of any Variable Rate Bond, 
intere8t is in default or overdue on the Variable Rate Bonds, such Variable Rate Bond shall bear 
inter~t from the d~te to which interest. h~ ·previously been ·paid in full or made available for 
payment in full on OU:ts~ding Variable Rate Bonds. 

. . 
.. Interest Payment Date" me<ms each date on which intere;;t is to be paid and is 

· · (without duplication): (i) with respect to a Commercial f aper B
0

onci, the Purehase Date; (ti)·with 
resJ?ect to a Series of Variable ~ate Bonds in ~he D.ailY. Mode, the first Business t~ay of each 

. month, (iii) with respect to a Series of Variable -Rate Bonds in the Weekly Mode, the ·fusr 
Business Day of each month; (iv) with respect to a Series· of V:miable Rate Bonds in the Tenn · 

· Rate Mode, each Tenn Ra~e hiterest PaYI_nent .date for such Variable Rate Bond; (v) with respect 
to a·Series of Variable Rate Bonds in t\le·Fixed Rate Mode, each Stated Irtterest Payment Date 
(beginning wi~:··the first StB:ted Interest Paym~~t Date that o~curs no earlier than three (3) 

·months after the commencement of.the Fixed Rate Mode for such Varfatile Rate Bond or such 
other date as may be.provided in a Series Sal~ Resoltitlon); Md. (vi) with r~p~t to Credit 

. Provider Bonds, the dates required ~der the applicable Credit.Ea~Agreement; and (without 
. duplication as to any In,terest Payment Date listed above).. (vii} with respe9t -to a Series of 
·Variable Rate Bonds oearing interest at. Auction Rates, means the initial Interest. Payment Date 
specified in a S erie5 Sale Resolution relating to such Series of Auction· Bonds, and thereafter 
(a) when used· witli respect to any Auction Period other than a daily Auction Period or a Special 
Rate Period, the f3usiness Day immediately following such Auction Period, (b) when used with 
re$pect to a daily Auction Period, the first Business Day of the month immediately succeeding· 
"Such Auction Penod, (c) when used with respect to a Sp_ecial Rate Period of(l) seven (7) or more 
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but fewer than ninety-two (92) days, the Business Day imm~ately following such Special.Rate 
Period, ot {ii) ninety-two (92) or more days, each thirteenth {13th) M~nday, 'Tuesday; 

· . Wedpesday, Thursday or Friday as selected by the Commission after the fust day of such Special 
Rate Period, or the next Business Day if such day is not a Bu8iness Day, and on the Business 
pay immediately followings uch Special R~te .Period; (viii) any Mode Change Date, (iX) each 
Mandatory Purchase Date; and (x} eacli M~turity I?ate. · · 

· · "Interest Period,, means. for a SerlC$ of VariB;l>le ~te B.onds ·in the Commercial' 
J>apci Mode, Daily Mode; Weekly Moae, Term Rate Mode or Auction ~ode, the period, of,tim~ 

.:that such Vatjable Rate Bonds bear ·interest at the interest ·rate (per amnim) which'becomes 
- ·.·effective at the beginning of such period. The interest Peri?ct for each stich M~~ is as foltows:' · 

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

. . . · ' (b) for a Series of Variable Rate Bonds in the Daily Mode,~~ period from 
.. , (and including) ~eMo~~Change.Date upon which suqh Varlab~~ Rate ·Bonds- are ~hang~.to ·tlie 

· · ·. Daily Mode to (but exc~uding)' the .next Rate Determination Date for suc'Ji :Variable :!1-ate Bond, 
. and th~e8.fter the period from and including llie. current .Rate' :Oete~inati~11- I;.ate for ~uch . 

·. · ·Variable Rate Bon~ to· (but excluding) the ~ext Rate Determinati~n Date f~r such Variable Rate:· . 
· Bond; 

(c). for a Series of Variable Rate Bonds in the Weekly Mode, the period from 
(and including) the Mode Change Date· upon 'Yhich s1;1ch Variable. ~!\te Bonds are changed to th!3 

.·Weekly Mode to (and inc)uding) the .next. Tuesday~· and ther~after the. period' from (~d 
inclu~ing) each w ~esday to {and includil)g) the neJtt 1'11;esday; 

·. · (d) for a Series of Varial>le Rate Bonds in tfye-Tenn R~te Mode, the period 
.. froin (and including) the Mode Change Date to. ·(but :excluding} the last day of. the first period 
. that such Variable Rate Bonds.shall be in the Tenn RR~e.Mo~~ as established by the Commission 
for such Variable R.a~e·Bonds pursuant to Section 30-65.lO{a)(i) ?-Ild, thereBfter~ the period from 

.(and induding) the beginning date of each successive i~terest rate period ·selected for such 
Variabl.e Ra!e Bon~ by the Commi~sio~ pqrsuant to Sectio~ 30-65.07(a) while i~ is in the Tenn 
Rate Mode to (but excluding) the entting date for such period·~ecreu for such.Variable Rate . 
. Bonds by the Commission'. Each Interest.Period for a Series of Variable Rate BondS in the Terin 
Rate Mode shall end on a Sta!ed Interest Payment Date occurring not earlier than three (3) 
months after tlie commencement of such Period·or on such other date .as may be pro~ided in a 
Series Sale Resolution; and · · ·· 

: ·. (e) for ·a .Series of Variable Rate Bonds in an Auction Mqde, the Auction 
Period fo:ic such Series of Auction Bonds. 
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· "J.J. Kenny Index,, means, wjtli 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), the index 
generally ma9e available cm the applicable Rate peterminaµon Da~e by Kenny Information 
Systems or any successor thereto. The JJ. Kenny Index· shall be based upon 30-day yield 
evaluatiqns at par of bonds, the interest on which is exeinpt from Federal income taxation under 
the Internal Revenue Code of 1986 as amended, of not less ·than five "high grade" component 
issuers selected by Kenny Infonnatibii Systems which shall include, without limitation, is8uers of 
general obligation bonds. The specific issuers included amo~g the C01?;1_JX>nent issuers may be· 
~hanged from time to fupe by Kenny Information Systems in its discretion. The ~onds on w:hich 
ihe J .J. Kenny Index is basea shall not include any bonds the interest on wh,ich is subject to a · 
"miµimum· tax" or &imilar tax wider .the Internal Revenue ~e, Unless all tax-exempt bonds ar~ 
subjectto such tax. · . . . · · · . · . -~ . · . . 

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

. inonth p eriod.whic~ appea:rs on the TeleratePage 3 750 at approxllruitelr ~ 1:00 a.m~. ~ndon­
. ·time, on such date, or if such date is not a date on which dealings in U :S. doll~ 1lre transacted in 

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

· deposits in U.S. dollars for a three-month period, (D) 120 or more but fewer than 148 days, th~ 
arithmetic average of.such rates for deposits in U.S. dollars for three and six-month periods, (E) 
148 or more but fewer than 180 days, such rate for deposits in U.S. dollars for a six:.month 
period, (F)-180 or more but fewer than 225 days~ the arithmetic average of such rates for deposits 

. 'in U.S. dollars -for six and nine-:month periods, (G) 2°25 or more but fewer th~ 290 days, such 
rate for deposits in U.S. dollars for' a nine-month period, (H) 290 Qr more but fewer than 325 
days, the arithmetic average of such rates for deposits i~ U.S. dollars for nine-month and one,. 
yeai- periods and {I) 325 or more but fewer than 365 days, such rate for d~osits in·u.s. dollars 
for a one-year period. .. · · · . 

"Mandatory Purchase Date" means (i) ~y Purchase Date for a Series of Variable 
Rate Bonds in the Commercial ·Paper Mode or the Term Rate Mode, (ii) any Mpde Change Date 
involving a change from the Daily M~de or the Week1y-Mode orttieA.liction Mod.~. and (iii) ,the 
Substitution Tender Date. 

"Mandatory Sinking Fund Payment" means a principal amount of Variable Rate 
Bonds:·of a Series which is subject to mandatory redemption on a Mandatory Sinking Fund 
Redemption Date. 
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"Mandatory Sinking Flind Redemption Date" means each May l ·upon which . · 
·Variable Rate Bonds of a Series are subjept to mandatory redemption hereunder. . . 

''Market Agent" means any person or entity meeting tli~ requirements of Section 
30~66. li which i~ a partY to a Market Agent Agreement · 

·'Market Agent Agreexµent', me~s an agreement among the Commission, as 
· ~ppropriate, the Auction Agent and a Broker-Dealer, and any siinilar agreement with a sn~essor· · 
market agent with respect to a Series of Variable R.ilte Bonds, ~ such· a@;eement may from time 
to thne be amended or supplemented. ·. · · .. · 

. ~<M:a~ty 'nate" means, with respect to any. Variable Rate ·Bond or Series of . 
Yariable Rate Bonds, the date specified in a Series Sale Re8~lu.tion relating to -such Variable.Rate 
BQnd or Serie,s of Variable Rate Bonds upon which such Vari.able Rate Bond .or Series of 
Variable Rate Bonds ~ature,. and,· upon a change to tlie Fixed Rate MOde, any Serial Maturity 
Date es~ab lished p\.lI'&uant to Section 30-65. \ O(b). 

. . . . ' . .. ,.· .· . 
"Max1mlim Auction Rate" means. while the Variable.Rate Bond~ of a Series ~e 

rated ••A" .oi ·higher, on .any date '£!f determination, the interest rate· per annum .ciqual to the .lesser . 
~ : of (i) ·the Applicable Percentage of the higher of (A) · the Thirty-Day ~'AA" Composite· 
. . ·Commercial Paper Rate on such date and (B)"the Reference· Rite ·on ·such ruite,. and (ii) 16% per 
.~um (or·su.ch other ·rate as may be specified in i Series Sale Resolution); provided that in no 
event shall the Maximum Auction Rate be more than the Maximum Rate. While the Pr:ev:iiling 
Rating on V ;uiable. Rate Bonds of a Serie$ is below "A" or such Vanable Rate Bonds of a ~eries 
~e not then rated,. the Maximum Auction -~~te shall ~e 16% per annum (or su~h other rate as 
may be specified in a Series Sale Resolution); provided howeyer that in no event shall the 
Maximum Auction Rate be more than the MaxiJ:Qum Rate. 

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

"Mode" means the period of time that all Variable ;Rate Bonds of a Series. bear 
· interest at Daily-Rates, Weekly Rate9' Auction,.Rates, Commerci~Paper Rates, Term ~ates or a 
Fixed Rate, and, .aS the context may require, means the Commercial Paper Mode, the Daily 
Mode, the Weekly Mode, tlie Auction Mode, the Tenn Rate Mode or the Fixed Rate Mode. 

"Mode Change Date" means with respect to any Series of Variable Rate B~nds in 
-.a particular Mode, the day o.n wruch another Mode for such Series of Variable Rate Bonds 
begins. 
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.·. . '.'Mode Change Notice" means the. notice from the Commission to the other 
·Notice Parties of the CommissiOn's intention to change Modes. · 

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

· "Nominee" means the nominee of the Bond Depositozy as determined from time 
.ti» time in accordance with this Eleventh Supplemental Resolution for any Series o.fV ariable 
.Rate Bonds. · · . · 

. "Notice Parties" mean$ the .Commission. the Trustee, th~ Remarketing Agent, if . 
_apy,. the Paying Agent,~ the Credjt Provider,. if any, and w~en th~ are S.~es ~f VariaJ?le Rate 
. Bonds· outstanding in ·the Auction Mode, the Auction Agent, the Marke~ Ag~nt, if any, and the 
Broker-Dealers for such Series of Variable Rate Bonds. 

"Order' means a Hold Oxder, Bi<J ~r Seli Ot4er. 

"Potential Owner" means any·Person, including any-Existing qwner, who may be 
interested in acqtiiring a ~tJ:ieficial interest in Auction Bond.s in addition to ilie Auction Bonds 

· · currently owned 11y such P~pn, ~f any: 

· "Prev~iling Ra~g" means~ 

(a) "AAA." if a Series· of Auction Bonds shall have a rating of .. AAA_, .. or 
bett~r by Standard & Poor's, "AAA-" or better by Fitch and "AaaJ" or better ~Y Moody's; 

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

. (c) ''A," if.a Serles of A~ction Bonds· shall 1,iave ·a.rating of." A-" or better by 
.Standard & Poor,s ... A-" or better by Fitch and 41AJ" or better by :fy.[oody's but les~ than "AA-" 
by Standard &_P99r's~ .. AA-" by Fitch or "A~" by Moody~s. re"sp~tively. · · · · 

. For puxposes of this definition. Standard~ Poor's rating categories. of "AAA," ''"AA-," and, "A-," 
Fitch's rating categories of "AAA," "M" and "A-," and Moody's rating categories of "Aaa," 
"Aa3," and "A3" shall be deemei to refer to and includtflhe-·rapective iiiti_ng categories 
correlative thereto in the event that any such Rating Agencies shall have changed or modified 
their generic rating categories or if any successor thereto appointed in accordan~e with the 
definitions thereof shall use different rating catego~es. If a Series ·Qf Auction Bonds is not rated 
by a Rating Agency, the requirement of a rating by such Rating Agency shall be disregarded. If 
th~re is no rating, then the Auction Rate sh~l be the Maximum Auction Rate. 
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"Principal 0 ffice" means, with respect to the Auction Agent, the office thereof .. · 
designated in writing to the Commission. the Trust?6 ~d each Broker-Dealer. ·: · · 

. . . 
"Principal Payment Date" mean's any May 1 upon which the principal amount of. 

Variable Rate Bond$ is due hereunder, including any Maturity Date, any Serial Maturity Date, 
any Mandatory Sinkmg Fund Redemption Date or any Redemp~o:il Date. 

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

. ..to be financed-with proceeds ofthesale ofa Series of Variable Rate Bonds deposited' in' the 
· related accoun~ withiri the Construction Ftmd. · .. ,.. ·. · 

"Project Costs" means ·the eosts of fmancing~ acquiring, 4evelopi,ng, constructing, 
equipping. improvfug and undertakirig a Project and shall include the following: 

(a) payment of, or reimburse~ent of the Commi~sion fqr, any amounfs 
·necessary. to pay the· fees of: iui.d any otber amounts due, any Credit Provider or -inter~t on· any 
·obligations incurred under a Credit Faci~ty during the Construction Period; 

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

·engineering, planning, design, studies, insurance costs, costs of obtaining any ~pplicable licenses 
9r permits and financing costs, and (b) payment to the Commission c:>f such amounts, if any, as 
:Shall be necessary to pay or reimburse the Comm,ission "in full for all advances and payments · 
made by tl>.e Commission relating to die Project pnor to or aft~r the date of issuap.C(? and delivery 
·Of the related Series of Variable Rate J;londs, including expenditures in ~nnection with 
!lcquisition by the Commission of appropriat~ tiite. or interest .in: and to the project site (including 
the cost of such acquisition and of ~Y rights-of-way or·easements -relating to or neces~ary or 
useful to the Project or the project·site),"site improvement, and· all real or perso~;tl property 
deemed ne:Cessaey.·in connection with the Proj~t, or ·any one or Jjlore of such expenditures 
(including . architeetural, engineering and supervisory serv~<?.~S) with respect to a*y· of the · 
.fo~going; · · · · . - · 

... --...._..-~::..... . 
(c) Costs oflssuance; 

(d) payment.of, or reimbursement of the Co~ission for, a8 such pa)iments 
'!:>ecome due," the fees and ex:p:enses of.the Trustee, the Registrar, tb..e :Auction Agent, the Market 
Agent, the Broker-Dealers, the Paying Agent and the Authenticating Agent and the fees and 
exHenses of their counsel properly incurred under the 1991 Resolution during the .Constru~tiQn 
Period; 
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: ( e) . payment oft he ·premium.son ·all insurance required to be.taken out and 
maintained. under the 1991 Resolution during the Construction Period; 

(f) payment .of interest o;. the relateCI Series of Vanable Rate Bonds during 
the Construction Period; and 

(g) any other costs and ·expenses relatin~ ta the Project ~uthorized under .the 
Act. 

. . "Purchase Date" n;i~ (i) for a Series of Variable.Rate Bonds in the·Commmial 
.Paper Mode, the last day of the Interest.Period for such.:Series ofVariabie Rate.Bonds,.(ii) for a 
Se,ies of Variable Rate Bonds in the Daily Mode or the Weekly Mode,-.any Business Day 
·selected by the .Owner.of any Variable Rate Bona of such Series pursuant to the provisions of . 

. . Section 30-:-65.l 7(a). arid (iii) for a yariable Rate Bond of a S~ries of Variable Rate Bonds hi the 
· Term Rate Mode, the last day of the Interest Period for such Serie8 of Variable R.a.te Bonds (or 

the next Business. Day if such last day is not a Business.Day), but only if.the Owner thereof shall · 
.. h~ve eleeted to .have such Variable Rate Bond purchased. on such date. pursuant to Section 30~ · ~ 

_.:65.17(d). 

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

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

"Rat~ Detennination Date" means the date on w~~h the interest rate or rates, as 
applicabie, on a Series· of Variable Rate Bonds shall b~ determined, "which, (i) in the case of the 

.·Commercial Paper Mode, shall be the first day of an Interest Period; (ii) in ~he case of the Daily 
·Mode, shall :be __ ~~~~ ~usirtess Day comme~cing with the. first day such Variable Rate Bonds 
l>ecome subject to the Daily-Mod~; (ii}) in the case of the i~J!ial change to the Weekly Mode, 
shal~ be no later than the Business· Day prior to the ·Mode Change Date, and thereafter, shall be 

: each Tuesday or,. if Tuesday is not a Business Day, the next succeedin8-<iay or, ifsuch day is not 
a Business Day, then the Business Day next preceding such Tuesday; (iv) in the case of the Tenn 

· Rate Mode, shall be a ·Business Day no earlier than thirty. (30) Business Days and no later than 
the Business Day next preceding the first day of an Intetest Period, as ·determined by- the 
Remarketing Agent for suc!t Series of Variable Rate.Bonds; and (v) in the case of the Fixed Rate 
Mode, shall b~ a _date detennined by the Remarketing Agent for such Series of. Variable Rate 
Bonds which shall be at least one Business Day prior to the Mode Change Date. 
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"Rating Confirmation Notice" means a notice from :Moody'~. Standard & Pooi's · 
or Fitch,~ appi'opriate. con.finning.that the rating on a Serie8 of Variable Rate Bonds wilfnot be. 
·withdrawn (other tb,an a with~wal of a short tenn rating tipon a change to a Tenn Rate Mode or 
Fixed J,late Mode) as a result of the action proppsed to be taken. · · 

. · "Record D~te" means (i) with respect to a· Series of V ~iable Rate Bonds in a 
Comµiercial Paper· Mode or a W ~ekly MQde, . the day (whether or not a BUsiness Day) next 
p~eding each Interest Payment Date; (ti) with ~spect to a Series .of Variable Rate Bonds in !he · 
'D?,ily Mode, the.Jast day of each month (whether oi: not a Business Day), (iii) with respect to.a 
Series of V3fiable Rate BJ:mds in a Tenn Rate- Mode or a Fixed Rate Modea the fifteenth (t5th) 
day (whethei: .m' not a Business..Day): of. the month next preceding eacii Interest Payment Date 
a:na (iv) with respect to a ~cries of Vari.able Rate.~onds in an Auction Mqde,the Business Day 
:immediately prec~ing ~ Interest Payment Date. · · · . · 

. "Refer~ce Rate" sl:t~ll have the meaning speqified in Section 30-66.07. 

. . . . "Redemptlon Date0 means the dat~ fixed for redemption of a V ari~le Rate Bond· 
oi ·a· ·Series of V ari~ble Rate Bonds subject to redemption in any notice of redemption given iil 

· · ~cc0rdanc:;e with.the tenns.. · .· 

. "Redemptiqri Price~• means an ·amount equal to the principal ot: premium, if any, 
mid accrued interest. if any, on the Variabl~ Rate Bonds or Seri~s of Variable Rate Bonds to'be 
paid on the Redemption Date. · 

. · "Remarketing_ Agent" means ~e· remarketuig agent, if any, for a Series ·of 
Variable Rate Bonds' designated in a Sei:ies Sale Resolution authorizing the issuance thereof and 
.any investment banking firm which inay at any µroe be substituted in its place as provided in 
Section 30-65.33.. Unless the context otlierwise requires, the tenil: •'Re~arketj~g Agent," 

. whenever used.in this Eleventh S~pplemenQll Resolution with respect to .certain Variable Rate 
. Bonds or a S~ries of Variable Rate Bonds, shall r~fer only ~o the applicable Remarketing Agent 
with respect to such Variable Rate Bonds or Series ofVari~bie Rate Bonds. · 

''Rtii:larketing Agreement" means any agreement executed and delivered by the 
Commission and eac~ Remarlcetin;g Agent with respect to a Series of Variable Rate Bonds, ai it 
inay be amended o~ supplemented frow ~me to time in accord~th.its terms. : 

. . . 
~'Remarketing Proceeds Account'' means the account by that name created 

pursuant to Section 30-65.2l(b)~ 

''Renewal Date" means the· forty-fifth ( 45th) day prior to the Expiration Date. · 
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"Seasoned Funds" means, with respect to a Series qf Variable Rate Bonds,· .. · 
(i) moneys deriv~d from Draws under a Credit Facility or ~~ernate Credit Facility, as - · 
appropriate, securing such Series of Variable Rate B.onds> if~ny, (ii) moneys received by the. 
Trustee and held in Funds and Accounts created under the 1991 Re8olution for a period of at 
least one .hundred twenty-fotir (124) days and not commingled with any moneys so held for less · 
than said period and during and prior to which period no .petition in b_anla:uptcy was fi.Jed by or 
~gainst ·the Commissioii under the United States Bankruptcy Code, {iii) moneys with r~ fo 

· which the Trustee shall have received an Opinion of Counsel .experienced in JIU\~eri> pertaining 
to the United States }33nkruptcy Code, that· the· contemplated use of such moneys woul~ not 
constitute a transfer of property voidable under Sections 544 or 547 of. the United States 
Ba"nkruptcy .~ode, should ·the Commission become a del:>to!· under such code...or'{iy) investmen.t 
income derived.from the investment of moneys describetl in clause (i), (Ii) or (iii). 

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

"Serial Bonds" means, for a Series· of Variable Rate Bonds, the Variable Rate 
Bonds maturing.on the Serial Maturity Dates,,as determined pursuant to ~C?tion _30-65.1 O(!:> ). 

"Serial Maturity Dates" ·means each May 1 on which Serial Bonds mature, as · 
determine~ pursuant to Section 30-65. t 6(b ). · 

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

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

.. Seri.es Costs of Issuance Aecount" means an account established for a Serie8 of 
Variable Rate Bo11:ds pursuant to Section 30-65.20. 

"Series Debt Service Fund Accounts" mean each Series Interest Account. each 
Series Principal-1\.-ccoitnt and each Series Redempti~n Account. 

. . 
"Series Escrow Agent" means the escrow agent(includiµg any su~esso~ thereto) 

. appointed by the Commission in a ,.Seties Sale Resolution ~ the ~scrow Ag~nt under the 
COITC-$l>Ondi~g Series Escrow Agreement. 

"Serles Escrow Agreemerit" means th~ Escrow Agr~ment, in such fonn as shall 
be approved by the Commission, among the corresponding Series Escrow Agent, the Trustee and 
the Commission reJating to the proceeds of a Series of Variable Rate Bonds and certain other . 
moneys to be applied to the pawient or redemption of 1991 Resolution Bonds or Subordinate 
B~& . . . 
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"Series Escrow Fund" means the Escrow Fµnd to be held by the Serles Escrow 
Agent and applied to -the payment or redemption ofbonds issued \Jnder the 1991 Resolution. 

"Series Interest Account" means an account established for a Series of Variable 
Rate Bonds pursmµ1t to Se"ction 30-65.22(a). · . . 

"Series ofVariable Rate Bonds" or"Variable Rate Bonds ofa'Series" ~r"Series" 
means a series of Variable Rate Bond.S issued pursuant to this ~~eventh ~m1plemental Rc;:solutlon..· · 
as designated in a ~eries Sale Resolution. · 

"Series Principal Account" means an account established for .a· Series c;;f Variable 
~te Bonds pur8uant to St?C~on 30-65.22(a). --

'-. 
"Series Redemption Account" means an accoJmt established for a Series of 

Variable Rate Bonds pursuant ~o Section 30-65.22(a). · 

. ·~sen~ R.~exve Account" means -an account, if any, established for a Series of · 
. \_'ariable-Rate Bonds pursuant to Seetion 30-65.23(d). · · -

"Series Resei:ve Requirement" means, with ~pect to a Series Qf Variable· ~te 
'Bands, the amount, if any, designated in accordance ~th Section 30-6.5.23(a). 

"Series ·sale Resolution" means one ~r more resolutions of the Commission, (i) 
awarding or ·providing for the award of a Series of 'variable Rate Bonds to the successful bidder· . 
in ~cordance with the tenns of the Official Notice of Sale or .providing for the sale of a ~eri.es of 
Variable Rate Bonds to an underwriter or underwriters µi accordance with the tenns of a Bond 
Purchase Contract, and (ii) detennining or providing for the determination of the interest rates,. 
the Mode, the Maturity Date and the Maxiµnu:i1Rate (if such Variable Rate :BondS are secured by 
. a Credit Facility~ other than a. Bond Insurance Policy or reserve fund smety pqlicy) to be borne 
by such Variable Rate Bonds, wh((ther principal payments in any given year are to be S~al 
Payments or Mandatory Sinking }'.und Payments, and the dates of any Mandatory Sitiking Fund. 
Payments, the Fu~~ase Price of such Variable. Rate Bonds, providing for· a Credit Facility · 
-securing any or a!l of such Vari~ble Rate Bonds and naming the Crerut Provider, Auction Agent, 
Market Agent, if any, and Remarketing Agent, if any, and· determining or providing for the 
determination of such other matters whiting to the Series of Y.arla..QJ~ Rate Bonds as may ~ 
permitted or authorized to be. deteimined by the C.ommission in accordance with. the 1991 

· Res0lution. If so designated by resolution of the Commission, a certificate signed by the AUPoit 
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 Perlod" means, for any Auction Bonds of a .Serie5, any period ·of 
·not te.ss th.an seven (7) nor more than one thousand ninety-two (1,092) days which begins on an 
Inter¢ Payment Date ·and ends on a day established pur~t to a ~enes ~ale Resolution for 
such Seri.es of Auction Bonds: 

· "State" means the State of Caiifomia. 

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

"Subrll.ission Deadline". means, for Auction Bonds of a Series, i · :00 p .m~; New· 
York City time, on each Auctio.Q..Date not·~ a daily.Aq9tion Perio~·and ~1:00 a.m., New York 
Citr timC: on each· Auction Dat~ in a daily Auction Peciqd, or such other tixn~ on suclt date as 
sh~ll be· 6peci.fied from time to time by the Auction Agent purs.uant to the Auction Agreement as 

.. the time·liywhicb. each Broket-Dealeris.required to subi:nit Orders to the Auction Agent. 

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

"S1:ll:>mi~ed.Hold Order" ~as the meaning specified in ~ect.ion 30~6.04(b). 

~'Submitted. Order" has.the me~g specified in Sectio~ 30-66.04(b). · 
'"""'-. . 

uSubmittedSell Order'' has the mearung specified in Section 30-66:04(bj. 
. . . 

. ..Substitution Date" means ~e d!lte on which an Alternate Credit Facility is to be 
substituted for the· Credit Faci.Jity. · · · . 

.. Substib,ltion Te.nder·Date" means the date five· (5) Business ·Days ptjor to the 
Substitution Date. . · · · 

'~Sufficlent C 1;.mng Bids" means an Auction f ofw hi ch the aggregate. p rincipaJ . 
amount of Auction Bonds of a Series· that are the subject of Submitted Bids by Potential Owners 
$pecifyingone~rmoreratesnothigher than the Maximum Auction Rate is. not less than the. 
aggregate principd·amolUlt of Auction Bonds. of such Series that are the .subject of Submitted . 
Sell Orders ~d ·of ·submitted. Bids by Existing Owners .. specifying rates higher .than the 

. Maximum Auction Rate. · · 

.. Tax C~rtificate".means ·a certificate executed and d~livered by 7lli Authorized 
Commission Representative on the ~losing Date, or any functional~y similar· replac~ment 
certificate subsequ~tly executed and delivered by an Authorized Commission Representative 
with respect to the requirements of the Code related to a Series of Variable Rate Bonds. . . . . 

"Tenn Rate'; means "ihe per annum interest rate for a Variable Rate Bond in the 
· Term Rate Mode det~imined pursuant to Section 3.0-65.07(a). 

. . 
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. ~.'Tenn Rate Interest ~ayment '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·ofVariable. 
Rate BondS, each Stated Int~t Payment Date occur:ting 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. a.s may be specified in a Series Sale 
Resolution). · 

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

. ''TbiftY-Pay..:'AA': Composite Commerc~al Paper Rate" ·ni~, with respec~ to 
Variable Rate Bonds during an Auction Mode, on any date of determination, -the interest 

· equivale~t of the Thirty-Day rate on commercial paper placed on 'behalf of non~financial issuers 
whose corporate bond$ are rated "AA?' ·by Standard & Poor's. or ~e equivalent of such rating by 

. Standard & Poor'·s. as. mad~ available on a discount basis or otherWise by (A) the Federal 
: ;Reserve Blµlk. of New York . for the Business Day immediately pr:eceding such date of 

determination., or (B} i{the Federal Reserve Bank of New: York does not make available any 
·~ch rate, then the arithmetic average of such rates, as quoted on a discount ba8j.s or otlierwis~. 
by eommercia~ paper dealers selected by ~e Trustee (who shall be under·no ·liabilitY for such··· . 
selection) (the "Commercial Pap-er Dealers") or if the Trm.tee does not select anY. such · 
Commercial Paper. Dealer or Dealers, by such commercial paper dealers as 11'\ay be selected by 
the f;ommission, to the.Auction. Agent before the· close· of bu~iness on- the· :ausiness Day 
immediatelypr~ding such date of determination. 

For purposes of the definitions ofThirty.:.Day·"AA" C~mposite Commercial Paper 
Rate, the "interest equivalent" means the equivalent yield on a 360-day 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 Cpmmercial Paper · 
Rate, the .Thirty-Day "AA" Composite Commercial Paper Rate shall .be determined on the basis 
of lhe quotation Dr quotations furnished ~y any substi~te commercial paper dealer not included 
within the definition of Commercial Paper Dealer above (a ."SubStitute Commercial Paper 
Dealer")' selected- by. the Trustee (w~ shall be ~der no liability fodmch sel~tion) to proVide 
such commercial. paper rate or rates not being supplied hY .. iw.y·Commercial Paper ·Dealer or 
'Dealers, as the case· may be, or if the Trustee does not select any such Substifote. CoJ:nD?.ercial 
Paper Dealer or Dealers, by sucli othetoco~ercial paper dealen:wdealers as may be selected by 
the Commission. · · · - · 

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

"Weekly Mode" means the Mode during which a Series of Variabl~ Rate Bonds 
bears inter~t at the Weekly Rate. 
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.. Weekly Rate" means the per annum interest.rate on a Series of Variable Rate 
:Bonds in ·the W eeldy Mode d~tennined pursuant to Section 30-65.06(b ). · 

. · "Winning Bid Rate" means, With respect to Auction Bonds of a Series, the lowest 
· r~te specified in any Submitted· Bid for such Series, which if selected by the Auction _Agent as· 
the Auction Rate would cause the aggregate principal amount of Auction Bonds of such Series 
that are the subject of Submitted Bids specifying a rate not greater than such rate to be not less 
tha1i the.aggregate principal amount of Available Bonds of mch Series. 

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

·. emg\Qy,.~ of the Commission are eacli hereby authorlZed and directed iii"the name and on beh3lf- - ., 
.of the Commis~iori (i) to take· all actions and to· make and execute any a'nd all certificates, 

· · reqµisitions, agreements, notices, consents, wariants and· other documents, which they, or any rif 
them, deem necessary or appropriate in order to consununate the, lawful issuance, sat~ and. 

. delivery of one or more ·Series of Variable Rate Bonds. in accor:dance with the provisions of the· 
1991 Resolution- and in accord~ce with the provisions heroof; and (ii) to conduct such hearings 

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

SECTION 30-64.03. Ratification of the 1991 Res~lutiori.. This Eleventh 
· ... · ·supplemental Resolution and all the terms and provisions herein contained shall fon:n part of th<?" 

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

ARTICLE 30-LXV 

AUTHORIZATION AND TERMS OF V AfilABLE RATE BONDS 

. SJ:!P.'IQN 30-65.01. Authorization and Terms of Variable RB;te Bonds. (a) One 
· or more Series of Variable Rate Bonds to be issued under the 1991 Resolution. in the aggregate 
P.rin~ipal. amounts ·specified in one or mor<?. Series Sale Resofotions, are hereby created.· Each 
Series of said V anable Rate Bonds .skall be known as the "San-Francisco· International Ahport 
Second Series Vari~Ie Rate Revenue Bonds, Issue_ ... (with the Series d~signation to be the 
Arabic number next sucCeeding the ntimber \lSed as a Series· designation for the immediately 
preceding Series of 1991 Resolution Bonds issued and such other descriptive words or letters to 

· ·· be added as provided· in a Series Sale Resolution) (collectively, the "Variable Rate Bonds'')_ 
Each Serles ofV ariable Rate Bonds shall be numbered in such manner as the_ Registrar-shall 
determine. · · 
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. (b) AS<!ri~ofVariableRateBondsmaybe offered for sale in aecordance 
·with an Official Notice of S;tle in such fonn as the Commission .o't 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 iii sucli form as the Commission or the Airport Director or 
his designee may approve with the adyice of the <;ity Attorney. . · 

( c) · If a Series of Variable ~e Bonds is to be sold competitively, a Notiee of 
Intention to Sell in such form as the Airport Direetor or his designee may approve with the .: 

, .. advice of the City Attomey_~l·either (i)"be published notless·than 1.S calendar days prior to 
the s~heduled date for opening of bidS, in such fimncial publieations as .are generally circulated 
throughout the State or reasonably expected to be disseminated amoog·prospective bidders for 
·such. Variable Rate Bonds, or (ii) be. disseminated by. Electronic Means in a.maimer reasonably 

, expected to be· disseminated mnong prospective· ~idders for the Variable ~te Bonds, as ~e 
Airport Director or his designee may determine. · · · · 

. . ' 

( d) Th~ Airport Director or his designee iS hereby authorized and direeted to · 
~use to be .circu.lated, including Without limitation by Eiectronic Means, to potential bid9ers, or 

·"Jn the case o°f a negotiated sale, to potential buyers, fat each Seri~ of Vafiable Rate. Bonds a 
. preliminary official .statement relating to such Series of Variable Rate Bonds i~ such form as the · 
. .. CommisSion 0 r the A ii:port Director or his designee inay approve with the advice of the City 
· A~rney. ·The Airport Ditector or bis. <tesignee is. hereQy authorized to cet_tify ·that. the· 

preliminary Official Statement is "deemed final" by the Commission "within th~ meaning ~f 
.Rule 15c2-12 ofth:e Securities and Exchange Coritmission. · 

. ( e) The Airport Dir~t~r or his . desi~ee is hereby further · authorlZed ~d 
directed to certify and agi"e.e . on l>ehalf of the Commission to provide certain . financial 
fuformation and operating ·data of the Commission annually and noti.ees of certain events, if 
material, pursuant to· Rule i5c2-12(b){5) of the ·se~Qritjes and E~change Commission and to 

. execute and deliver a. Continuing Disclosut:Q CertHicate for tire b.enefit of the Holders and 
· beneficial owneci of ·each Seri()S of Variabl~ Rate Bonds ·in ·a· ·ronn. appro·ved by the Airport 
.Director with the advice of t~e City Atto~ey. 

. (Q -·. ·. ·· At any time .after th~ adoption of thi$ Eleventh Supplemental Resolution 
~ any applicable Series Sale Resolution,. the Corru_nission may exe~ut~ ~d deliver one ot more 
"Series of Variable Rate Bonds pursumtt to this Eleventh Supplenremat-Resolution·to the Trustee~ 
The Authenticating Agent shall authenticate and deliver to, or upon the. written-order of, the 
CommissioJJ, Variable Rate Bonds in an aggregate principal amount not ·exceeding the am.aunts 
specified in each such Series Sale ;Resolution minus the aggregate. pJincipal amoun~ of such 
Variable Rate Boi;ids pre_viously issued (excluding the principal amount of any Refunding Bonds 
issued.h eremider that a redeemed to be issued under the Seventh Supplemental ·Resolution in 
accordance with Section 30-68.0l(a)). · · 
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(g) Aitything iq this Eleventh Supple~ental Resolution .to the contrary 
notwithstanding, the time of day specified herein for . ihe taking or foregoing of any action 
provided for herein with respect to !l Series of Variable Rate Bonds may be chang~ by a Series 
Sale Resolution with the prior written consent of the Trustee,· the Auction Agent, if any, µte 
Broker-Dealers, if any, the Market Agent, 1f any, "the Remarketing Agent,· if any, the Credit 

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

. . 
SECTION 30-65.02. Denomiil.ations. Medium.·· Method·· and Place of Payment 

·and Dating of Variable Rate Bonds. Each Series qf Vanable Rate Bonds. shall initially be i.Ssued 
il;l the Mode selectCd by the. .Commission and designated i.n a Sefies Saie R~olution relating_ to 

. · such Series of Variable Rate Bonds. E~ch. Series of V:ariable Rate Bonds shall be issued..in. the . 
. form of fully registered Variable Rate Bonds in Authorized Denominations. T}le principal ~f and 
premium, i~ any, and futer~t on the' Variable Rate Bonds shall be payable in.lawful ~oney_ofthe 
United States of America. The interest' on the Vari.able Rate aonds shau be paid. by the Paying 
A.gent on the Interest Payment Dates (i) in the· case of a·Seri~s of Variable Rate Bonds in a . _ 
Commercial Paper Mode,·a DailY. Mode or a Weekly Mode, by wire tranS{er of ~mmediat~ly 

. available funds' to an account specified by the Owner of l'ecord 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 AuctjQn Mode, a Tenn Rate MOde or a Fixed .Rate Mode, by check mai~ed by ~e: · 
Paying Agent to the respective Owners of record thereof on the applicable Record Date.at their 
addresses as they appear on the .applicable Record Date in the registration books required to be . 
kept by the Paying Agent pursuant to Section 30-65.13, except that in the case of such an Owner. · 
of s 1 ·,000,000 or more in aggregate principal aiµount of a Series of V aiiable Rate Bonds, upon · 
the written request of such OWner to the Paying Agent, specifying the account or accounts to 
which such payment shall be made, payment of interest shall be made by wire transfer of 

· ~mmediately available funds on the Interest Payment D a~e foliowing such R ecord·D ate .. A ny 
such request shall remain in effect witj.1 r~v9ked or revised by such Owner by an instrument in 
writing delivered to the 'Paying Agent. The principal of and premiwn, if any, on each Variable 
Rate.Bond shall be.payable on the Principal.Payment Date, ·upori surrender thereof at the·office 
9f the Paying Agent . 

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

The Paying Agent, the Trustee, the Remarketing Agent and·the Commission may 
treat the Owner of a Variable Rate Bond a8 the absolute o~er thereoffor all purposes, whether 
or not such Variable Rate Bond shall be overdue~ and the Payfug· Agent, tiii Trustee, the 
Remark~ting Agent and the Commission shall not be affected by any knowledge ornotice to the 
contrary; and payment oft he principal"of and premium, if any, and interest on such Variable 
Rate Bond shall be made ~nly to such Owner, which payments shall be valid and effectual to 
satisfy and discharge the liability of such Variable Rate Bond to the extent of the sum or sums so 
paid.· All Variable Rate Bonds paid pursuant to the provisions of this Section 30-65.02 shall be 
cancelled ,by the Paying Agent. 
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:&.ch Senes {)f Variable Rate Bonds shall be dated 'the ·date of authenticatidn. · 
.thereo'f and shall bear interest during ~ach Interest Accrual Period until· the entire principal 
amount of such Series of Variable ~te Bonds has been paid. 

S&CTION 30-65.03. Pavtitent of Principal"an.d Interest of Variable Rate Bonds; 
··Acceptance of Terms and Conditions. (a) The interest on each· Series of Vmjable ~e B~ntis 
shall become due and payal:ifo on the Interest Payment Dates for-Sl.ich Series of Variable Rate 
Bonds in eac!i year to and including the Maturity Date, and on each Redemption Date for such· : 
Series of Variable Rate Bonds. The principal of each Seri.es of. Variable·Ra,te Bonds shall 
become due and payaQle .on the Principal Payment Dates. · 

. .. -··, .... ,. . . . ..-
(b) · · By the acceptance of its Variable Rate Bond, the "Own_ei 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 ~eluding, with.out ·limitatio~ the. applicable 
Interest Periods, interest rates (including any applicable Alternate- Rate), ·Purchase Dates~ 
Mandatory Purchas.e Dates, Purohase Prices, man~ory and optional p~chase and redemptio~ 
provisions applfoable to such Variable Rate Bond, m~thod and timing .of purchase, redemp~on 

· ·and .payment Such Owner further agrees that i~ -on any date upon which one of its Variable 
.· -Rate Bonds "is to. be. purchased, redeemed or paid at maturity-or ~lier due date. funds are on 
·deposit with the· Paying J\gent or the Trustee to pay the full amount due on such Variable R~e 
Bond, t\ten such Owner shall have no rights under the 1991 Resol~tioh .other than to receive such 
full.amount due with respect to such Variable Rate Bond and that iiite~est on such Variabie Rate 

· Bond shall cease to accrue as of such date. · · · 

. SECTION 30-65.04. Calculation and· Payment ofinterest; Maximum·Rate. {a) 
When a Commercial Paper Mode, a Daily Mode or a Weekly Mode is in effect for .a -Se~es of 

· Variable Rate Bonds, interest on such Variable Rate Bonds shall be calClllated -on the basis of a· 
3651366 day. year for the a9tual number of days elaps~d. When a Tenn Rate-Mode or .a Fixed 
Rate Mode is in effect for.a Series of Variable ~ate Bonds, int~est on such Variable Rate Bo~ds 
shall be calculated on the basis of a 360-day year comprjsed of twelve 30-day months-. When an 
Auction Mode is in effect in Im Auction Period of 180 days or less for a Series of Variable Rate 
Bonds, interest Qn. ~.1;1c~ Variable Rate Bonds shall be calcuiated on the basis of actual days over 

- 360 and when the Auction Period is greater than 180 days fQt:JI. Series of Variable ~te Bonds, 
on the basis of a 360-day year of twelve 30-day months. Payment of interest on each Variable 
Rate Bond shall be made on eacli Int~est Payment Date for suclrVariable Rate Bond for unpaid 
interest accrued· during the Interest Accrual Period to the Owner of record of such Variable Rate 
Bond on the applicable Reco~ Date. 

(b) AS cries o fV ariable Rate Bonds in any Mode, other than a Fixed Rate 
· Mode, may be chang~ to any otlier Mode at ·the times and in the manner hereinafter provided. 

Subsequent to such ch~mge in Mode(otheAh.an a change to a Fixed Rate Mode), such Variable 
. Rate Bond may again be chang~ to a differf?nt Mode at. the times art~ in th~ manner here~after 
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prQvided. A Fixed Rate Mode shall be in effect until the Maturity Date or the Redemption Date; 
·if any, and may not be changed to any other Mode. 

· (c) Absent manifest error,, the interest rates contained in ·the records of the 
Paying Agent shall ·be conClusive and binding upon the Commission, the Remarketing Agellt, tlie 
Paying Agent, the Trustee •. the Credit Provider and the Own~. and with resp~t. to a Series oi 

· '( ariable Rate Bonds in ari Auction Mode, the Auction Agent, the Market Agent, if any, and. the 
Broker-Dealers. · 

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

· the Maximum Rate. · · · · · · . .:.. . . ~ ·~ _,,. .. .· . . . ---... 

(e) . in the absence of mamfest error, the determination or-interest rates and 
· · ~tere5t Periods. by the R~marketing Agent shatl. be conclusive and binding, uppn the. 

Remarketing Agerit, the Paying Agent, the Trustee, the Credit Provider, the Commission and 'the 
·.Owners. · 

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

Tender Date), of from one to 360 calendar.days, as· the Remarketi~g .Agent shall detennme_in 
·accordance with .th~ provisions of this Sectio.n 30-65.05. A Comm~rcial P.aper Bond of a Series 
can have an Interest Period, and bear,"interest at a rate, different than othet Commercial Paper 
B.onds of the same .Series. In making the detenninations with res~t to Interest PeriQds, subject 
to limiµttions unposed by the second preeeding sentence and in Section 30-65.04; on each Rate 
Detennination Date for a Commercial Paper Bond, the Remarketing Agent shall select for such 
Variable Rate Bond the Interest Period which would result in tlie Remarketing Agent being able 
to remarket silch Variable Rate J:Jond at par in the. secondary IDarket at the lowest interest· rate 
then available and for the longest Interest Period availablt? at such rate, provided that if on _any 
Rate Determination Date, the Remarleeting _Agent determines that current or anticipated future 

· . market conditions or anticipat~ future events are ·s~cb ·that a different Interest Period would 
resµlt·in a lower avera~e interest cost on ~ch.Variable Rafe Bond, then ~e Remarketing Agent 
shall select the Interest Period which m thejudgment of the Remarketing Agent would permit 
such V ariat>Je Rate Bond to ·achieve such lower average foterest oost; provided, however, that if 
~e Rem.arketing Agent has received ROti!~e frQm the Comrnissian-that~any Variable Rate-~ond is 
to be changed from the Commercial Paper Mode to any other Mode or is to be··jmrchased .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 futerest Periods which do not ·extend 
beyond the Mandatory J;>urchase Date. 

. On or after 4:00 p.m., New York City time, on the Business Day next preceding 
each Rate Determination Date for a Commercial Paper ,Bond, any Owner of such Variable Rate 
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Bond may telephone the Remarketing Agent and receive notice of the mticipated next .Interest·· 
~eriod arid the anticipated Commercial Paper Rate for such Jnt~esf l>eriod "for such Variable 
Rate Bond. 

. By 12:30 p.m., New York. City time, on eac~ Rate Determillation Date for a 
Commercial Paper Bond, the Remarketing Agent shalJ determine the Commercial Paper Rate for 

. the Interest Period then selected for such Variable Rate Bqn<J. and shall give notice by.Electronic 
Means to the Paymg Agent of the new Owner, the Interest Period, the Purchase Date and the · 
Commercial Papel' Rate. · · ·· · · 

By 1:00 p.m., New York City time,.-on each Rate ·Determination Date, ·the . 
. ~emarketing Agent will assign CUSIP numbers .for each Commercial Papefl3ond for which ·a · . 
. Commercial Paper Rate and Jntere8t Period· have been determined on such· date and notify the 
· Paying Agent of such assisn?1ent by Electronic ;Means.. · · 

SECTION 30-65.06. Detenninatfon of Interest "Rate During the Daily Mode and 
· the Weekly Mode. The· interest 'rate for any Series .of Variable Rate Bonds in the Daily Mode or· 
. Weekly Mo.de 'shall be the rate of.interest per annum detennined by (he R.emarketing.Agent·on-
. and as of.the .appiicable .Rate Determillation Date as the minini.um rate of foterest whicli, in the -. 
opinion of the-Remarketilig Agent undel' then-existing market cohditioris, would result in the sale 
of such Variable R~e Bond· on the Rate P etennination D at~ a t·a p.rice equal to· the pri~cipal 
wnount thereof, plus accrued and ~paid interest, if any. . . . 

. . 
(a) During the Qaily Mode,.the Remar~eting Agent shall establish the.Daily 

. R.Rte by 10:00 a.m., New :York City tune, on each Rate Deteimination Date. The Daily Rate for · · 
. ·an.y day during.the Daily M9de wJ;tlch is not a Business Day shall be the- Daiiy Rate established 

on q:i~:i~~ately precedjng.~te Det~ination Date. The Reriiarketing Agent" shall make the 
Daily Rate available by telephone to any Owner or Notice Party ~uesting su~J,t rate, and on the 
last Business Day of each month, shall give notice to the Payioi Agent of the Daily Rates that 
were·~n effect for each d'ay of such moi;i~ by Electro~c M~s. · . 

. . . (b-) .,... During the Weekly Mode: the Remarketing Agent shall ~tablish· the 
Weekly Rate by 4:00 p.m., New Yor~ City time, on· each R~~J>etennination Date. · The Weekly 
.Rate shaU: be in effect (i) ini,tially, from and ~eluding the fim day the Variable Rate Bonds 
become subject t~ the Weekly Modetto an~ .in~luding the foll,owing-Tuesday; and (ii) thereafter, 
from and including each Wednesday-to and including the.following Tuesday: TheRemaiketing 
Agent shall make ~e Weekly Rate available (i) after 4:00 .p.m., New Y~.rk City time, on.th~ Rate 
Detennination Date by telephone to·any Owner or Notice Party requesting such rate, and (ii) by 
Electronic Means to the Paying Agent not later· than 1 :00 p.ni., New York City time, on the 
.second Business Day immediately su~ceeding the Rate Dett?rmination Date. The Paying Agent 
shall give. notice of such .interest rates_ to the Trustee by Electronic Means not later than 4:0() 
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p.;m., New York City time, on the second Business Day· immediately .succeeding the Rate 
Detennination Date; 

SECTION 30-65.07. Determination of Term Rate and Fixed Rate. 
·. . . 

(a) . Term Rates. Once a Series of Variable.Rate.Bonds is changed ~o the Tenn 
Rate Mode, such Variable Rate Bonds shall cos:itinue in .the Term Rate Mode until changed to 
another Mode in' accordance with Section 30-65. W. The Term Rate shall be determined by the · 
Remarketing Agent ~t later th~ 4:00 p.m., New York City.time, on .. the !late Detennination ·· 
Date7 and the Rerruiik~tjng Agent shalJ make f4e Term ~te available by telephone to any N:otice 
Party reque.sting such rate. Tue.RCD_taiketing Agent shall give p:r:ompt written notice of the Tenn­
.Rate to tlie Commission and·th~ Paying Agent. The Term Rate shall be the ininlmuin rate which, · 

: in the role judgment o~the Remarketing Agent, will result in a sale of the Series of Variable Rate 
. Bonds at a price eq"iial to ~e principal amount thereof on the R.ate Determmanon Date for the 

... l:Qteres1 Period ~elected.by the.Commiss~on in writing delivez:ed to theRemarketing Agent before . 
. · such Rate Determination Date. If a: new Interest' Period is not selected by tlie Commission prior 
· . to such Rate Determination Date (for a reason other than a court prohibiting su~h selection) the . 

. tiew interest Pepod shallbe the. same len~-as the. current Interest Period.( or such lesser period 
. as shall be ~ecessary to comp~y with the next sentence and paragraph). No Interest Period in the 

. Term Rate Mode may extend beyond the applicab.le Maturity Date. 

. A Series -of Variable Rate Bonds, on the date su<?h V'ari~ble Rate Bonds are 
changed to the Term Rate Mode and while such Variable Rate ~onds are· ih the Term Rate 
Mode, do ~ot have to be secured by a Credit Facility if so determined·by the Commission as 
provided by Section 30-6S.10(a). If. however, such Series of Variable 'Rate Bonds are seeured 
by the Credit Facility, then, notwithstanding anything to the contrary contained herein, ·no 
Interest Period for such Variable Rate Bond may extend b'eyohd the Expiration 'render Date, 

._(b) Fixed Rate. The Remarketing Agent shall-determine the Fixed Rate· for 
each 'Variable Rate ~ond in the F'.ixeci 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 fo.r such Variable Rate 
Bond, the Remarketing Agent shall determine _the Fixed Rate for such Variable Rate B<;md~ The 

· ·· Fixed Rate shall be the minimum interest rate which, in the .imle judgment of the Remarketing 
· Agent, will result in a sate ~f such Variable Rate Bond at a price equ·al to the principal amount 

thereof on the Rate Determination Datt. The Remarketing Agent'sha:lf-give written notice of tlie· 
Fixed Rate promptly to the Paying Agent and shall make the Fixed Rate available"by Electronic 
.Means t<;> any other Notice Party requesting such Fixed Rate. Upon request of any Notice Party. · 
the Paying Agent shall give notice of such rate by Electronic Means. 

SECTI9N 30-65.08. Alternate Rates. (a) The following provisions shall .apply in 
the.event (i) the Remarketing Agent fails or' is unable to determine the interest rate or Interest 
Period for any Variable Rate Bond or Series of VariabJe.Rate Bonds or (ii) the method by which 
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the· Remarketing Ag~t determines ihe inter~t rate or Interest Period with.respect to a Variable . 
Rate Bond or Series of-Variable Rate Bonds (or the selection by the CommissiOn of the Interest. 
Periods for .a Series of Variable Rate Bonds in the. Tenn Rate Mode) shall be held to be 

.. unenforceable by _a cou11 of law of competent jurisdiction. These pro:visions shall .continue to . 
. apply until such time as the"Remarketing Agent.(or the Commission if applicable) again makes 
sucli determinations. In the case of clause (ii) above. the Remarketing Agent (or the 
·Commission; if applicable) shall ag~ mah? .such detenninatio.il at such 'time as there· is. 
delivered to theRemarlceting Agent and the Commission an Opinion of Bond Coilnsel to th~:. 

. effect that there are no longer ~y legal prohibitions against such determinations. The following 
.shall be th«:' m~tb.ods ~Y which tlie interest rates· and. in· tlie case of the .~ommercial Paper Mode 
.and the-.Tetm Rate Mo~ .the lnteresl Penods,-shall be detennined for a Series of Vanable Rate· • ·· 

· Bonds ~ to which either "of 'the evepts described in clauses (i) or (ii) shall oo applicable .. Sueh 
. ·methods shalfbe applicable from and after the date either of the events _described in clauses (i) or 
· (ii) first become applfoable to .such Variable Rate Bond or Variable Rate Bonds until such.'time 
·as the events described in clauses {i) or (ii) are no longer applicable to.such Variable Rate· Bond 

. or Variable Rate Bonds. These provisions shall not apply if the Commission fails to select an -· 
.. in~erest Period for a· Series of Variable Rate Bonds· fu the· Tenn Ratei Mode· for a reason other 

'. . -~ ~ deseri.bed in .clause (ii) above. 

. .. : · ·. '(b) . For a Commercial Paper B9nd. the next Interest Period shall be from, and 
incl\lding, the··iast day of ·the current Interest Period for such V.aiiable Rate Bond ·to, .but 

.:excluding, ·the"next succeeding Bu~iness Day and '~ereafter shall commence on each Bt.isiness 
Day and. exten~ to, "but exclude, the .next succeeding Business Day. For ea-ch such Interest 
Period. the interest ~te for su~h Variable Rate Bond shall be the BMA Municipal Swap Index in 
effect on the Business Day that begins an Interest Perio~ · 

. . . · (c). If such Variable Rate Bond is In. the Daily Mode, then such Variable Rate 
Bond Shall bcllr interest dUrlng each subsequent Interest-Period at-the last lawful interest rate for 

· s~ch Variable Rate Bond set by the Remarketing Agent pursuantto Section 30-65.06. · · 

(d) · . If such Variatil~RateBond is in the Weekly Mode, then such Variable· 
Rate Bond shaj_l._\?~_mte~est during:each subsequent Interest Period at-the BM.A Municipal . 

. Swap Index in effeet on the first day of such Interest Period.. . ... . · · · · . . . 
(e) If s~ch Vari~ble Rate 1;3ond· is in the 'Kml-Rate Mode··and if {i) -such 

Variable Rate Bond is secured by a Credit Facility .. .it will. be.changed automatically to the· 
Commercial P.aper Mode with an Interest Period and Commercial.Paper Rate to be detennined 
by th.e Reniadceting Agent in ac~ordance. with Section-3.0-6~.05, or (ii) if such °vafl:able Rate 
Bond is not ·secu~d by a Credit Facility, then such Variable Rate Bon9- shall stay in the Term 
Rate Mode for subsequent Interest Periods, each beginning on the last Stated Interest Payment 
Date and ending on the next Stated futerest Payment Date, and shall bear interesfat the Aftemate 
·Te~ Rate. in ~ffect at the beginning of each sucli Interest Period. 
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. . 
SECTION: 30-65.09. Determination and Notice of Auction Rates. The Auction 

Rate applicable to a Series Qf· Variable Rate Bonds during each Auction Period shldl be 
determined .by the Auction Ag~t and notice thereof shalJ be given as provided in Article ~0-
LXVI heroot;· except that if such Series of Variable Rate Bonds has mi lni~al Period, ~e Auction 
Rate fo{ such Initial Period_ shal~ be specified in a Series Sate Resolution for such Series. of 
Variable Rate Bonds. 

SECTION 30-65.1 O. Changes in Mode. Subject to .the provisions of this Section; 
. the Commission may effect a change. in Mode with respec~ ~o a Seriei o.f Variable Rate Bonds. 

(other than a Series of .Variable Rate Bonds ~ ~ Auctiop Mo~e V(hich is set ·forth in)der 
~~tion.30-65 .. 11 below~ by following the procedures set forth in this Section. If a change. in • .... 
Mode will make a Series of Variable. Rate Bonds·subject to.Rule 15c2-12 promulgated.under the 

· Securities Act of 1934, as amended, a CQntinuing Disciosure Ceitificate shatl.be eK.ecuted by the 
Commission satisfying the i:~uirements of said Rule. · 

(a) Changes to a Mode Other "Than the Fixed Rate Mode or the Auction 
Mode. A Series of Variable Rate Bonds (other than a Series of Variable Rate Bpnds in the Fixed 
Rate Mode or the 'Auction Mode) µt!lY be·challged from one Mode to another Mode (other than 
the Fixed Rate.Mode or-the Al;lction·R.ateMode) as follows: · 

. (i) · Mode Change Notice: Notice· to Owners. No later than the forty. 
fifth .(45th) day (or such sh<>rter time as rµay be agreed to by ~e Commission. the Trustee, the· 
Paying Agent and the Rem3rketing Agent) preceding the proposed Mode Change Date, the 
Commission shall give written notice to the Notice Parties of its· intention to effect a change: in 
the Mode from the Mode then prevailing (for purposes of this SectiQn, the "Current Mod,e") to 
another Mode. (for' purposes of this Section, the "New:Mode"). specifietl in such written notice, 
and, jfthe ch~ge.is to a Term Rate Mode, the length of the initial Interest Period as set by the 
Commission and whether or not the Series of Variable Rate. Bonds to be chapged to the Tenn 
Rate Mode will be secured by a Credit Facility (if it will b·~ secured, then the initial U,.terest Rate 
Period for. such Variable Rate Bond;S selected by the Commission canpot e~tend beyond the 
Expiration Tender Date). Notice of the proposed change in Mode shall be given to the Owners 

· pursuant to SectiO'ti: 30~t>S.17( ~). · · 

·(ii) DeterminatiohoflnterestRate8:·- The New Mode. for a Series of· 
Variable Rate Bonds shall commenc& on the Mode Change Date-fm:'-such Variable Rate Bond 
and the interest.rate (together,·in the case of a change lo the Commercial Paper Mode, with the 
Interest Period for such Variable Rate Bond) shall be determined by the Remarketing Agent (or 
th~ Commii;sion·in t4e case ofthe Interest Penod for a Variable Rate Bond crumged to the Tenn 
Rate Mode) in the inanner provided in Sections 30-65.05, 30-65.~6 or 30-65.07, as aJ?Plicable. 

(iii) Conditions Precedent. The foliowing are conditions precedent to 
any Mode Change: 

34 



change: 

, AlRPORI'COMMISSION 

CITY' AND COUNTY OF SAN FRANCISCO 

'I 3 ... "u ~ ~· 0 RESOLurION NO._,__'-___ ...,_...,_ 

(A) The Mode Cf:tange Date shall be a Business Day. 

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

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

(2) from a Tenn Rate· Mode, shall be the last.day of the 
current.Interest Period for-the Series of Variable Rate Bonds being·chang~ to a New Mode;· 

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

(1) . in the case of a ·change from a Short-Tenn Mode to 
a Tenn Rate Mode or from a.Tenn Rate.Mode to a·Sho:rt-Te(Ill Mode, a Favorable Opinion of 
.l3ond Counsel <l;ated the Mode Change Date arid aqdressC(l to.the Trustee, the Paying Ag~nt and 
the Re~k~ting Agent;: · ' 

(2) a Rating Confirmation N9tice; 

(3) .a Credit Facility securing p a~ent. ~ f principal o t:. 
premillm, "if any, interest on, and Purcl,.aso Price of. sµch Series of Variable Rate ~onds ~th ;i 
principal component equal t:O the principal amount of the Series of Variable Rate Bonds being: . 
changed, and with an interest component equal to or gr.eater th~ thf? Credit Facjlity Interest 
Amount for the applicable Mode and· with an Expiration Date not earlier than ·five (5) Business 

· Days p~or to the CD:d of the i.IJ.itiat Interest Rate .Period [or ~ch Variable Rate Bonds; provided, 
however, that if a Series of.Variable Rate BonQ& is changed to the Term Rate Mode, no Credit 
Facility need beapplicabie to such Variable Rate Bonds while_jp. the Term.Rate Mode if the 
Commission so elects by. the time it gives tQ.e no~i"e to the Notice Parties required- by 
subsection (a)(i) of this Section. 

-- ·· .. ···· ... 
(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 Conunission .to the 
Remarketing Agenf of th~ notice of tiw intention to ~ffect a change il!..Mode wlthxespect to such 
Variable R~te Bonds shall extend beyond the proposed Mode Change Date. · - - . 

(b) Change to Fixed Rate Mode. At the _option of the Commission, a Series of 
Variable Rate Bonds ·may be changed to the Fixed Rate Mode as provided in t}lis Section 3.0-
65. IO(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 h1ay be 
3:gteed to by. the Coriim.ission; the Trustee and ·the Remarketing ~gent) before the propt>sed 
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l\1ode Change Date for such Vanable ~te Bonds, the Commission shitll give Wri~n notice to· 
the Notice Parties stating that the Mode will be changed to the Fixed Rate Mode and. setting forth 
the proposed Mode C~ange Date. Sucli Notice shall .also state whether or not some or. all of t&e 
~eries of Variable Rate Bonds to be changed s·ball be Serial Bonds and, if so. the 11;ppljcable 
S~rial Maturity Pates and Serial Paynients. all ~ det~ed p~ant to the provi~ions of 

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

(i) Condftions Precedent. The ~o4e Chang~. Pate. shall be:· 

(A) .a Business Day; 

. . . · (B) in th~ case of a. cbang~ from the Commercial Paper Mode. 
the Purchase· Date for the ~cries of Commercial Paper Bonds to be chang~ to tlie l•i:l!:ed Rate 
Moae;and 

. (q in the case of a change from the T~nn Rate Mode, the last -· 
· ciay of tµe current Interest Period for the Series of Variable Rate Bonds bei1'g changed to th~ 
· FiXed ~te Mode~ · · 

. ' 
(ii) Notice .to ·0wners. Not less than the thirtieth (30th) day next 

. pr~eeding the Mode Change n·ate,::the Paying Agent shall mail, in the name ofthe Commission, 
a: notjce of-such proppsea· change to the Owners of .the S~ries of Variable Rate Bon4s.being 
changed st~ting that ·the·Mode will be changed to the Fixed Rate Mode. the proposed Mode 

. Change pate and that such Owner is required to tender such Owner's Varia~le Rate· Bonds for 
. purchase on such proposed Mode Change Date. 

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

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

· (B) · .f Rating Confirmation.No.ti~._:_:.... 

(iv) Determination of Interest Rate. The Fixed Rate for each Variable . 
Rate Bond of a Series .of Variable Rate B~nds to be changed to ~e Fixed R~te Mode shall be 
established by the Remarketing Agent pursuant to the provisions of Section 30-65.07{b). 

(v) Serial Maturity Dates, Serial Pavrnents, Mfilidatoty Sinking Fund· 
Redemption Dates and Mandatory Sinking Fund Payments. Up_on the change in a Series of 
Variable Rate Bonds to the Fixed Rate Mode, the Remarketing Agent shall detennine the Serial 

. . 
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Maturity Dates, ~erial Payment~, Mandatory Sinking Fund Redemption Dates and Mandatory 
Sinking Fund Payments for such Series of Variable Rate Bonds as provided in Section 
30.:.65.1 l(d)(vii). . 

(c) Failure to Satisfy Conditions PreCedent-to a Mode Change. lit the event . 
the conditions described above in slibsections (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 Vari~le Rate Bonds shall not take effect. If the failed change . .in- · 
Mode ~as from the·Commercial Paper Mode, the applicable Variable Rate Bond shall remain.in 

.. the. Commercial Paper Mode with interest rates and Interest Periods to be . established by the 
. ·R~atlceting Agent.on.the failed Mode Change pate in accordance with Section 30-65.05. Hthe 

failed change in Mode was from the Da~ly Mode,·the applicable Variable Ra~Bond shall remain 
in the Daily Mode, arid if the failed change in Mode was from the Weekly Mode, the applicablei 
Variable Rate Bond shall .remain in the Weekly-Mode, in each case with.interest rates established 

· in .accordance. with· the applicable provisions of Sectionj0-65.06 on and as of the failed Mode 
· Change.Date. If the failed change-in Mode was from the Tenn Rate Mode and for which.the 

.Credit Facility was iri effect.for the Variable Rate Bond to be changed, the· app~icable \r~able 
Rate Bond s.hall be changed to the. Commercial Paper Mode with an Jµterest Period. and 
.·¢ommercial_Paper Rate to be det~ed.by the Remarketing Agent"on the failed Mocie GhiJnge 
.. Date .in acpordance with Section 30-65.05:. U: however, there was no CredifFaciljty in effeet.for. 

· ·._:~;uch Variable Rate.Bond to have been changed from the. Tenn.Rate Mode, then such Variable 
.Rate Bond shall ~tay In the Tenn Rate. Mode for an Interest -Period endipg on the ~ext Stated 
Int~t Payment Date and shall bear in~erest at the applicable Alternate Rate .. 

. . . 

SECTION 30-65 .11. Auction Rates; Changes to and from· Auction Mode.· 

(a) Detenn!nation and Notice of Auction Rates. The "Auction .Rate t~ be 
applicable to the Auction Bonds- dUring ea~li Auction P.eriod shall be determined by the ,Auction · 
Agent pursuant to Section 30-66.04. Notice ·of such Auction Rates shall be given as provided in 
Section 30-66.06. or by the Broker-Dealer for such Series of Auction Bonds as set forth m 

·subsection (b )(ii) hereof with respect to the first Auction Rate after a Mode Change. Date. -- ·. .... ... . . . . 
(b) Changes to an Auction Mode. At the <?P.~ion of the Commission, a Series 

of Variable Rate Bonds (in-an amount which is an Authorized Denomination for.the new Interest 
Period) may be changed from another Mode (except from a Fi~OO.-Rate Mode)· to an Aucti9n 
Mode. °Any such change shall be· made as follows: ' · 

. . 
(i) · In any.such change fro~ another· Mode, ~he Mode Change Date 

shall boa regularly scheduled Interest Pa)'.11lent _Date.on which interest is payable for the Interest · 
Period from which the chiinge is to be made; provided, however, that if the change is from a 

· Tenn Rate Mode, the Mode Change Date shall be a regularly scheduled Interest Payment Date. 
on which a new Term Rate Mode would otherwise ~ave conunenced, and in any such change 
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from a Commercial Paper Rate Mode, the Mode Change Date shall be the last .regmarly 
scheduled Interest Payment Date on which interest is payable· for. any Interest Period theretofore 
established for the Series of Variable Rate Bonds to be changed. 

(ii) The Commission shall give written notice of any such change to 
the ;R.emarketing Ageni, the Trustee, th~ Auction Agent, the Market Agent, if any, the Broker­
Dealer and the Credit Provider not less than seven (7). Bu8iness DaYs prior to the date ·on which 
·the Trustee is required to notify the Owners of the change pursuant' to subsection (iii) ~elow.: 
Such notice shall specify the Mode Change Date and the length of the- initial Auction Period. 

. Together wi!}l such notice, 'the Commission shall file. with the Trust~ an Opinion of l3ond 
• ...: .. -..counsel to the effect that the change of such Series of Variable Rate Bonds to an AuctiOn Mode 

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

. . ." (iii) Not less thati fifteen (15) days prior to the Mode Change Date,' the 
Trustee shall mail a Written notice of the change to th~ Owners of each Series· of Variable Rate · 
·Bonds to be changed to an Auction Mode; provided, however, tliat the Trustee.shafr not mail 
~h written notice of slich change .from a Cominei;cia,l Paper Rate Period until it ha8 received a 
Written confirmaiion from the Remarketing Agent for such Series of Variable Rate Bonds that no 
Interest Period for such Variable Rate Bonds extends. beyond the Mode Chang~ Date. . . 

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

N~t.iater than 5:00 p.m., New York-City time .. !-?.n the date of determination of the 
.Auction Rate for a Senes of Variable Rate Bonds, the Broker-Dealer shall notify the Trustee, the 

' ·Commission, the .Market Agent an& the Auction Agent of the--Alietion Rate by telephone, 
promptly confinned in writing or by other Electronic Means. · · - · . •, 

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

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

. (i) .. · If the A~ction Bonds are in an Auction Perlod other than the daily 
Auction Period; the M~e Change Date.._shall be the sec0nd.regularly scheduled lriterest Payment 
Date follQwing.the final Auction Date. If the Auction Bonds are in a daily Auction Period, the 

· M~de Change Date. shall ·be the riextTegularly scheduled lnterest Payment Date:- · .. . . . 
(ii) The Commission shall give written notice .of any· change in Mode 

· to the Trustee, the Reniarketing Agent, if aµy, 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 Ownersiof the change in Mode pursuant-to subsection (iii) below. Such 

· .:~ofice s~ sp~ify ~e Modc, Ch~ge Date aitd the Mode t9 which the charige will be made (and . 
· the Iei?-ith of any 'fe!fil"Rate Peri~d). Together with such notice, th~ Commission-shall file. with . 
··):he 'Irustee .an Opinion of Bond Co:imsel .to the effect that" the change in Mode of such Series of 

Auction Bonds will not adversely affect the validity of such Auction B onds·o·r any exclusion · 
froni gross 'income for federal income tax p UlpOSeS t 0 which interest 0 n ~ uch Auction· Bonds 
wowd otherwise be i;:rititled. No change in Mode from the Auction Mode shall become effective 
i:inle~s the Commission . .shall also file with the Trustee an Opinion of Bond Counsel to the same 
effect dated the Mode Change.Date. 

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

. . 
(iv). Except in tJle case of a change to a Fixed Rate Mode or a Term 

.Rate Mode, a Credit'Facility meeting the requirements of Section 30-65.lS shall be in effect on· 
the Mode Change Date. · · · · ... · · 

. .. . ·--:...:. . . . 
(v) .On. tQe Mode Change Date applicable to a Series of Auction Bonds 

to be. changed to anothe_r Mode, such Series of Auction Bonds shall bes ubject tom andatory 
~ender for purchase at a Purchase Price equal to one hundred percent (100%) of the principal 
amount tQ.ere.ot: plus ac~rued interest.· The Purchase Price of such Auction Bonds- so tendered 
shall be payable solely from the pJ;"ocee(ls of the remarketing of such Auction Bonds in the-New 
Mode. 
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. 
(vi) If on· the Mode Change Date any oondition precedent to· such · 

change in Mocie required hen~under is not satisfied, the Trustee will give written notice tiy first 
class mail postage prepaid· as soon as· practicable and in any event not later than . the next· 
succeeding Business Day· to the Owners of such Auction Bonds to have been changed to another 
Mode ~d the' Commission that such ~hange has not occun¢, that such Auction Bonds will not 
be pw-chased on the failed Mode Change Date, that the Auction Agent will continue to 
implementt he Auction Procedures on the Auction Dates with respect to such Auction Bonds . 
which otheiwise ~ould have been changed to another Mode, excluding. however, the Auction : 
Date falling on the Business Day next preCeding the failed ·Mode Change Date, and that· the 
interest rate will continue to be the A!Jction Rate; provided, h~wever; that ~e interestmte·bome 
bys uch Auction Bonds d uring.t.lte.A uction Period commencing.on. su'* f~led Mode Change 
.Date will be the Maximum Auction Rate, ~d the Auction Period ·Will be-:the ~even (7)-day­
A:uction Period. The Trustee shall give.the notice required by this subsectiol;} (vi) by Electronic 
Means if an Owner so requ~ts in writing and the Tnistee receives s~ch request no later than 
five (Sj Business Days before the Trustee is required to give such notice. 

(d) Change from Auction Mode to Fixed Rate Mode. A i the option· of the 
· C~mmission. all (but not less than all)' of a Series of Auction B9ilds in an Auction Mode (in an : 
."amotl.nt which is an· Aµthorized Denomination for the new Mode) may b~ changCd to a Fix:ed · 
Rate Mode to bear interest at a Fixed Rate as fol~ows: · " 

(i) The Mode Change Date shall be, in the ~e of a change from an . 
-Auction ·Mode in other than a daily ·Auction P(:riod, the second regularly scheduled Interest . 
. Payment Date following the final Auction Date and iti the case of a change from a daily Auction 
Period, the first Business Day of any·calendar month .. 

. .. 
. .. (ii) Not _less than seven (7) Business Days prior to the date on w}lich 

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 t9 the Trustee, the . 
Remarketing Agent, if any, the Credit Provi<!er, if any, the Auction Agent, the l'f{arket Agent, if 
any, and the Broker-Dealer setting fo.rth the Mode Change Date. Together witti such noti~e. the 
Commission shall.. file with the Trustee an OpinioQ of Bond· Counsel to the effect that the change 
of such Series of Auction Bonds to the Fixed· Mode, inclruling the deteamnation of Serial 
fy,{atµrity Dates, S~rial Payments. Mandatory Sinking Fund Redemption Dates and Mandatory 
"Sinking Fund Payments pursuant tlJ subsection (vii) of this-Secfi6n 30:..65.ll(d); will not 
adversely affect the validity of such Auction Bonds or any exclusion from gros~s income for 
federal income tax p.urpos~ to which· interest· on such Auction Bonds· would otherivise be 
entitled. No change to the Fnced Rate Mode shall occur unless the.Commission shall also file 
with the Trustee an Opinion of Bond Counsel to the_ same effect dated the Mode Change Date. 
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· (iii) The Trustee shall mail a notice of. the proposed change to the . 
Owners of the Series of AuctiQn Bonds to be changed not less th~ fifteen (lS) days priqr to tlie ·~ 
Mode Change Date. 

. (iv) Not later than 12:00 noq~ New York City time,' on the Business 
Day prior to the Mode Change Date,_ the R~arlreting Agent shall determine the Fixoo Rate for 
the Series of Auction Bonds to be changed fo aFiXed Rate·Mode. · · 

(v) Such det~ation ~hall be ~nclusiv~ .. and Jlinding upon th~ · 
Commission, the Trµstee, the. Credit Provider, if any, the Broker-Dealer, if any, the Auction 
Agent,~~(anyt the Market Agent, ir"any, and the Owners of the Auction Bonds to :w;hich suc:h rate 
will be applicable. Not later. than 5:00 p.m., New Yorlc City ti~e. on the dat~_Qf detennination.of 
the Fixed Rate, the Remar.keting _Agent shall notify the Trustee, the Credit Provider and the 
Commission of sucli rate by telephone, promptly confirmed. in writing, or by othet Electronic 
Means. · · 

. (vi) The Commission may revoke 'its election to effect a change in 
Mode· for any Series of Auction B~nds to th~ Fixed Rate. Mode by giving written notice of such 

. revocatioµ to the ~ee, the Remarketing Agent, if any, the CreditProvi~er, if any, the Auction .. 
Agent, if any, the :rv.t;arket Agent, if any, and the Broker:--Dealer, if any, .at a.:ciy tjme )?rlor to the 
detennination of the Fixed Rate by the Remarketing Agent. · · 

(vii) Prior to th~ change in Mode of a ~erie~ of Auction Bonds to the 
Fixed Rate Mode pursuant to thisSeeti~n 30-65.11, and except as shall otherwise be specified by . 
the Coqunission in a Series Sale Resoluti~n. the Remarketing Agent or l)roker-Dealer shall 

· deliver to the Trustee and the Commission a schedule specifying.the Serial Maturity Dates, the . 
Serial Payments,· the Mandatory Sinking Fund Redemptio~-Dates, .the. Mandatory Sinking· F~d 
Payments, in each case· if any, and the interest rates for such Bonds. Such Serial Maturity Dates, · 
Senal . Payments", Mam:Ul~ory Sinking Fuhd Redemption D~. Mandatory Sinking Fund 
PaynientS and interest rates for such Series of Bonds spall l;>e detennin~ by ~e Remarketing 
Agent" or Broker-Pealer as follows: · 

·- ··. '--· ·· (A) The Remarketing Agent o_; B rok~r-Dealer shall ·d et*i;mine 
the schedule or" Serial Payments and/or M aridato:ty Sinking Fbnd Payments on such Series of 
.Bonds to achieve approximately level.annual debt service wi~to .f!uch Series of Bonds. · 
"In making such scbedul<r, the Remarketing Agent or Broker-Dealer shall,. to the extent necessary,. 
alternately round down . and up to the ·nearest $5,000 the· amount of Serial Payments o~ 
Mandatory Sinking Fund Payments coming due on each May 1; 

(B) The Remarketing Agent or Broker-Dealer shall allocate the 
pri~cipal amount of such Bon~s between Serial Payments and Mandatory Sinking :fund 
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Pajrments in ~ch manner ·as shall pI'oduce the lowest aggregate lnterest payable with respect to · 
such Bonds; and · 

. (C) T,he Remarketing Agent or Bioker-J;>ealer shall set- the . 
interest rate on such Bonds coming due on each Sep.al Maturity Date and.Maturity Date at the · 
lowest iriterest rate that will enable such Auction Bonds:. upon the chaiig~ in Mode: to ·be 

· .. remark~ed ~t par (plus any ~CC!'."Ued i.nteiest) takjng into account the'Sei:ial Maturity. Dates, Seri81 
Payments, Mandatory Sinking Fund Redemption Dates and Mandatoxy Sinking Fund Payments ·. 
or such Bonds. · 

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

· :Mandatory Sinking Fund Redemption Dates and Mandatocy Sinking Fund Payments for· a Serles 
: of Auction Bonds .~fter ihe M;ode Change Date if (i) there iS delivered to the Trustee by. the 
Commission an Opinion of Bond Counsel to the ~ffect that utiliz~tion of such other method will 
nof adversely affect the validity of any Auction Bonds or ~~ny e xcllision from federal income 

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

(viii) With r espect.t 0 a ·Seri~ of Auction. Bonds changed to the '.J?'ixed. 
: Rate Mode, mandatozy redemption by operation of M~datory Sinking Fun~ Pa:Y.ments shall be 

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

· ·commission. · · · · · · 

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

·set forth in .Exhipit A. attachCcl hereto and incorporated her~in,..:..mth approptlate or necessary 
· insertions, Qmissions and variations ·as permitted or requir~ hereby. Upon ~y cli~ge in Mode, 
. if and to. the ·extent· necessary, a new fonn of Variable Rate Bonds shall be prepared which 

contains the· term~ .of such Variable Rate Bpnds applicable in the new Mode. · · · . . . .· . 

. SECTION 30-65.13. Transfer. and Exchange of Variable ·Rate Bonds; 
Appointment of Registrar, Authenticating Agent and Paying Agent ... --~. . 

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

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

(b) The. Payfug Agent for a Series of Bonds. shall serve as Registrar ~d 
Authenticating Agent for all Series of Variable Rate Bonds. The Paying ~gent will keep or. 
cause to be kept at its principal corporate ttust ·office in ~an Francisco, California, sufficient 
books for the :r_egistr~tion, transfer· and exchange of the Variable Ra,te Bonds, which shall at all' 

· fun.es be ope~ to inspection by the Commission· ~d the Tnistee; and, upon presentation for such ·. 
purpose, the Paying Agent shall, under such reasonable regul~tions as it may prescribe, register 
or transfer or exchange· on s&jd register, Variable Rate Bonds as herein· provided. · 

<r>'"'" • t<-• 

. (c} The T~tee is he.reby ~p~intCct as the initial Paying Ag_ent for each Series 
9f Variable -Rate Bonds for the purpose 9f paying the princip.al or. Purchase Price or Redemption 

· Price o.f the Variabl~-R.ate BQnd~. At all times the· Paying Agent shall have a corp0rate trust 
·office in New York, ~~York.· · 

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

·. · (b) The Variable Rate Bonds issued pursuant to this ·Eleyenth-Supplemental 
Resolution shall initi~ly be issued in tlie form of a separate. single !µUy-registered v anahle.Rate 
.Bond for each separate stat<;d. maturity .of e.~~h Serie8 of Variable Rate Bonds. ~xcept as 
·provided in subsectien (c) of' this ~ection 30-65.14~. all of the Variable Rate Bonds of a Series 
~hall be registered in the mµne of the Nominee. · 

· . The Trustee, the Registrar~ the Paying Agents, the Auction Agent. the .Broker­
Dealers, the Remarketing Agents ~d ipe Commission. may"tre.~t-the registered owner of each 
Variable Rate Bond as the sole and. exclusive owner th~reof for. the puiposes of payment of the 
-principal or Redempti~n Priee of or inter~t 'on the ~eri~s of Variable Rate Bonds to which such 
Variable Rate Bond belongs, s~l~ting the Variable Rate Bpnds or portions thereof to be 
redeemed, givin-g ~y:notice peniritte4 or required to be given to Bondholders under the 1991 
Resolution, .registering the tiansfer 9f Variable Rate Bonds, oo.taining any consent or other action 
-to. be taken by Bondholders, and. for tlll other purposes whatso~ ... ana neither the Trustee, the 

· RCgistrar~ the Paying Agents nor tpe Commission shall be affected by any notice t<rtbe contrary. 

Neither the Trustee~ the Registrar, the Paying Agen~s. the Auction Agent, the 
Broker-D.ealers, the R emarketing A gents nor the Commission~ hall have any responsibility or 

. obligation to any participant in the Bond Depository (a ''Participant"), any pers<;>n claiming a 
beneficial .ownership interest in the Variable Rate Bonds. under or through the.Bond Dep9sitoiy 
or an)'.' Participant, pr .any otlier pe_rson who is not ~h?~ 9n the registration books as· being a 
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Bondholder, with resp~t to (i) the accuracy of any records maintained by tlie Bond Depos.itory 
or any Participant, (ii) the payment by the Bond DepositOIY or ~Y Participant of any amount in · 
respect of the principal o~ Purchase Ptjce or Redemption Price of or interest on the Variable 
Rate J;Jonds; (iii) the delivery of any notice which is penniijed or required to be. given to 
.Bondholders ·under the 1991 Resolution; (iv) the selection by· the Bond DePositozy or any 
Participant of any p~rson to receive payment in the event of a partial redemption of the Variable .. 
Rate Bonds; (v) any consent givei:i or other actio~ taken by the Bond Depository as Bondholder; 
:Qr (vi) any other purpose. · 

The Trustee or the Paying Agents, as the ca8e may be, ·shall pay all princqial :or . 
. Purchase Price of, premium, if any, or interest on the Variable Rate Bonds only1o or: upon the ····· · 
.order. of the Bond Depository, :and all such payments shall be. valid ·and e:ffeetive 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·Yariable Rate Bonds to the extent of the 
sum or sums so paid. No person other than the Bond Depository shall receive an authenticat¢d 
Variaote·~ate BQnd evidencing the obligation of the Commission to make payments ofptjncipaf 

· or Purchase pP.ce ot: premium, if any, or interes·t pursuant to the 1991 Resolution~· Upon· 
·· delivezy by the ~ond Depository to the Tr_ustee of written notice to the effect that the Bond . 
Depository .ha!; dete~ned to substitute a new Nominee in place of the current Nominee, and · . 
Subject to the provisions herein with respect to recor~ dates, the word Nominee 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 
Dq:iository's book-entry system, the appropriate officers or employees of the Commission are 
.hereby. authorized to execute arid deliver ·on· behalf ~f the Commission to the Bond Depository 
for each Series of Variable Rate Bonds a Representation Letter from the Commission 
representing such matters as -shall be necessary to so qualify the Variable Ra~e Bonds~ The 
execution and deliv~ry of the Reprt{sentation Letter shall not" in any way limit the provisions of 
this Section 30-65.14 or in any other way impose upon. tire- Commission any obligation 

· whatSoever with respect to persons having beneficial ownership interests in the Variable Rate 
·Bonds other than..th~ :Sondholders. · · 

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

securities depository for a Series ofYariable Rate Bonds, or (ii) the Commission detemiines that 
the Bond Depository shall no longer~ act and delivers a writtencettificate to the Trustee to that 
effect. then the. Commission will djscontinue the book~en.tcy s}tstem with the B~d Depository 
for such Series of Variable Rate Bonds. If the Commission determines to replace the Bond 
Depository for a Series of V~able Rate Bonds with another q~alified. securities depository, the 
Commission shall p rep~e or direct the preparation of a new, single, separate, fully registered 
Variable Rate Bond of such Series for each maturity of ~uch Series of Variable Rate Bonds 
registered in .the name of such successor or subs.titute quaiified Bond Depository or its Nominee, 

· or make such. other. arrangements accep~ble to the Trustee, ·the Paying Agents. and such 
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successor or substitute Bond Depositoiy.&S are not inconsistent with the tenns of this El~venth.: 
Supplemental Resolution. ··If th~ Commission fails to identify another qualified Bond Depository · 
to replace the incumbent Bond Depositocy for a Series 9fVarfable :Rate.Bon~, then such Series 
(}f Variable Rate Bonds shall no longer be restricted to being registered in the bond registration 
books in the~ of the incumbent Bond Depo~tory or its Nominee, but shall be ~gistered in 
whatever name or names the incumbent Bond Depository or its Nominee ~ferring or 
exchanging sue~ Series of Variable Rate.~onds ~all designate. · 

(e) To exercise ~y optional tender pursuant to Section30-65.17(a) or 30-
. 65.17{b), in addition to notifying tbeRemarketing Agent and the Paying Agent, as the case may 

be, a beneficial owner must notify its Participant, if the Remarketing Agent is not Such Owner's 
·Participant, of its decision to demand the purchase of i~ Variable Rate BondS as provided herein. . . . 

. (f) In the evennhat the Remarketing Agent fails-to r~arket all Variable Rate 
· Bonds on .a Purchate D~te, such beneficiat owner'~ Participant shall cause to be transferred such 

:Variable Rate Bonds to an acc0~t of th~ Trustee at DTC and the T~ee, upon r~ipt of the -· 
. · proceeds P. aid ~ nder the Credit Facility, s ~all cause the J;> urchase Price of s ueh Variable Rate 

l3onds to be transf~ed to an aCC(!unt of such beneficial owper's Participant against receipt of . 
such Variable R~te Bonds . 

.. 
(g) Upon reinarketing of .Variable Rate Bonds, payment of tlie Purchase Pnce 

thereof shall be made to DTC and no physical delivery or surrender of Variable Rate B.onds is 
expected to be required;· such de),ivecy or sm:render of the Variable Rate Bonds s'1.all be 
accomplished through DTC's book ehtry system. Such-sales shall be made through Participants 
(which may include the Remarketing Agent) and the Participants shall transn;rit paymynt. to the· · 

· beneficial owm;rs whose V ari~ble Rate ~onds were purchased pursuat_lt to a remarketing. The 
·commission, .the Truste~, the Paying Agent and the Remarketi1:1g Agent are not responsible for 

.. 'transfer.s "of paymentto Participants or beneficial owners. . .. 

(h) 'Not\vithstanding any provision 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 P.urohase Price of, premium, if any, or interest on the Variable Rate Bonds and rul . 
notices with respect to the Variable Rate Bonds shall bl} m~de .and given, respectively, as 
provided in the Representation Letter for the related Series of Variable Rate Bonds '-0r as 
otherwise iQ.strocted by the Bond De~sitoiy. --:....:... 

(i) ·· The initial Bond Depository with respect to each Series of Variable Rate 
Bonds shall be Tue Dei>ository Trust Company ("DTC"). The initial Nominee with. respect to 
each Series of Variable Rate Bonds shall be CEDE & CO., as nominee ofDTC. 

SEGTION 30-65.15. Interest on Credit Provider· Bonds. Each Credit Provider 
Bond shall bear interest on the outstanding principal 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 . 
· Credif Provider Bond to, but not including, the date such Variable 'Rate Bond is paid in full or is 
remarketed. 

· · , · Interest on ·eredit Provj.der Bonds. shall_ be payable· ~s provided i_n the Cre9.it 
· . Facility Agreement. Credit Provider Bonds shall not bear interest at the Credit Provider Interest 
'Rate after such Variable Rate·Bonds have been rematketed unless such Variable Rate Bonds 
.shall again become Credit Provider BondS. Interest on Credit Provider Bonds shall be caiculatoo · 
bas~.upon fl 3651366 day~ for the actual irumber of days elapsed. · · · 

SECTION 30~65.16. Redemption of Variable Rate Bonds .. Except as in ·~s · 
. -Section 30-65.16 otherwise provid~ the redemption of Variable Rate Boncl~_shall be subjeet to 

the provisions of Article ill of the 1991 Resolution~ T he Redemption~ rice of any Series of 
Variabl~ Rate J;londs secured by a Credit Facility (other than a Bond Insurance Policy or a· 
reserye fund surety policy) shall be paid with Seasoned Funds. · 

. (a) Mandatory Sinking Fund Redemption. Variable Rate Bonds of each 
~eries shall ·be subject to redemption prior to their respective Maturity Dates, ili part and: by Jot, 

·from M~~tocy 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.ll(d)(vii)); anhe.Principal 
Amount thereof'. and accrued interest thereon to the Redemption Date. but without premiuxµ. No 
Variable Rate Bonds of any Series maturing on any date shall be redeemed from Mandatory 
Sinking Fwid.Payments until Variable Rate Bonds oft he same S eries.m:aturi.ng on preceding 
term maturity dates, if ;my, in order of term maturities. shall have been retired. . . 

Upon any redemption of Variable Rate.Bonds pursuant to subsection (b) ofthis 
Section, an amount equal to the aggregate principal .amount of Variable Rate ~.onds so redeemed 
shall be credited towards a part or all of a.Dy one or more yearly .Mandatory Sinking Fund. 
Pa:yments required by the· foreg9ing subsection (a), as dfrected in writing by the Commission, 
provided thCJt such direction is received by the Trustee at least seveIJty-five (75) days before the 
related Mandatory Sinking Fund Redemption Date. Any ~uch direction shall state the years in 
which and t.he amounts by w hie~ such Mandatoiy Sinking Fund Payments are to. be reduced. 
The portion of.any such Mandatozy Sinking Fund Payment remaining after the deduqtion of -any 
such amounts credited toward the sa!llle (or the original· amount..-Of-any. such· Mandatory Sinking 
Fund Payment if no such amounts shall have been credited toward the same) shall'"constitute the 
unsatisfied balance of such Mandatdry Sinking Fund Payment fot' the purpose of the calculation 
.of principal payments due on any future Principal Payment Dat~. 

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

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

(b) · Optional Redemption. 

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

· respective Purchase Dates. Variable Rate Bonds in the Commercial Paper Mode shall be subject. 
~o redemption at ~e option·of the Commission in whole·or in part on theinespectiv~ Purchase . 
Dates at a ~edemption Price equal to the principal amount thereof 

. (ii) Optional Redemption of Variable Rate Bonds in the Daily Mode or 
. th~ Weekly Mode. Variable Rate Bonds iii the D~lyMode or the W~kly Mode are subject to . 
·optional .redemption by the Commission, in whole or in part, in Authorized _Deriominatfoiis on . 
·any I~terest Paymen~ Date, at a Redemption Pric<? equal· to the principal amount thereof, plus 
accil,led and unpaid interest, if any. 

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

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

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

·. such other metllocfas lhe Paying Agent determines to be fair and r~asonable and in Authorized 
· Denomhultions) ~t the Redempti~n Prices set forth bel9w:. .. ---::.... 

(A) If, on .the Mode Change Date, the remaining-term of such 
Series o fV ariable Rate Bonds, in the case of Fixed Rate Bonds, or the length of the Interest 
·Period, .in the case of Tenn Rate Bonds, is gr~ter than fifteen (15) years, then i?UCh Vatjabte. 
Rate Bonds will not be·subject to optional redemption until the first Stated Interest Payment Date 
to follow the tenth (10th) anniversary of the Mode Change Date. On such Stated Interest 
Payrrient D~te, such Variable.Rate Bonds will be suoject to rede~pfion at a Redemption ~~ice 
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-equal to one hundred per~nt (100%) of the principal amount thereof plus accrued interest, if · 
any, to tl_ie Redemption Date. . 

. (B) ~ ~ on the ~ode Change Date, the remaining term of ·such 
Series ofV ariabl() Rate Bonds, in "the case of Fixed Rate Bonds, or- fue length of the Iiiterest 
Period, in the case of T.erm Rate B~mds,-is equal to or less. than fifteen (15) year.s, but" greater 
than ten (10) yeai:s, then such Variable Rate Bpnds will not be subject to optional redemption 
.until. the first Stated Interest Payment Date to follow the sev.eµth (7th) .f!lllliversary of the Mode 
Chang~. Date. On such Sta~ 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 
. ~ount thereo~ plus agcru~ interest, if any~ to the Redemption Date. ·-

(C) If, on the Mode Change Date, the remaining term of such 
· ·Series of Variable Rate Bonds, in the case of Fixed Rate BondS, or the length of the Interest 

:Period, in ~e case of Tenn Rafe Bonds, is. equal to cidess than ten (10) years but .grea~er than 
·· five (5) years, then.such Variable Rate Bonds will not be subject to optional redemption ·until the 

.first Stated ~terest Pa:fzµent Date to follow·the third (3rd) anniversary of the Mode Change Date. 
Qn such Stated Interest :Payment-Date; such Variable Rate Bonds.will be subject to redemption: at 
a Redemption Ptjce equal to one hundred percent (100%) of.the principal amount thereof, plus' 
accrued intetest, if any, to the Redemption Date. · 

(D) If, on the· Mode Change Date~ the remaining term of a. 
· · Seri"es of V miable Rate Bonds, in the .case of Fixed Rate BoncJs, ·or the length of the Interest 

-Period, in the ca8.e of Term Rate B.onds, is equal to or less tlian.5 years;· such Vai:iable Rate 
Bonds wjli be subj~t to redemption on.or after the first s·tated Interest Pa)rment Date (whichever 
is earlier) to follow.the second (2nd} anniversaryofthe M'ode Change Date at a Redemption 
.Price,equal to one hundred PCfCent(l00%) ofthe-principafamount thereo~ plus accrued int~rest; 
if any~ to the Redemption :Oat~, and prior thereto will not b~ subject to optional redemption. 

. . 
. The Commis&ion, in connection with a change· to a Tenn Rate or a Fixed Rate 

'Mode, may waiv~ or otherwise alter its rights to direct the redemption of any such. Variable Rate 
Bonds so charlged"to'~a Tenn Rate Mode or a Fixed Rate. Mode at any time without premium; 
·provided that, notice dt;&cribing the waiver or alteration shalL~e submitted to the Paying·Agent, 
the· Trustee and the Remarketing Agent, together with a Favorable Opinion of Bond Counsel, · 
·addressed to them. ~ ·----.:..... · 

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

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

(e) Effect of Redemption on.CreditProviderBonds. Anything in the 1991 
Resolution to the contraJy notwithstanding, any Credit Provider Bonds shall remain Outstandin~ 
until the Gredit P.~vider is paid all amounts due under :the Credit Facility Agr~ment with 
respect to such Credit Provider Variable Rate Bonds or the portion thereof to be redeemed. After 
;payment to the Credit Provider of all amounts due on Credit P~vider ~Qnds, the Credit Provider · 
shall surrender .such Variable Rate Bonds to the Paying Agent for cancellation. · . . ... . 

SECTION 30-65.17. Purehase of Variable Rate Bonds.· 
. . . 

. . · (a) · Optionitl Tenders of Variable' Rate· Bonds in the Daily Mode or the 
Weekly· Mode. The OWnex:s of Variable Rate Bonds in a Daiiy Mode.or a Weekly Mode may 
elect to have their Variable Rate Bonds (or portions of those Variable Rate Bonds. in amounts 
eqµal to an Authorized Deno~tion) pmch~~d on any Business Day at a price equal to the 

. :Purch~e Price,(i) in thecaseofVariableRateBondsina Daily·Mode, upondel~veryofan 
irrevocable notice of tencfer to "the Pa~g Agent and the Remarketing Agent bytelephoJl.t'.; e-~ai~ 
or oth~r means ac~table to the Remarke~g Agent n9t later than 11 :00 a.m., New Yotk :city · 
time, on the Purchase.Date specified by the Owner; aµd (ii) in the case·ofVariable Rate Bonds in 
a Weekly Mode, upon delivery of an irrevocable·written notice of teQder to the Pa~g Agent and 

. the Remarketing Agent by telej>hone, · e-mail or other ·means. acceptabl~ ~o the Rem~rketing 
Agent, promptly corifirmed in writing to ·the Paying Ag~nt, not later than 4:00 p.m ..• New York 

· City t:Une, on ~ Business :Pay n~t less than seven (7) days before the Purchase Date specified by 
.the Owner in such notice. Such notices of tender shal~ state the CUSIP number, Variable Rate 
. Bond number and the principal amount of such. Vanable Rate' Bond and that such Variable Rate 
.Bond shall be purchased on the P~h~e Date specified aboye. Such Variabl~ Rate Bond sh~\l 
be.delivered (with all necessary endorsements) at or before 12:00 noon, Nev\r. York City time, on 
the Pmchas~ Date at the office of the Paying Agent i~ New York,"New X ork.; proyided, however, 
that pa)iment of the Purchase Price ·shall be made pu:rsu~t to this subsection (a) only if the 
Variable Rate Bo~d so delivered to"the Paying Agent eon(onns in all respects to t4e description 
thereofin the.notice described in-this subsection"(a). Payment of the Purchase Price with respect 

· · to purc~es under this subsection (a) shall be niade to.' the.Owners of tendered Variable Rate · 
Bonds by wire transfer in immediately available funds. by the Paying Agent by the close of 

·business in New York, New Yor~ o-n the Purchase Date. AnlJWD.e1:·wh~ give.s__the notice of 
fender as set forth above may repurchase the Variable Rate Bonds so tendered on such Purchhse 

. Dat~ if the Remark.eting Agent ~grees to sell the Variable Rate :aonds so tendered·.to such 
Owner. ·If sucb Owner decides to·repurchase such Variable Rate Bonds and the Remarketing 
Agent agrees to sell the specified Variable Rate Bon~ to such Owner, the delivery requirements· 
set forth above shail be w'1ived. 
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.. (b) Mandatory P"urchase at End of Commercial Paper Rate Periods.' ·Bach 
Commerciai Paper Bond ·shall be subject to mandatory purchase on· the Purchase Date for the 
current interest Period applicable to such Variable ·Rate Bond at the Purchase Price. Vari~le 
Rate Bonds purc~ased pursuant to this Section shall be delivered· by the O\vners (with all 
necessary endorsem~nts) to the office of the Paying Agent in New York, NeW York, at or before 
12:00 noon on such P~hase· Date, and payment of the Purchase Price shall be made by wire 
transfer in immediately available funds by the .close of blisiness on such ·Purchase Date. No 
notice of such mandatory purchase shall be given to the Own~. . .. 

( c) Mandatory Purchase on Mode Change Date. 

. (i) Variable Rate Bonds to be .changed from on~Mode to another 
Mode (other than a chailg~·to the Fixed Rate Mode or the Auction. Mo.de) are subject to 
:~and~ory purchase on the :1'4ode Change. Date as provided in this subs~tion (i) at the Purchase 
-~rice. Variable Rate Bonds purchased·pursuant to this Section shall be delivered bythe Own~rs 
"{with a).1 nece~sary endorsement$) to the office of the Paying Agent in New York,.New York:, ·at 
or before 12:00 noon on the Mode Change Date and paym.entofthePurohasePricesballbe 
:~e. by. wire transfer in iinmediately available. funds by the close of business· on the' Mode 
·change Date. The Paying Ag~nt shall give notice of such mandatoxy purchase .bY mail to.the· 

. 'Ownezs of !Pe Variable Rate Bonds subject to mandatory purchaSe.no less than ·thirty (30) da~ 
·prior to the Mandatory Purchase Date. The notice shall s~te the Mandatory Ptirchase J?ate, ·the 
:Purchase Price, the numbers of the Variable Rate Bonds to be purchased if less than all .of the 
Variable Rate Bonds owned by such Owner are to be purchased and that intere~t on Variabl~ 
Rate Bonds .subjeet to mai,.datory purchase shall cease to accrue from and after the Mandatory 
.Purchase Date.' The Trustee -shall give the notice required by this subsection (i). by Electronic 
Means if~ Owner so requests in writing and the Trustee receives such request no later. than five 
(5) Business Days before the Trustee is required to give such notice .. The failure to send such 

. ·tiotjce with resp~t to any Variable Rate Bond as provided in .this subsection.(i) shall riot :atrect 
. the validity of the mandatory purchase of arty other Variable Rate Bond· with respect to. which 
notice was so sent. Any. notice sent as provided in this subsection (i) will be C?Onclusively 
presumed to hay~-.~~e~_given,.whether or not actually receiv~ by ~y Owner. 

: (ii) Variable Rate Bonds· to be changed to the.Fixed Rate Mode or the 
Auction Mode are subject to mandatory pu~h~se on the Mode Cbarige D~e as provided in ~is 
·subsectio~ (ii) at the Purchase Priee. Variable Rate Bo11dr-purchased pu~u~t to this 
subsection (ii) shall be delivered by the Owners (with all necessary endorsements) to the· office 
oftlie P;,lying Agent in New York, New York, at or before 12:00 noon on the Mode Change Date· 

·and payment of the Pur.chase Price shall be made by wire transfer of immediately available fun<is 
by the close of b~siness on the Mode Change Date. The Paying· Agent shall give notice of such 
·mandatory p_urchase as .Part of the notice of changC? of Mode to be sent to the Owners pursu~t to 
· Section 30-65 .1 O(b )(ii) with regard to the Fixed Rate Mode and Sections 30-65.11 (b )(iii) and ( d) 
'Yith regard to the Auction Mode. 
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(iii) Variable Rate Bonds in an Auction Mode to be changed to another 
Mode shall be subject to mandatory tender at the Purchase Price. In the event that the conditions 

. of a change in Mode are not satisfied as set forth hereQi llllder Section 30-65.11, including the 
failure to remarket all applicable Variable Rate Bonds on a mandatozy tender date, the Variable. 
Rate Bonds. to have been changed will not be s~bje.ct to manqatory tender, ·wm. be returned tQ 
their owners, will automatically change to a &even (7)-day Auction Period and will bear interest 
at the Maximum Auction Rate. · 

. . 
(d) Optional Purchase at End of Interest Penod for Term Rate Mode. The ·· 

.dimer of a Variable Rate·Bond in the Tenn Rate Mode may elect to have·its Variable Rate Bond . 
(or portions thereof in Authorized "Denominations) purchased on the last day of the current 
Intei:est Period applicable to_ such Variable Rate Bond {or the next Business Day if such last day 
-is not a Business J?ay) at a price equal to the Pilrcliase Price upon delivezy- of an irreyocable · 
written notice of tender or irrevqcable telephonic notice of tender to the R.emarketing Agent, 
proµiptly confirmed in writi:pg to the Paying Agent, by not later th~ 5:00 p.m. on a Business 
Day not less tJi~ seven (7) days before such fast -day. Such notice of tender shall state the 

· . COSJP number, Variable Rate Bond number and· the principal amount" of such Variable R a~e 
:Bond . tp be purcli~ed. Variable Rate Bonds purchased pursuant to this Sectio1'- 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 ~d payment of ihe· . 

· · Purchasq Price of such. Variable Rate Bonds shall b~ made by ·wire transfer in immediately 
.. available tlpids by the Paying Agent by the close. of businesl! on. such.B~in~s Day. · · · · . . . . . . .. . . . 

( e) Mandatozy Purchase Upon Substitution of Alternate Credit Facilicy-. In the 
event that on or prior fo. th~ 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· connecti~~ with the ~elivery of an Alt~ate Credit F.acllity, :~ogeth~ with a written 
statement. _of Moodfs, Standard & Poor's ~d Fitch, :as applicable, indicating that the · 
substitution of the Alternate Credit Facility ·will µot ·result in a lowering of their ratings -on· the 
Series of Variable Rate Bonds to be s~uraj by the Alternate Credit Facility as a result of its 
.substitution for J.A~.~~ent Credit Facility, -such Variable- Rate Bonds having the benefit of the 
(Xedif Facility shall be subject to. mandatory.purchase on ~e Substih;ltion Tender Date at a price 
equal to the Purchase Price. The Paying Agent shall give notiP.e of such mandatory purchase by 
mail 'to the Owners of such Variable Rate Bonds subjecttomandatorypurchase no less than 
thirty (30) days prior to the Mandatdty Purchase Date. The ITtltice-S-hall state the.Mandatory· 
PU;rchase Date, the Purchase Price and that interest on such Variable Rate B"onds subject" to 
mandatory .purchase shall cease to accrue· from and after the Mandatory Purchase Date. "The 
Trustee shall give the notice required by this subsection ( e) by Electronic Means if an Owner so 
requests in Writing and the T~tee receives such request no later than five "(5) Business Day5 
before the Trustee is required to· give such notice. The failure to send such notice with respect to 
al)Y. Variable Rate Bond as provided in this suJ>section (e) shall notaffectthev.alidityofthe 
mandatory purchase of any other Variable Rate Bond with respect to which notice w~ _so sent 
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Any notice sent as provided in this subsection (e) will be conclusively presumed to have been 
given, "".hether or not actually ~ceived by any Oviner. Variable Rate Bonds purchased pursuant 
to this su'Qsection (e) shall be delivered by the Owners (with all n~sary endorsements) to the 

·office of the Paying Agent in New York, New York, at or before 12:0Q noon, New.York Cjty 
time, on.the Mand~toxy Purchase Date, and payment of the Purchase Price of such Vapable Rate 
Bonds shall be made by wire transfer in ~ediately available funds by the Paying Agent by the 
close of business. on su~~ Mandatoxy Purchase Date. 

':..· 

. (f) · Mandatory Purchase Due to Default Under Credit Facility Agreement. A 
Series of Variable Rate Bonds;. exclhding any Credit Provider Bond.S, secured by a Credit 

.. Facility shall be subject t~ mandatocy purchase at a Purch~e ~rice·equal to thC. principal amount 
thereof, plus accrued interest, if any, if the Trustee receives· .a notice from the _Cred~t Provider in 
writing (i) not later than" the close of business on the six~ (6th) day (if such sixth (6th) day is not 
.a Business Day, th~ next succeeding Business Day) after the day on· which a Draw was made 
under the Credit Faeility to pay inter~~. on such Variable Rate Bonds,. th~t th~ interest portion of 
·the Cr~i~ Facility will not be reinstated as provided in ¢e Credit Facility, ~r (ii) that an Event of 
·Default, ~ defined in the Credit Faeility Agreei;nent, has. occurred and is ci>ntinuing and the 
. Credit Provider h~ exercised its Qption to terminate .the Credit Facility. Such.Variable Rate 
Bonds. subject to mandatoxy 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 giv~n 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 necessazy endorsements) to the office of th~ Paying Agent 4i, New Yor~ 
New Y orl<, at or bef9re 12:00 noon, 'New Y ode City time, on the Mandatoxy Purchase Date, and 
payment of the Purchase Price shall be made by wire transfer in immediately available funds by 
.the Paying .(\.gent by the close of business on the Mandatory Purchase Date. . . . 

ThQ.Paying Agent shall give notice by·mail to alf."Ownen; and the Notice J?arties 
prior to. the close of buSiness on th~ Business Day after receipt by ·i:he Trustee of such notice ~om 
·the Credit Provid.er-.stating (i) th~ mandatory purehase 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 th~ Purchase Price; (v) that the Credit ·Facility will tenninate on the date 
specified in such ·notice; {vi) that interest on such Variabl~ Rate Bon~ will ceruie to accrue to 

• • tw ·~ ·-·· 
such Owner from and after the Mandatory Pu~hase Date and such OWller will be entitled only to 
the Purchase Price on the Mandatoxy Purchase Date. · 

(g) Mandatory Purchase Due to Failure to "Extend Credit Facility. If by the 
Renewal Date (i) an extension of a Credit Facility, if any, has not been obtained and an Alternate 
Credit Facility has not been delivered to the Trustee, and (ii) the Co~mission has not delivered a 

. Mode Change Notice with respect to a change to a Mode for which a Credit Facility is not 
~equired, then such Variable Rate Bonds secured by such .Credit Facility (not in<?ludjQ.g Credit 
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Provider BQnds of Fixed Rate Bonds) shall b~ subject to mandatory purchase on the Expiration 
Tender Date. Tue Trustee shall give notice by mail to all Owners of such Variable Rate Bonds 

· secured by such Credit Facility (other than Fixed Rate Bonds) and the Notice Parties prior to the 
close of business on the Urlrd (3rd) Business Day after the Renewal Date of th~ fact that (i) such 

· Variable Rate Bonds will be purchased pursuant to· the provisions of this sub~ection, (ii) the 
Mandatory Purchase Date on which such variable Rate Bonds will be purchased, which Date 
shall be the Expiration Terider Date, (iii) the Purchase Price, (iv) that such Variable Rate Bonds 

.must be surrendered to collectthePurchasePrice and (v) that interest on such Variable Rate · 
Bonds will cease to accrue from and after such· Mandatory Purch&Se Date and that the Owner 
will be entitled only to the Purchase Price on the Mandatory Purchue Date. Variable.Rate 

. B~nds purchased pursuant to this subsection shall be delivered by the Ownerito·i:be office of the 
Paying Agent in New. York, New York, at or l>efore 1.2:00 noon, New Yo~ City time, ~n "the 
Mandatory Purcha8e Date, and payment of the Purchase Price shall be made by wire transfer in 
immediately available funds by the Paying Agent by.the close of business on such Mandatory 
Purchase Date. · · · · · 

(h) Remarketing of Variable Rate Bonds; Notices. 
: .. . ~ 

(i) Remarketing of Variable Rate Bonds. .The Remarketing Ag~nt · 
shall use its b~t e:fforts to off er for sale: 

. . (A.) au· Variable ~te Bonds or portions fuere<of as ~ which · 
notice of tender pursuant to Sections 30-65.l 7(a) or 30-65.l?{d) has beeQ.given; 

. . . 
. . {B). all Variable Rat~ Bonds r~uired to be purch&Sed.pursuant 
to Sections 30-65.17(b), 30~5.l?(c), 30-65.1.7(e), 30~6S. \7(f) and 30-65.17(.g); and . . . . . 

(C) all Credit Provider Bonds: 

(ii) · Notice of Remarketing; Registration Instructions: New Variable 
Rate Bonds. On each Purchase Date or Mandatory Prirchase Date, as the case may be:. 

.. -··.: .. . . 

(A) unless the· R~marketing Agent bas notified the Pa}ring 
Agent otherwise, the Remarketing Agent shall notify the Paymg Agent by Electronic Means not 
later than 12:00 p.m., New York Ci~time, on each such Purc~~e or Mandatory Purchase 
Date. of the amoWlt of tendered Variable Rate aonds which were successfully remarketed, the. 

·names of ·the tendering Owners and. the registration instnictions {i.e., the nanies, addresses and 
taxpayer identification numbers oft hep urchasers and the desired Authorized ri enominati?ns) 
~th respect thereto; and 
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• (B) the Paying Agent shall authenticate new Variable Rate 
Bonds for the respective purchasers thereof which shall be a,vailable for pick up by the 
Remarketing Agent not later than l :30 p.m., Nevi York City time. · 

(iii) ·Transfer of Funds; Draw on Credit Facility Securing Se11es of 
Variable Rate Bonds. On· each Purchase Date or Mandatorj"Purch~e Date, as the cas~ inay be, 
the Paying Agent·shall direct the Trustee to Draw on the Credit Facility securing .the related 
Series of Variable Rate Bonds, by 1:00 p.m., New York City time, in an amount equal to the 
Purchase Price of all such Variable Rate Bonds tendered or deemed tendered less the aggregate 
. amount of re.marketing proceeds receiv¢ from the remarketing of such V miable Rate Bonds~ 

(i) Source of Funds ·for PUrchase of Variable Rate Bonds. By the close of 
business on the Purchase Date or the Mandatory Purchase Date, as the case may be, the Paying 
·Agent shall purchase tendered Variable Rate BondS from the ten~ering Owners at the Purchase 
·Priee by wire transfer in immediately available funds. Fllllds for th~ pa"yment of such Purchase 

. Price shall be derived solely fro~ the following sources in ·the 9rder of priority indieated and 
· : · .neither the Paying Agen~ nor the Remarketing Agent· shall be obligated· to pro.vide .funds from 
· . . . ·any other source: · · . . . .. 

: -: . . 

· (i) immediately available :(1.mds on deposit in the Remarketing 
Proceeds Account established for such Series of Variable Rate Bonds; and 

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

. (j) Delivecy of Variable Rate Bonds. On each Purchase Date or Mandatory 
. Purc4ase DatC?,. as. the case may be. such Vari~ble Rate B~nds shall ~e delivered as follows: 

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

-- -.;... ~ . . 
(ii) such Variab1e Rate Bonds .purchas~d by "the Paying Agent with 

.niorieys described in Section 30-65.l 7(i)(ii) shall be registered immediately in tl}e name .of the 
Credit Provider or its nominee or agent on or before 1 :30 p.m:, Ne.w..Y0rk City time. 

(k) Undelivered Vari'able Rate .Bonds. If Variable Rate Bonds tq be 
. purchased are not delivered by the Owner8 to the Paying Agent by 12:00 noon, New York City 
. -tim~, on the Purchase Date or the Mandatory Purchase Date, as tlie case may be, the Paying 

. Agent shall hold any funds received for the purchase of such Variable Rate Bonds in trust in a 
separate account ~d shall pay such·funds to the former Owners of such Variable-Rate Bonds· 
upon presentation of such Variable Rate Bonds. Sue~ undelivered V?fiable Rate Bonds shall · 
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cease to ~crti.e interest as to the fooner Owners on the Purchase Date or the Mandatory Purchase 
Date, as the· case may be, and moneys repr~enting the Purchase Price shall be -.available against 
delivery of such Variable Rate Bonds at the principal'corporate trust office of the Paying Agent; 
provided, however, that any funds which shall be so held by the Paying Agent and ~hich remain : 
unclaimed by the former Owner· of such Variable Rate Bond not presented 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 t4ereafter the former . 

. Owner of such Variable Rate Bond shall look only to the Commission and ~en only to the extent · 
. of the amounts so received by the Commission witliout ·any interest ·thereon .and the Paying 
Agent shall have no ·further responsjbility with. i:espect to such motleys or payment of the 
.Purchase Price of $UCh Variable Rate Bonds. The Paying Agent' shall auth~ticate a replacement 
Y atjable Rate .Bond. for any undelivered Variable Rate Bond which· may then-be remarketed· by 

-:.the Remarketing Agent~ · 

. (1). No Puichases or Sales After ·Payment Default. Anything in this Eleventh 
Suppl~meiital .Resolu1:ion to the .contrary notwiths~anding; ·if there shall have occurred an~ be 
.~nti;11.uing an Ey~nt of Default described in subsection (a). (b) pr (c). ofSectioiJ..~.01 of the 1991 

: 'Res!)lution, the Re~~eting Agent shall not remar~et any Variable Rate Bonds. . . · · 

. ·.(m) , Limitations on Mandatory Purchases. Anything in .this Eleventh 
.. S'lipplemental·Resolution to. the contrary notwithstanding,·Variable Rate ~onds of a Series shall 
.not be subject to mandatory purchase pursuant to this Section 30-65.17 unless the payment of the 
. Plirchase 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 
RQveiiues of the Co~ssion. · · 

. SECTION 30-65.18 .. Credit- Facility; Alternate Credit Facility;. Bond Insur:ance 
· · Policy. (a) While .a Credit Facilify is in effect with respect to any Series of Variable Rate BondS, · 

· the Trustee shali Draw under su<?h Credit Facility, by no Jaterthat;l th~ time-prQvided in such 
· · Credit_ Facility for presentation of documents in order to receive payment in i~ediate available 

funds by 1 :00 p.m., New York City time, on ~ach Interest Payment Date,;Principal Payment Date 
and Redemption·. Date, as the ca8e .. may. be, ~ amount -suffi~ii::nt to. p~y the prin~pal or 
Redemption Price of and interest due with respect to such Seri~ of Variable ~ate Bonds secured 

. by such Credit Facility on such Interest Payment Date, Principal,P.ayment Date ~d: Redemption 
·Date. ~ --'---.:.... 

~e proceeds of such Draws mid~i: this sub~~tion (a) shall be deposited in the 
·Credit Facility Account established for such. Series of Variable Rate Bond$ pursuant to 

. ~ection 30-65.2l(a). 

(b) On each -Purchase Date or Mandatory Purchase Date, as the case may he, 
the Trustee, at the direction of the Paying Agent, shaJl Draw on the Credit Facility securing the 
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payment of the Purchase Price ofa·'Series ofVari~ble Rate.Bonds, byn·o latert.han the tune 
provided in such Credit Facility for presentation of doc1:1Jl1enfs in order to received payment in 
immediately available funds by 2:00-p.m., New York City time, Q~ each Purchase Date and 

· Mandatory Purchase Date, as the case may be,. an ainount which, together With the pro~eds of 
the r emarketing of such Y ariable Rate Bonds on such·date, is sUfficient to enable the Paymg 

. Agent to pay the Purchase Piice of imch Variable Rate Sonds 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 Accol.int established for such Series of ·. 
Variable Rate Bonds pursuant to Secti.~n 30-:65.2l(b). ·· · 

· · (c) Notwithstanding fue foregoing subsections (a)' and (b) of this Section, the 
· ·Trustee shall .not Draw on a Credit" Facility With respeet to any paynient:S due. or made in· 

coruiection with Credit Provider B0nds or Variable Rate Bonds not secured by such Credit 
Facility. 

(dj if at any time ·there shall have been delivered to the .Trustee (i). ·an 
.· .:Alternate Credit Facility.in substitution for the Credit Facility then in effeet;,(ii) a Favorable 
: . ·.<;>pinion ofBpnd Counse_l. (i,ii) a Rating Confirination Notice from Moody's, if the Variable Rate 
· ·BQnds:secured b-y such Alternate Credjt F:acility are rated byM~ody's, S tand:trd & Poor's", if· 
· · ·such Variable Rate Bonds are rated by Standard & Poor's, and from Fitch, if such Variable Rate 

·: · .. Bonds·are rated by Fitch, together with a written statement of Moody's, Standard &·Poor's ~d 
.. Fitch, as applicable, indi~ting that the substitution of the Alteniate Credit Facility will not result . 
· in a lowering of their ratings on such Variable Rate Bonds 'to be ·secured by th~ Alternate Credit 
Facility as- a result of its substitution for 01e current Credit Facility and (iv) written evidence 
·satisfactory to the ¢redit Provider of th~ proyision for pur~hase .from. the Credit Prov.ider of all 
Credit Provider Bonds, at a price equal to the principal amount tlu;reof plus accrued and unpaid' 

. · mterest, and. payment of all amoWlts due it ·under the Credit Facility Agreement on or before the 
: effective date of such. Alternate Credit Facility) i:h.en the Tru8tee shall acc.ept such Alternate 

Credit Facility qn the Sul>stitution Tender Date and shall surreniter the Credit Facility then in 
effect to the Credit Provider on the Substitution Date. The Comnus~ion shall give the Trustee, 
·the :Paying Agent, the Remarketing Agent and the Credit Provider written notice of the proposed 
. sub~titution of an· Alternate Credit F~cility for th~ .c;redit Facility -then. in effect no -less than fortY-. . 
five (~S) days prior to the proppsed Substitution Date. The Trustee shall give notice of such 
proposed substi~tion. by mail to the Owners 9f tl\e Vanable Rate Bqnds subject to mandatory 
p~~hase rio less than ~hirty (30) days.prior t~ tli~ pJ'oposed Subs'it:tl;ltion~ate. ·_. · 

(e) The Tritstee shall not sell, assi_gn or otherwise transfer any Credit Facility, 
. except to a successor Trustee hereunder and in accordance wi~ the terms of the Credit Facility, 

this Eleventh Supplemental Resolution ~d the 1991 Resolution. · · 

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

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

(a) In accordance with Sectfon4.0l of the 1991 Resolution. there aie hereby 
:created within the Airport ConStruction Fund a separate account for eacb."Series ofVariable·Rate 

.. Bonds .to be held by the .Treasurer and designated as the '"Issue _ Constru~tion Accowit~~ (the 
blank to b~ .completed Wi~ the aipha•numericat ~esignation of'the "Seri~}: Moneys. in the 
.ColiS~ctjon Account .for each Seri~s of Variable Rate Bonds shall be applied to the payment of 
Project Costs for such Series of Variable Rate Bonds. . . . . . 

(b) The Treasurer ·is hereby authorized to disburse from eaeh Series 
Construction AecollI'lt the amoll;nt required for" the payment of Project Cos~. if any •. ~d is 
directed to make such ~isl:>utsements upon receipt of.a warrant drawii by the Controller. . . 

. . 

. -(c) .. Upon the Completjon Date of a Project. if any •. th~ Commission.shall.give 
. the Tre3Surer arid the Trustee written notice thereof in acc0rdance w.ith the Tax Certificate and 
shall apply any moneys then reniainfug in the Serles Construction Account in accord~e;e with 
said notice. . 

'• 

(d). Any amounts deposited in the Construction Account for any Series of 
Varial?le Rate· Bond~· for payment of inttrest on such Series of Variable Rate ~onds during the· · 
com~sponding series construction periods hall b_e i rtevocably deposited with and held by the 
Treasurer, the Trustt:e or otbet fiducia"...i-y for tlie Owners of such Series of Variable Rate Bonds' . 
"°S_uffident to P.aY ~uch interest. ·. · . . . . · ·- : · · · 

SECTION 30~65.20. Establishment. and· Application of Costs of ISsuance 
Account. fu acc!J.xdance with Section 4.02 of the 19~1 Resolution, there are hereby created 
within.the Cosrs-ofissuance Fund a·.separate acc.ount for ·each Series of Variable Rate Bonds to 
be held· by.the Trustee· and designated as·.the "Issue CostS·of{ssuance Account" (the blank to 

··be compl~ted Wi~ the alpha-nume~c~ desigriaiion ~e.Seri~ Mc;.>.~ys iri the .Serie~ Costs of 
Issuance Account for each· Series of Variable Rate Bonds shall be applied to the payment of 
Costs oflssuance for such Series; if any, for such Series of Variable Rate Bonds . 

. ·SECTION 30-65;21. Establi;hmeni and Applfcation of Credit Facility Fund and 
Purchase Fund. · 

57 



AIRPORT COMMISSION 

CITY AND COUNTY OF SAN FRANCISCO 

RESOLUTION NO. 

. · . (a) Credit Facility Fund. Pursuant to Section S.02(c) of the 1991' Resolution, 
~ere is he1:CbY established and the~e shall be maintained '_Vith die Paying Agent, as agent for the 
Trustee, a separate fund to be .known as the "Credi~ Facility Fund" and the Pa)ing Agent s~l 
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 '"hsue Credit Facility 

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

. of Draws on the Ciedit Facility securing a ·Series of Variable Rate ij9nds made pursuant to·· 
subsection (a) of Section30-65.18 in·~e Credit Facility Accotint establis~ed for such Variable. 
Rate Bonds.· Moneys in a Credit Facility Account shall be used and Viithdra~ by tlie Paying 

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

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

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

(i) Remarketing Proceeds-Account. Upon receipt of the proceeds of a 
remarketing ofa Series of Variable Rate Bonds, the Paying Agent shall deposit such proceeds in 
the Remaiketing Proceeds Account for such Series ofVariable Rate Botids for applica~on to the 
Purcha,Se Price of such Variable Rate.Bonds~ .Notwithstariding the foregoing, upon the receipt c;>f 
the proc~eds of a remarketing of Credit PJQvider Bonds, the Payillg Agent shalJ iinmecliately pay 
'such proceeds to the Credit Provider to the extent of any amounrOWing to the Credit Provider. . . . . . . 

. C~it .. Provider Bonds shall remain OuU?tanding in the hands .of ~e ~it 
' Provider until the Credit Provider. is paiCI all amounts due With respect to such Variable Rate· 

Bopd.s in accordance with the Credit Facility Agreement. Fu.nhennore, a Series of Variable Rate 
Bonds, the principal of which was paid w"ithproc~ds ofa Draw on a Credit Facility, which 
Draw has not been reimbursed, shall"temain Outstanding until'1he-etedit Provid~r is reimbursed 
in full for such Draw. · - • 

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

.Variable Rate Bonds to the extent that the moneys on deposit in the Remarketing Proceeds 
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Account shall net be sufficient. Any amounts deposite4 in the Credit Facility Purch35e .Account 
for a Series of Variabl!'.Rate Bonds and not needed with ·respect to ·any Purchase Date or 
,Mandatory Purchase Date.for the piiyment of the Purchase Price for any .such Variable·Rate 
. Bonds shall be ~ediute\y returned to th~ Credit ~vider. · · 

SECTION 30-65.22. Establishnient and Apphcation of Series Debt serlrice F~nd 
Acco lints. 

(a) Establishment of Series Accounts. Puisuant to SectionS.03 .of the 1991 
Resolution, the follo\ving separate accounts for each Series of Variable Rate B~n& to be held by · 
the Tnistee are hereby ·crea~ witJ:-..in the 1991 Resolution Debt $emce Fund and design¥.ed ac; 
indicated: "Issue _. IntereSt Account," .. I~e _· :Principal Account" anq ~·Issue _ 
Redemption Account/' with tb.Q blanks to be completed with the alpha-numerical designation of 
the partic'Qlar Series of Variable.Rate Bonds. · 

(b) Application of Series Interest Account; The Trustee shall apply mone:Ys in 
. each Setjes Interest Account to the pa)1ment of. interest on the ·related Series 9f Variable. Rate·· 
. _Bonds. whep 4ue, including acerued int.erest on any Variable. Rate Bonds of. such. Series : 
. purohasCd or redeemed prior to maturity. If a Credit Faeility is iJ1 effect Witli.respeci to a SerieS · 
ofV~aJ>le Rate BondS, tl;le Trustee, on such due ds:lte. shall withdra~ an:q apply mone:Ys in die 
Series Interest Account relating to such Series of Variable Rate Bonds to reimbmse the Credit 
·Provider for Draws on the Ctedit FacilitY pursuant ~· Section 30-6S.18(a) to pay interest on 
Variable Rate Bonds of the related Series. 

(c) Application of Series Principal.Account. 

. (i) Th~ Trustee shall .apply ~one)is in the Seri~ Principal Acc0unt for 
· each· Series of Variable Rate Bonds .to the payment of the Principal Amount_ of such Series of 

Varial;ile. ~te B<?nds. when ·due ~d the payineJ!.t of Mandatory.Sinking Fund Payments in the 
amount and on and after the date specified in a Senes· Sale Resolution for such Senes of Variable 
Rate Bonds or pursuant to Section 3~>-65.1 l(d)(vii). If a Credit Facility is in effect with respect 
to a Series of Vilrlable Rate. Bonds, the 'J;'rust~, on 5ucli due date, shall w_ithdiaw and apply , 
moneys in the Series Principal Account relatiqg to such Series of Variable Rate .Bonds to 
reimburse the Credit Pro~der for Draws· on the Credit F~iiit}r-.pursuant to Section 30-65.18(a) to 
. pay principal of V ariabfo Rate B?.nds e-f th.e related ~eries. :--:-:--..:.~ · 

. . .. 
(ii) The Commission may, from.time to time; purchase any Variable 

Rate Bonds out .of availabk moneys of the Conunission at such prices as the Commission may 
d6tennine in a request. of an Auth~rized Commission Representative, plus accrued interest 
thereon. 
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. (iii) . At .the discretion of the Commission, the Trustee ~hall apply 
· Mandator}r Sinking Fund Payip.ents, as rapidly as may be practicable, to the pW"Chase of Variable 
Rate Bonds at public or private sale as and when and at such prices (including brokerage and 

·· other expenses, but excluding accrued interest on such Variable Rate Bonds, which is payable 
from the related Series Interest Account) a5 the Coromi~ion. may in its dtscretjon detennjpe, but 
not to exceed ·the.par value thereof. 

. (iv) All Variable Rate Bonds purchased or redeemed under the 
pf9vi~ions of this S~on 30-65.22(c) shall be delivered to~ and canceled and destroyCd by, the · 

·· Trustee and shall not be reissued. · · 
. . 

(d) Establishment and Application of Setj.es Redemption Account.· The 
TruStee shall.apply moneys in the Series Redemption Account for each Series of Variable Rate 
Bonds to 'the payment of the Redemption Price of such Series of Variable Rate Bonds called. for 
redemption pursuant to Section 30-65.16(b). ACCIUed interest on Variable Rate Bonds redeemed 
pui-su~t to $ection.30-65.16(b) shall be paid from the S.eries Interest J\ccount f?r such Series. If 

·.a Credit Facility is in· effect with respect to a Series ofVari~ble Rate Bonds, the Tru$tee, on the 
· ·Redemption Date, shall wi~draw an,d apply moneys.in the Series Redemption :A.ccoiint relating 

to such Series of Variable Rate Bonds to reimburse the Credit Provider for Draws on Ute Credit . 
· :Facility pmsu~t to St;ction 30-6~.fS(a) to pay the Redemption Piice of Variable Rate Bonds of. 

· .the r~lated Series. 
. . 

( e) Deficiencies in the Series Debt Service Accounts. In the event that the 
·ainount on deposit 1n any Series Debt Service Account for any Series of Variable Rate Bonds is 
insufficient to pay the interest or Principal Amount or Redemption Price coming due on such 
Series of Variable Rate Bonds to reimburse the Credit Provider for Draws on the Credit Facility 
pursuant to. Section 30-65.18(a), the Trustee shali transfer from the lssll;e l J;leserve Aecoun~ .or 
the Series Reserve Account cr~ated p:ursuant to Section ·30-65.23( dXi), as the case may be, to the 
Series Interest Account, Series Principal Account or Senes Redeiifption Account for such Serie~, . 
not later than five (5) days pnor to the date on· which such paYlllent is required, the amount of 

· · ·such deficiency. · 
-- ······· ... 

SECTION 30-65.23. Establishment of Series of Variable Rate ·Bonds as a 
Participating Series;· Altent.ative Creation of Separate Reserve Accounts. 

. ..... _..,. __ :.:.... 
. (a) Reserve Requirement Each ·series of Variable Rate Bond$ shall be a 

PartiCipating Series or shall be secured .by a Series Reserve Account The amount in each Series 
Reserve Account shall be established and maintained at an amount equal to the ·series Reserve 
Requirement. The Series Reserv~ Requirement for each Series of. Vari~le Rate Bonds secur~ 
by a Series Reserve Account shall be Maximwn Series Ann~l Debt Service or such other 
amount as shall be set forth in a Series Sale Resolution. 
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(b) . Determination of Participating Series. . The Airport Director or· his 
.d~ignee is ·hereby authorized and directed to determine whether or not a Series of Variable Rate. 
:Bc>nds is to be declared to be a Participating Series·With respect to "the Issue l Reserve Account 
established bySeetion 1-13.07 of the 1991 Resolution. · · 

. . 
( c) Valuation of Participating Series. In ~he event a P articipating Series of. 

Variable Rate Bonds is to be redeemed in whole.or in part pursuant to Section 30-65.16 or·the 
Commission notifies the Trustee in writing of its. intention to refund the said Participating Series. 
~f V miahle Rate Bonds in whole or in part, ~e Trustee shall. .value. the. amount in the Issue 1 
Reserve Account in accordance with Seetion 1-13,07(b). and if the Trustee detennines that"the 
amount in the Issue 1 Reserve Account exceeds Aggregate Maximum Annual ·Debt Service on 

. the V mi~le Rate Bonds of the Participating Series to remain Outs~cµng after. siich redemption 
. · · or refunding: UP.OD ·the reque8t of .the Commission signed by an Authorized Commission . 

. R~resentative, the Trustee shall transfer-the amount of such excess in aceordance With such 
r~uest. The .T~tee may request at any time, and the Connnission shall deliver within ten· (10) 
·Blisiness Days of· such request, a certificate ·stating the amount of th~ Aggregate Maximum. 
Annual Pebt Service on the then Outstanding Variable Rate Bonds. of the Participating Series, 
.and the Trust~ shali be entitled to rely on such certificate. 

( d) ..Seri-es Reserve Accounts. 

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

. Setles of Variable Rate Bonds a separate.reserve account within 1he 1991 Resolution Reserve 
Fw:id held by ihe Trustee to be designated as the "Issue_ Reserve Account," with. the blank to 
be completed with the alpha-numerical designation of the particular Series of Variable Rate 

·Bonds (each such reser\re account is here~ called a "Seri~ Reserve Account"). The moneys in 
· · .. said" accoiint ·shall be used solely for the purpose of paying interest. ·principal or Mandatory 

.Sinking Furid P~yments.on the.Series of Variable Rate Bonds forwhich such ·i:eserve acoount is 
·emtblished or to reimburse the ·credit Provider for Draws on the Credit Facility pursuant to 
:Section 30-65.lS(a) whenever any moneys then "credited to the ac9oun,ts within the 1991 
Resolution Debt- Service Fund for such Series ·of.Variable-Rate Bonds are insufficient for such. 
purposes .. If at any time:} the balance in said aceo\int shall for any reason be "diminish¢ below an 
amount equal to the Series R,eserve Re,qu~ement, the .Trustee. shall immediately notify. the · 
Commission of such deficiency) and ~e Commission shall cause-sai&-Series Reserve Account to 
be replenished; by ·transfers from available Net Revenues ·over a.period not to exceed twelve 
months from the date the Coinmission receives notice .from the Trus~ee of such deficiency. The 
-Trustee may request at any time, and the Commission shall deliver within ~n {l 0) Busine&SDays 
of such request, a certificate stating the amount of the Series Reserve Requirement, and the 
Trustee shall be entitled to rely on such certificate. 
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·. (ii) From time to time, but not less. :frequently than amiually~ the 
. Trustee shall determine the amount in -each ·senes Reserve Account. PermittCd Investinents in 
such Series Reserve Accounts shall be.valued at cost plus accreted value. 

. (iii) · Within 90 dais after the end of each Fiscal Year, and at such other 
times. as the Commission shall request in writing, the Tnistee shall determine the amount in each 
Series Reserve Account. In the event that the l'i'ustee dete~es on any valuation date ·th.at fl?.e 
·amount in a Serie8 Reserve Account exceeds the Series Reserve Requirement, upon the request ·. 

· .. of the Commission. signed by an A.uthorizCd Commission R~resentative, the T~tee shall 
. transfe~ the amount of such excess to ~he Treasurer for df?Posit in ~ Re".'enues Account. · 

(iv) hi-. the event a Series ·of Variable Rate :fJoodS other than a 
Participating Series is to be redeemed in whole. or·in part pursuant to Sectfon 30-65 .• 16 or the 
·Connµission notifies the Trustee in writing ofits intention to refund said Serles of Variable Rate 
Bonds in whole or in. part, the Trustee shall value the amount in the Series Reserve Account for 
·such Series ll). accordance with this Secti.Qn 30-65.23(d), and ~f the Trustee d~tennines t¥t the 

· ~ount in·such Series Reserve Account exceeds the Series Reserve Requirement for such Series 
. ·after s~ch redemption or refunding; upon the request of the Commission signed by an Authorized . 

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

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

-- ·, ·... .. 
. SECTION 30-6524. Disposition 'of' ProceecJs of the Variable Rate Bonds: The 

proceeds of the sale of each Series of Variable Rate Bon9s shall be deposited with the Treasurer 
and shall be held.in truSt and set asid~by the Tre~urer as follows:---:... 

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

. . 
(b) '.The Treasurer shall transfex: to· the Trustee· for deposit iri the Issue ! 

Reserve Account an amount equal to Maximum Serie$ Annual Debt Servic.e on such Series of 
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Variable Rate Bonds, or such lesser amowit as will mcrease the. balance of the Issue 1 Reserve 
_.Accowit tQ the Aggregate Maximum Annual Debt Service, or for deposit in the ·series Reser:ve ~ 
Account created pursuant to Section 30-65.23(d) of this Eleventh Supplemental Resolution in an 

· amount equal to the SeriP.S Reserve Requi~~ment · · 

· (c) . The Treasurer shall deposit or cause ~o:be deposited in the Senes. Cqsts o( 
. Issuance Account the amount specified ·in a Seri~s Sale Resolution, the Bond Purchase Contract 
·or instructions delivered by the A uport D treCtor or his designee, for the payment o:f Costs of · 
Issliance of the Series of Variable Rate Bonds. · · · 

(d) . The remaining proceeds :from the sate of the V ari3ble Rate ·a.Onds of such 
Series sh~i. as specified in a Serie8 Sale Resolution, the Bond Purchase Couti:act or instructions 
delivered by the Airport Director or bis designee, be either (i) transferred by the Treasurer· to the 
-Series·Escrow. Agent for deposit in ·the Series Escrow Fund and ~plied in accor<Jance·with.the 
Serie8 Escrow Agreement to refund·outstanding 1991 Resolution Bonds or Notes (ii)-deposited. 
by the Trea5urer in the Series Construction Account for aJ>plication to the payment of the· Project 
Costs. 

SECTIONJ0-65.25. Deposits of Net Revenues in Series Debt Service Acoottnts .. 
Ii{ accordance with Section 5.03 of the 1991 Resolution, the Treasurer shall allocate ~d transfer · 
t<f the Trustee for deposit in the Series Debt Service Accoun~ amounts from the-Net Revenues, 
.as 'follows: 

(a) With respect to. Variable Rate Bonds in ·a Daily Mode, Weekly Mode or an 
·Auqtion Mode with an Auction Period of forty (40) days oi;- less, Net Revenues shall be deposited 
'into the applicable Series Interest' Accounts on or before the Interest Payment Pates for Vari~le 
Rate Bonds in such Modes, and with respect to Variable Rate Bonds in a Term Rate Mode, FiXed 

· .. · Rate Mode, ConimerclaI Paper Mode' or an Auction Mode with·an Auction P~nod ofmore:than 
· foey (40) days, Net Revenues sh~ll be depasited in the applicable-Series'IntereStAccoilnts on th~ 
second Business Day of each month, in approximately <;qua.I monthly installments,. so that the 
.aggregateamountondepositinsuchSerieslnterest Accoun~ pn tl)e next succeeding Interest 
Payment Date 'for.sucli Variable Rate Bonds is-at least equal to the aggregate. amount of interest 
due and payable on such Interest Payment Date; provided, however, that no moneys need be 
deposited in a Series Interest. Account except to 'the extent tliai such moneys are required fot the 
payment of interest to become due o~ch Series of Variable Rate-Be.lids on the next succeeding 
Interest Payment Date, after the application of the moneys then on deposit in the-Series Interest 

. Account; and pr~vided, further, that subject to. the preceding l'roviso, during the period .Preceding 
the first futerest Pa}'ment Date with respect to a Senes of Variable Rate Bonds, 'the amount Qf 
each monthly installment, if applicable, shall be ~qual to the prodtJct of a fraction the numerator . 
·ofwhfoh is one and the denominator of which is the number of whole calendar months from the· 
date ofissuance of the Series of Vanable Rate Bonds to the fJ.rst lntere~t Payment Date on such . . 
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Series of Variable Rate Bonds minus one, and the aggregate amount of interest becoming due : 
_;md payable on suCh Series of Variable Rate Bonds _on said Interest Payment Date. 

(b) In the Series Principal Account for each Series, in approximately equal· 
monthly installments, commencing on the second B~ness Day of the month detennll!ed 

· ptirsuani fo a Series Sale Resolution or Bond Purchase Contract. m amount equal t<? at Je.ast one 
twelfth (I/J2) of the aggregate Principal Amount becormng due and payable on the Outstanding . 
Serial Bonds of such Series on the next succeeding Principal Payment Date, until there shall have 

. been accumulated in th~ Series Principal Account for such Series an amount sufficient tQ pay the 
. Principai Amount of all Serial Bonds of such Series,maturing by their terms on the next Priiicipal 
· .·Payment Date. · 

(c) The Treasurer shall also transter to the Trustee for d~posit in the Series 
Principal A~oo.unt for each Series, in approximately equal monthly installments, conunencing on 
or before the second Business Day of the month determinec;I pursuant to a Series· Sale Resolution · 

·· . or Bond Purchase Contract, prior to the first Mandatory Sinking Fund Redemption Date, an 
amount eqUal t~ at least one-twelfth (1/12) of the Mandatory Sinking Fund Payment required to 
b.e made ptirsµant to a Series Sale Resolution for such Series on the n~t succeeding- Mandatory . 

· · : · ·sinking Fund Re4einption Date, as such Mandatory Sinking Fund Payments and Mandatory ·. 
· . Sinking Fund Redemption Dates may be set forth in a Series S3le Resolution or Bond Purchase · 

Contract for such Series orpursuant to Section 30-65.1 l(d)(vii). 

SECTION 30-65.26. Pennitted Investments. · 

(a) ·. Amounts in the Series Debt Service Accounts for each Series of Variable 
Rate Bonds shall be iii.vested in Permitted Investments described "in clauses (a) or (b) of the 

. definition "of Permitted ~vestments maturing on or before the Pa.yment Date ~n ·which the 
proceeds of such Permitted Investments are intended to be applied for "the pilrposes of the Series 
Debt Service Account to which such PCrmitted lll.vestments are allocated. · Ainounts in any 
S~ries Reseive Account sqaq be invested in Penn~tted 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 said "Pe1111itted Investment. Amounts in. Series Construction Accounts may be · 
invested. in any Permitted Investment.' Amounts in the Seriei; . .Escrow Funds shall be invested as 
provided in the corresponding Series Escrow Agreements. Amounts in the St::ries Remark.eting 
·proceeds Account, $eri~-Credit Faltlity Purchase Account amt-seri~ Credit Fa~ility Account 
shall be held uninvested unless otherwise provided in a Series Sale Resolution: - · 

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

SECTION. 30-65.27. No Arbitrage. The CommissiQn shall not. take, nor pennif 
to be taken by$~ Trustee or the Paying Agent or otherwise, any.action which, ·if such action had 

. ;been reasonably expected to have ~een taken or had been deliberately and intentionally taken on 
the date of the issuance of any Series of Variable Rate Bonds, would have caused such Series of 
the Variable Rate Bonds to be "arbitrage bonds'' within the meanip.g of Section 148(a) pf the : 
Code and Regulations. To that end, the Commission will comply With all requiremen~ of 
Section 148 of the Code to the extent applicable to each Serles of Variable Rate .Bonds. hi the 
event that at any time the Commission is of the opinion that for purposes of this Section 30-65.26 
.it is necessary t9 restrict or to .limit the yield on the investment of any moneys held by the . 

··Trustee ttnder this Article '30-LXV, the Commission shall so instruct the Trustee in writing, li!lld 
the Trustee shall take. such action as may be D;ecessary ~n accordance with such ins~c~ions. 

SECTION 30-65~28. Rebate to United States. The Commission will pay or cause 
.-t-O:be paiq to the United States Government the amounts required by Section 148(f) of the Co~e 
.and any .Regulations ptomulgat~ thereunder at the times required thereby. To further the· 
sa~sfaction ·o.f such rebate 'requirement, there is hereby created, to be held by the Trustee as a · 

· separate fund for each Series of Variable R?-te Bonds distjnct fu>~. all other fun~ and accounts 
· held by the Trustee under tlie 1991 Resolution, a fund designated· as the ~'Issue_ Rebate At:count" 

(with the blank to be completed with ~e alpha-numerical designation of.the particular Series of 
Bonds). The Tr:ustee shall hold any payments received from the .Commission for deposit into. the· . 
Series Rebate Account for· each Series of Variable RateBonds.£:or purposes of ultimate rebate to 
·the United. States, all as more particularly described in the Tax Certificatt; for such Series. 
Pending payment to .the United States, moneys held in the Series Rebate'Accourit are hereby 
pledged· to seeure such payments to the. United States as provided herein_ and in .the T~ 
Certificate, and neither the Coinmission, the Bondholders nor any other person shall have any 
rights in or claim to such, moneys. The Trustee shall inv~s~ all a.Qiounts held in the Series Rebate 
Accounts in Nonpurpose Investments (as defined' in th~ applicable .Tax CeJ1ificate), as directed 
by the Commission in the applicable 1 ax Certificate. · . -- .·... .... . . 

Computations of the rebate amount and all caleulatiohs ooder this Section and the 
Tax Certificate shall be furnished by or ·On behalf of the· Commission. TI1e Trustee shall be 
deemed conclusively to have compl~ with the provisions Of'lllls:..Section illt. follows the 
directions of the Commission consistent with the provisions of-the '.fax Ce,rtificate. 'The TtuStee_ 
-shall have no liability or responsibility to enforce compliance by the Corµmission with the 
Rebate Requi~meµt The T~tee shall have no obligation to pay any· amounts required to be 
rebated pursuant to this Sectioll, other -than from moneys required. to be held in the funds and 
accounts created under the 1991 Resolution, including the Senes Rebate Accounts, or from other 
mone)'S provided to it by the Commission. . 
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. . The· Conimission and the Trust~e shall keep and retain, for a period of six· (6) . · 
years following the retirement of the :felated Series of Variable Rate Bonds, records of the 
·determinations made pursuant to this Section 30-65.28. · · 

In order to provide for the administration of this SectiOn,. the Commission· may 
·. · provide for tlie employment of independent attorneys, accountants and consultants, who shaU be 

selected by the CommisSion with re~onable care and compensated on such reasonable basis as 
the Coriimission may deem ·appropriate,. and the ·Trustee . may rely cQnclusively upon the · 
-Opinions, calculations, determinations.and advice of such attorneys. accountants and consu~tants 
·employed hereunder. : 

. SECTION 30~65.29. Tax Covenant; The Commission shalf noru8e or kiiowingly 
· ·pennit the use of any proc~edS of .the Variable Rate Bonds or any· other funds of the 

. '..Commission, directly or indirectly~ in any manner, and shall not talce or pennit to be· talcen any 
·other action or actions,·which.w~uld result in any.of the Variable Rate Bonds being treated as an 

oblig!i-tion not des~ribed in .SectiQn I 03(a) of the Code. Without 'limiting the genera~ty of ~e 
·foregoing, th~ Commission w~ll comply with all the requirements and c0veriants contained in.the 
. Tax Certificate. Tiii.s covenant shalJ survive the payment in full or defeasance of the Variabl~ 
RateBoµds. 

·.SECTION 30-65.30. Taxable· Variable Rate Bonds. Notwithstandmg anything in 
this Supplemenl:al Resol~tion to ~e contrary, in the ev~t th~ Airport Direct9r or his designee 
·designates a Series of Variable Rate BQnds as obligations.not descri.bed in Section 103(a) of the 
·code, the provisions of Sections 30-6!i.~7. 30.-65.28 and 30-65.29 shall not apply to such Series 
.ofV .ariable Rate Bonds. 

SECTlON 30-1)5.31. Continuing Disclosure. The Commission covenan~. ·to 
· comply with and .. carry. out all ·or the provisions of any Contin~ng· Discl~sure Certificate 
executecf ~d d~livered in connection with th~ !ssuan~e of a Serl~. of VJlriable Rate Bonds, as it . 
maybe ~mended from time tot ime in accordance with its terms. Notwithstanding any ot~er 
provision of the.1991 Resolution; failure of the Commission ~o comply with any Continuing 
Disclosure Certificate· ~liall not be coiis~dered .an Event' of Pefa~lt; provided. however, the 
·Trustee may (and at the· written request of the Bondholders .. of at least. 25% of the aggregate 
principal amount of the .relat~ Serie8 of Variable Rate Bonds Outstanding, and if such 
Bondholde~. shall have furnished t~ the Trustee indemnity-safisfietory to ift- ~hall) or any 
Bondholder.or beneficial owner of such Series of Variable Rate Bonds may take such actions as 

,_niay be ne~essary and appropriate,·including seeking specific performance by court order, to 
cause the Commission to comply With its obligations under this Section 30-65 .31. . 

··SECTION 30-65.32. D.efaultS and Remedies. Except as in this Section 30-65.32 
otherwise provided, defaults and rem~dies relating to a Series of Variable Rate Bonds shall be 
subject to tht:: provisions o.f Article Vll of the 1991 Resolution. 
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SECTION 30-65.33. The Remarketing Agent. The Reinarketing Agent for a 
Series of Variable Rate Bonds shall be desiinated by the Comniission in a Series Sale Resolution 
·relating to such Series of Variable Rat~ BQnds. ·Each Remarketing Agent shall remarket 
Variable Rate Bonds pursuant to this Eleventh Supplemental Resolution and the 1991 · 
Resolution, k~p such books and recor$ as shall be consistent With·prudent irtaustry practice and 
:make such books ~d·records available·for inspection by the Ctedit Provider, the Commission, 
the Paying Agent ~d the Trustee at-311 reasonable times. 

. The Remarketing Agept may at any time ·resign and· be"'discharged of the duties 
and obligations created by this Eleventh Suppleiµental Resolution by giving at least thirty. (30) 
-days' notice "tc) the CQmmission, the Trust~; the Paying Agent m;id the Credit Provider. The 
Rem.ark~ting Agent may bd removed at .any .time, at :the directioT,l ·of the Commission, by an 

. histrument filed with the Remarlceting Agent, ~e Trustee, the Paying- Agent and the Credit· 
:,Provid~r and tip.on at least thlrty (30) dars' notice to· the·Remarketing Agent Any succes_sor 
Remarketing Agent shill.I be selected by the ·commission and shall be a member of the Natjonal 

· Association of Se«mities Dealers, Inc., shall have a capitaliiation of -at .least fifteen million 
: ·dollars ($15,000,000),. and.shali be·authorized by law to perfonn. all the duti.es set forth in this 

E~eventh·Suppleinental Resolution and the 1991 Resolution. When~ Credit Facility.is 4t effect 
: with respect to a S~ries of Variable Rate Bonds and so long as the related Credit Proyider has not · 
··wrongfully dishonor¢ tl Draw on ·such Credit Facility, the Commission shall obtain such Credit 
:.p[()yideT's consent to thr: appointment of such su~cessor Remarketillg Agent. The Commission's 
. ~elivery.to ·the Trustee.·Of a· certificate setting forth· the effective c(atei of t!J.e appointment of a. 
successor Remarlceting Agent and the name of such su~cessor shall be co~clusive evidence ~t 

. (i)"if applicable, the predecessor Remarketing Agent has been removed-in acc0rdance with tile 
·provisions of this Eleventh Supplemental Resolution and (ii) such successor ha8 been appointed 
~d .is qualified to· act as Remarketing Agent under the terms of.this Eleventh Supplemental 

· Resolution. 

SECTION 30-65.34. Defeasance. · If. a Crewt1"acility (other .than a Bond 
Insurance Policy or resetvC( fund surety policy)" is in effect with respeq: to a .Series of Variable 

: ··Rate ·Bonds,· any moneys, Goveminentill Obligations, Government Certificates ·or pre-funded 
municipl!-1-obligaffons .. permitted under Section 1-0.02 of the 1991 Resolution. shall constitute, or 
shal.1 have bi:en purchased with, Seasoned Funds. Except as·in this .Section30-65.34 otherwise 
provided, the defeasanc~ of a Series 9,,f Variable Rate Bonds ~an be ~ubject to the provisions of 
Article X oftlie 1991 Resolution. . · ---· ·_ . 

SECTION 30-65.35. References to Credit Provider. Notwithstandi~g any 
provisions contained herein or in the 199.1 Resolution to the contrary, after the expiration or 
tennination of the Credit Facility securing a Series of Variable Rate Bonds and after all 
obliga(ions owed to the related Credit Pro:vider pursuant to its Credit Facility Agieement (other , 
than the right to indemnification and other rights which pwport to survive satisfaction of present · · 
payment obligations) have ~een paid in full or ~ischarged, all references fo such Cr~i.t. Provider 
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contained h~rein or in the 1991 Resolution shall oe null and void and of no further force· and 
effect. 

SECTION 30;.65.36: Notices. All notices, consents or other communications 
required or pennitted hereunde::i: or under the 1991 Resolution shall b~ deemed sufficiently given 

·or served if given in writing, mailed by first class mail, postage prepaid and addressed to the 
. partiei; listed in Secti?n 11.08 of the 1991Resolution3:11d as follows: · · 

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

--
·. (b} If to the Trustee, to the addresS provided by the Paying Age~t ip writiilg 

from time to time to the Commission, the Tnistee, the Auction Agent, the Market Agent, th'1 
Remarket!ng Agent, the :"Broker-Dealers and the.Credit Providers; 

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

(d) If. to the Market Agent, to oodress set forth in the M3rlcet Agent 

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

(f) · If to a Broker-Dealer, to the addiess set forth in :the related Broker-De~er 
A~eilt;and 

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

. SECTION 30-65.37. Notices to Rating Agencies. In addition to the notices 
required by Seetioli"l 1~04 of the 1991 Resolution, the Trustee shall.give immediate notice to 
Moody's, Standard & Poor's and Fitch, as applicable, in the ·event: (a)-the Rernarketing Agent 
r~igns or is replaced; (b) a Credit i;.acility ~pires or is te~~-~ (c) the Variable Rate . 
Bonds are changed from one Mode to another Mode. 

ARTICLE 30-LXVI 
. 

PROVISIONS RELATING TO_ AUCTION BONDS 

SECTION 30-66.01. Applicability. The provisions of thi!. Article shaU. apply to 
Variable Rate Bonds while in an Auction Mode. 
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SECTION 30-66.02. Auction Procedures. 

(.a) Orders by Existlng 0\vners and Potential Owners. Prior to the 
Submission Deadline on each Auction Date for Auction BondS of a Seiies: 

(i) each Existing Owner of Auction Bonds of a Series may submit t~ a 
Broker-Dealer, -in writing qr by such other m~od as shall be reasonably acceptable to such 
Broker-Dealer. ~ormation as to: · 

. (A) the principal amount of Auction ~·onds of a Series; if any, 
held by.suchExistingOwnerwhichS'uchE_xistingOwner irrevocably commits to .continue to· · 
hold for th~ next succeeding Auction Period without regard to the rate deten:Ilined by the Auction 

· · Procedures for such Auction Period, 
. . 

(B) the principal .amount. ~f Aucti.on Bonds of a Series, if any, 
I?eld'bysuchExistingOwnerwhichsuchExis~gOwner irrevocably ~mmits to ci>ntinue to 
hold for-t4e·ne:;ic:t suc;ceeding Auction Period if the rate determined by th~ Auction Procedures for 
such: Auction· Period shall nQt be less than the rate per annum then specified by such•Existing 
Owner (and which such Existing· Owner irrevocably offer$ to sell on the next succeeding Interest · 

.·Payment Date:(or the same day in the case of a daily Auction PeriQd) if the rate detennined by 
· :the Auction Procedures for the next succeeding Auclion Period shall be less than the rate per 
. ~um then specified by· such Existlni Owner), and/or · 

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

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

. For the purposeS' of this Eleventh Supplemental Resolution, l;lil Order containing 
the informat~on referred to in clause (i)(A) above is herein referred to as a "Hol9-0rder", an 
Order containing the information referred to in clause (i)(B) or (ii) above is herein referred to as 
a ·~id'~. and an. Ord.er containin!! the mfonnation referred ·to in clause (i)(C) above is herein 
referred to as a "Sell Order." · · 
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(b) Effect of Order by Existing Ow~ers and Potential Owners. 

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

(A)·. the principal amo~t of Auction Bonds· of a Series ~ec~Cd 
· in such Bid if the rate detennined by the Auctio~ Procedures on such Auction Date shall be less 

than "the rate specified therein; or 

(B) such principal amount or a :lesser principal amount of 
Auction Bonds of a Series to be deterinined as set forth in subsection (.aj(v) of Sectio~ 30-66.0~ 
if the rate d(?tennined by the Auction -Pro~edllrel1 on such Auction Date shall be equal to such 
specified rate; or · 

(C) a lesser principal amount of Auction Bonds of a Series to . 
be determined as set forth in subsection (b)(iv) of Section 3()-66.05 if such specµiCd rate shall be 
higher than the MaximumAuction Rate·and Sufficient ~learll!.g BiQs do not exist. - . . 

(ii) A Sel.l Order by an Existing Owner s~all consti~te ?Il irrevocable _ 
: off er to sell: 

(A) the principal amount of Auction Bonds of a Series sp~ified 
-in such Sell Order; or 

- (B) such principal amount or -a lesser principal amount. of 
Auction Bonds' of a Series as set forth in subsection (b)(iv) o.f Sectioµ 30-66.05 if Sufficient 
Clearing Bids do pot exist. . . . 

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

. (A) the principal a:mount of Auction Bond& of ~ Serles $pecified 
in such Bid if-tli~ .. rate determined by the Auction Procedures on such Auction Date shall be 
hig~er than the·rate specifi~ therein; or · · 

-~) sruch principal amount orare§ser princiP..BJ. amount of 
Auetion .Bonds of a Series· as .set forth in· subsection (a)(vi) of Section 30-66.05 if the rate 
detennined by the Auction Procedures on such Auction Date shall be equal to such specified 
rate. 

( c) Anythi_ng ~-erein to t]:i~ contrary notwithstanding: 

7-0 



"AlRPORTCOMMISSION 

CITY AND COUNlY OF SAN FRANCISCO 

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

. . 
. . .(i) . for purp9ses of any Auction, any Order which specifies AuCtion 

Bonds of a Series· to be held, purchased or s0ld in a principal amolint which is not $25,090 or an 
integt:?l multiple thereof shall be rounded down to the nearest $25,~, and the Auction Agent 
sliall conduct the Auction.Pn;>cedures as if such Order had been submitted in sucli lower amount; 

(ii) for purposes of·any Auction other than during a daily Auction 
Period, any pqrtion of an 9n1er of an Existing Owner which relates to· Auc~on Bc?nds.of a S~ries 
which has been called for redemption on or prior tQ th~ Interest Paymeiit Date next succeeding .: 
SU;ch Auction shall be.invalid with re~ect to such portion and.the ~\iction Agents~ conduct 
-the Auction Procedures as if such portion. of such Order had not been submitted; · · 

(iii) · for purposes of any Auction 'other than duri:rig a dally·.Auction 
Period, no portion of an Auction Bond wlilch has been called for redemption on or prior to the 
~terest Payment D!lte next succeeding such .Auction shall .be incl~ded in -the calculation of 
Available Bonds for suc;li Auption; arid · . · . 

(iv) . . the Auction Procedures s~ali be suspended durillg the ·period 
·commencing on the date of the Auction .A.gent's receipt of notice fr~m the Trustee -Or thd · 
· Commission of the. occurrence of an Event 9f Default resulting from a f.µ.lure to pay princ~pal, · 
premium or interest on any Series of Auction· Bonds when due (provided, however, that for" 
purposes of this provision only, payment by the Bond Insurer.shall be deemed to cure such Event 
of Default and no suspension ·or the Auction Procedures shall occur) but· shall. -resunie two 
Business Days after the date on which the Auction Agent receives notice from the.Tnistee.that 
such EventofDefaulthasbeen waivedorcured, withtheriextAuction to occur on the next 
regularly scheduled Auction Date o~curring ~ereafter. 

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

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

1 with respect to each Order: . · 

. (i) · the aggregate principal amount of...A\Wtion Bonds C!f such Series, if 
any, that are the subject of each Order; 

. . . 
(ii) · to the e;ictent that such Bidder is an Existing Owner: 

(A) the principal amount of Auction Bonds of such Series, if 
any, subject to any Hold Order placed by such Existing Owner; 
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. $) the prin~ipal amol.lllt of Auction Bonds of such Series, if 
·any; subject to any Bid placed by such Existing Ow~er and the rate ~pecified in such Bid; and 

(C) the principal amount of Auction Bonds of such.Series, if 
any, subject to any Sen Order placed _by such Existing Owne~ and · 

(iii) to _the extent such Bidder is a PotentJal Owner, the rate Specified in ·: 
such Bid. 

(b) 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 p~cent (0.001 %). 

. . 
(c) If an Order or Orders covering all Auction Bond~ of a Series held by an 

.Existing Owner is not submitted to the Auction· Agent prior to the Submission D eadliJ!e, the 
Auction Agent shall deeni a Hold Order to have been submitted on behalf of Such ~xisting .. 
Owner covering the principal amount of Auction Bonds of sucli Series· held by· such Existing · · 
Owner and not subject to Orders submitted to the Auction Agent; provided, however, that if: 
there is .a change from one Auction Period to anoth~ Auction.~eriod and Orders have not been · .. 
.submitted to. the Auction Agent prior to the Submission Deadline covering the aggregat~ > · 
principal amount of Auction Bonds of such .Series to be. changed to another Auction Period held .. · · 
by sucl! Existing Owner, the Auction Agent _shall deem a Sell Order to have been sUbmitted oµ · · · · 
behalf of such Existing Owner. covering the· principal amount of Varfable Rate Bonds to be i;o · .. · 
chang~ held by such Existing Owner not subjeet to Orders submitted.to the Auctio~· Agent. · 

(d) If oµe or more Orders covering in "the aggregate more tlian the principal 
. amount of Auction- Bonds -of a Series Outstanding held by any Existing Owner are submitted- to : · .... ·· 
the Auction Agent; such Orde~s shall be considered .valid as follows: 

. . . 

-(i) all Hold 0 rders s haU be consider;i Hold Orders, but only up to ·. ·· 
. and including in the aggregate the principlil amount of Auction ~onds of such. Series held by 

such Existing OWi'J."et; .. · · 

(ii) (A) any Bid of an Existing· Owner shall be considered vali<J as· a 
Bid of an Existing· Owner up to an<J..includirtg the excess of the E.ti.~C?ipal am~wit of Auc~on 
Bonds of such Series held by such Existing Owner over the principal amount of..such·Vari.able 

· Rate Bonds subject to Hold Orders referred to in subsection (i) ab.ove; 

(B) subject to clause (A) above,·an Bids of an Existing Owner 
with the same rate shall. be aggtegated and considered a single Bid of an Existing Owner up to · 
an~· including the excess of the principal amount of Auction Bonds of such Series helq by such· 
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: Existing Owner over. the pnncipal amo~t of such Auction Bonds of such Series held by such 
Existing Owner subject to :ijold Orders referred to in subsection (i) above; 

(C) · · subject to clause (A) above, i( more than one Bid with 
~ffer~trates is submitted on behalf of such Existing Owner, such Bids·shall be considered Bids 
·of an Existing Owner in the ascending order ef their respe~ve rates up to the ~ount o.f the 
excess of the principal amount of Auction BondS of a Series held by .such Existing Owner over 
the principal amount of such A1,1ction Bonds held· by such ·existi~g Owner.subject to Hold Orders· · 
referred to in subsection (i) above; and· · 

· . · (D) the pxjncipal amount, if any, ofsuchAuqtion Bonds oh 
SmeS subjeet to. Bids not consi«;Ieroo to. be Bids of an Existing Owner under th.is subsection (~i) 

·shall be treated as the subject of a Bid by a Potential Owner; and 

- . . (iii) ·all Sell Orders shall be considered Sell Orders, but only up to and 
including a principal amount of Auction Bonds of such Series" equal to the excess of the prindpal 
amoµnt ot Auction Bonds of such Series "held by such Existing Owner over the sum of the 

. principal amount of such A~c~o~ Bonds of such ~cries considered to be ~ubj~t to ·Hold· Orders 
pursuant to subsection (i) ·above and the priiicipal- amount of Auction. Bonds of such Series 
eonsideted ~o be subject to Bids of such Existing Ovinerpursuanfto suosection (ii) above. 

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

(t) Neither the Connnission., the Trustee nor the Auction .Agent shall be 
resi)onsible for the failure of any Broker-:Dealer· to submit an Order to the Auction Agent on 
behalf of any Existing Owner or Potential Owner. · 

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

(a) Not later_than 9:30 a.m., N~w York City time, on each Auction "Date for 
Atictfon Bonds of a Series, the Auction Agent shaJl advise the Broker-Dealers and the T~1stee by 
telephone-of the All Hold Rate, .the Ma.ximum .Auction Rate and-the-Reference Rate.· 

. (b) Promptly aft~ 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 itbythe Broker-Dealers (each such Order as subinitted or deemed submitted by a Broker­
. Dealer being hereinafter referred to as a "Submitted Hold Order," a "Submitted Bid" or a 
·"Sqbmitted Sell Order," as the case may ?e, and coUectively as· a ·~submitted Order") and shall 
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.determine for sue~ Series (i) the Available Bonds, (ii) whether there are Sufficien:t Clearing Bids, 
and (iii) the Auction Rate. 

(c) Promptly after the Auction Agent has made the determinations pursuant to 
subsection (b) above, the Auction Agent shall advise the Trustee by telephone {promptly 

·confirmed in writing), or other Electronic Means of the Auction Rate for the next succeedi.ng 
Auction Period and the Trustee shall promptly no~fy DTC of such A~tion ~te;,. . 

( d) In the evenl the Auction Agent fails to calculate or; for any reason, fails to· · 
fuµely provide the Auction Rate for 3JJ.Y Auction Perio~ (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 Ra~ for the New .Auction Period s1Jall be the same as . 
·the Auction Rate for the preceding Auction Period, and (ii) if the preceding Auction Period was a 

~ period of greater tlum thirty-five (35) days, the preceding Auction Period. shall be extended. to the· 
seventh {7th) day following the day that'would ·have been the.last day of.such Auction Period 
had it not been extended (or if such seventh.(7th) day is not followed by.a Business Day then to 

. the next.succeeding day which is followed by a Business. Day) and the Auction Rate in effect (or 
: the .prCcedmg Auction Period will continue jn eff~t fot .the' Auction Period as·so: extended. Jn 
the event an Auc~on Period is extended as set forth in clause (ii) of the.pr~eding sentence; an 

·Auction shall be held on the,fastBusine8s Dayoftheauction P"eriod as so extended to take 
effect for an· Auction Pet;.iod beginning on the Bus~ness Day immediately following the last day . 
. of the Auction Period as extended which Auction Period will end on the date it would otherwise 
have ended on h!ld the prior Auction Period not. been e,.tended. 

. ( e) Int he ·event the Auction P ro~ures·a·re suspended due to the failure to 
pay principal of, premiwn or interest .on any Series of Auction Bonds, the· Auction Rate for ·the 
next su,cc~g Auc~ion Period shall be·fue Default Rate. · · 

{f) In the event of a failure to c;hange from an-Auction Mode to another Mode 
or· in the event of a failure to change the length of the current Auction Period due to the lack of 
Sufficient Clearing Bids at the Auction on the Auction Date for the first new Auction Period, the 
Auction Rate for ·the next Auction Period ·shall be the Maximum Auction Rate and the Auction 
Period shall be a seven (7)-day Auctioli'Period. 

(g) If a Series of AliCtion Bonds· is not rated or-if.a.Series of Auctton Bonds ·is 
no longer maintained. in book-entry-only fonn by the Bond Depository, their "the Auction 
Procedures shall be suspended and the Auction Rate shall be·the Maximum Rate. · · 

SECTION 30-66.05. Ailocat1on oh Series of Auction Bonds. 
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(a) With respect to Auction Bonds of each Series, in the event .of Sufficient .. 
Clearing Bids, subject to the further provisions of subsectioJ?S (c) and (d) below, Submitted 
Orders shall be accepted or rejected as follows in the following order o{priority: · . . . 

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

· the subject of such ·Submitted Hold Order; 

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

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

. Bid; . 

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

. (v) . the Submitted Bid of each Existing.Owner specifying a rate that is 
equal to the Winning Bid Rate shall be accepted, thus requiring each such Existing Owner to 
continue to hold such Existing Owner's Auction Bonds that ~e the subject of such Submitted 
Bid, but only up to and including the principal amount of such Auction Bonds obtained. by 
multi.plying (A) the aggregate princip~l amount of such Auction Bonds Ou~Janding which are 
not the subject of Submitted Hold: Orders de.scribed in subsection-(i} above or ~f'Submitted Bids 
described in subsections (iii) or (ivJ above by (B) a fraction the numerator of which shall be the. 
principal amowit of such: Auction. Bonds Outstanding held by such Existing Owner subject to 
such Submitted"Btd and the denominator of w~ich shall be the aggregate principal amount of 
such ~uction Bonds Outstanding subject to· such Submitt~<Ll3ids made by ·au such Existing 
Owners that specified a rate equal to the Winning Bid Rate, and the remainder, i'f·any, of such 
Submitted-Bid shall be rejected, thutrequii:ipg ejJ.ch such ExistIDg-0wn~r to sell any exces~ 
amount of such Auction Bonds; · - · 

• · (vi) the Submitted ·Bid of each Pot~ntial Owner specifying a rate that. is 
equal to the .Winning _Bid· Rate shall be accepted, thus requiring each such Potential Owner to 
purchase the Auction Bonds that iµ-e .the subject "of such Submitted Bid, but only in an amoWlt 
equal to the principal amount of such _Auction Bonds obtained by mult1plyip.g (A) the aggregate · 
principal amount o.f su~hAuction Bonds Outstanding which are not the subject o fSubmitted 
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. . . 
Hold Orders described in subsection'(i) above or of Submitted Bids descn'bed in Subsections (iii), 
(iv) or (v) abov<? ·by (B) a 'fraction the numerator of which shall be the principal ~ount of such 
Auction Bonds Outstanding subject to such Submitted Bid and the denominator of which shall be 
the slim of the aggregate principal amount of such Auction Bonds Outstanding subject to such 

· · Submitted Bids made by· all such Potential Owners that ~pecified a rate equal to the Winning Bid 
. · Rate~ and the remainder of such Submitted Bid sh.a.ll be rejected; ~d . 

. (vii) the Submitted Bid of each Potential Owner:spec1fying any rate that '. 
. · is higher than the Winning Bid Rate s~all be rejected. 

. . . .(b) fu. the event there are not Sufficient Clearing Bi~, subject .. to the further " 
.provisions of.subsections (c) and (d) below, Submitted Orders shall be accepted cir. rejeeted as 
follows in the following order of priority: . 

. (j) the Submitted Hold Order 9f each Existing Owner sh~l be 
accepted, thus requiring each such Existing Owner to continue to hold such Auction Bonds that 
are the subject of such Submitted Hold Ord~r; 

(ij.) the Submitted Bid of each Existing Qwner specifying any rate that . · 
is not higher than the Maximwn Auction Rate shall be. accepted. !b.us requiring each such 

. , · . · ·:B;icisting Owner to continue to hold such Auction Bonds that are the subject of such Submitted 
Bid; 

(iii) the Submitted Bid ·of ea(;h Potential Owner specifying any i;at~ that 
is not higher tµ.an the Maximum Auction Rate: shali be accepted, thus requ~ring each· such 

. ·Potential Owner to p~hase such Auction Bonds that are the subject of ~uch Submitted Bid; 

. (iv) the Submitted Sell Orders of e~ch Existing Owner shall be 
.accel>ted as Submitted Sell Orders and the Submitted Bids of.each Existing Owner .specifying 
any rate .that is higher than the Maximum Auction Rate shall be deeme~ to be and shall be 
accepted as Submitted Sell Orders, in both cases only up to and including tb.e principal amount 
pf such Auctiog._ ~9.n¢.; obtained by multiplying (A) the aggregate principal amount. of such 
Auction ~onds· subject to Submitted Bids desc.ribed in subsection (iii} of this subsec~ion (b) by 
(B) a fraction the numerator of which shall be the principaf amount of such Auction Bonds 
Outstanding held by such Existing..Owriei: subject to such Submitted Sell Oeder or ·such 
Submitted Bid deemed to be a Submitted Sell Order and the denominat9r of which shall be the 
principal amount of such.Auction Bonds Outstanding subject to all such Submitted Sell Orde~ 

· and such Submitted Bids deemed to be Submitted Sell Orders, and the remainder of each such 
. Submitted Sell Order or Submitted Bid shall be deemed to be and shall be accepted as a Hold 

Order and each such Existing Owner shall be required to continue to hold such excess amount of 
~uch Auction Bonds; and 
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. (v) "the Submitted Bid of each Potential Qwner specifyfug any rate that · 
is higher thm the Maxunum Auction Rate shall b~ rejected. · · 

(c) If,. as a result of the procedures described in subsection (a) or (b) above, 
any Existing Owµer or Potential O~er would be required to purchase ·or sell an _aggregate 

:principal amount of Auction Bonds of a Series which is not an integral multiple of $25,000 on. 
any Auction Date, the Auction Agent shall 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 . aw.egate 
principal amount of such Auction Bonds purchased or- sold by .each ExiSting. Owner or Potential 
Owner on such Auction Date shall be an. integral multiple-of $25,000, even if such allocation 
t~ults in one or more of such Existing Owners or Potentjal Owners not purc~asing or s~lling any 
such Auction Bonds on· such Auction Date. · · · 

(d) ·. If, as a.result of the pro¢edures descnbed in subse<;tion (a) above, any 
Potential .. Owner would be :required to purchase less than $25,000 in principal· amount Cif ~ch 
Auction Bonds. oµ any Auction Date, the Auction Agent shall by lot, in ·such mtmner as it. sha11 
.determine in it~ sole discretion, allocate such Auction Bonds for purchase among Potential 

.. OWnera so that the principal amount 9f Auction Bo.nds purch~ed. on such Auction.b~te by any·· 
Potentia! Owner shall be an integral multiple of $25,000, even if such allocation results in one or 
more of such Potential Owners not purchasing such.Aucti~ri Bonds on such Au<?tfon Date. 

SECTION 30-66.06. Notice of Auction Rate: 

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

· (i) the Auction Rate determined on such Auction Date ·for the 
succeeding Auction Period; 

. . 
··· -.·. · ·.-(ii) whether Sufficient Clearing 'Bids existed for the determination of. 

the Winning Bid Rate; · .. 

(iii) if s~ch.Broker-Dealer submitted.a-Bid..m a Sell Order on behalf of 
an Existing Owner, whether such Bid or Seli Order was accepted or rejected and the ·principal 
amount of Auction Bonds, if any, to be sold by such Existillg Owner; · · 

. (iv) if such ·Broker-Dealer submitted i Bid on behalf of a Potential 
Owner, wheth~r such Bio was accepted. or r~iected and the principal amount 'of a Auction-Bonds 
of a Series, if any, to be purchased by. sucl~ Potential Owner; 
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. (v) if the aggregate principal ;qnount of Auction Bonds of a Series to 
be sold by all Ex'isnng Owners of such Series on whose behalf such Broker-Dealer submitted 
Bids or Sell Orders is different from the aggregate principal ~ount of such Auction Bonds to be 
purchased by all Potential Owners on whose behalf such, Broker-DCaler submitted a Bit; the 
name or names of one or more Broker-Dealers (and the A gent Member, if any~ of each such 
other Broker~bealer) and tlie principal amount of such Auction Bonds to be (A) purehasCd from 
one or more Existing Owners on whose behalf such other Broker-Dealers submitted Bids or Sell 
Orders or (B) sold to one or more Potential Owners on whose behalf such Broker-neater· : 
submitted Bids; and · · ·· · · 

(vi) the immediately succeeding Auction Date. 

(b) On each Auction Date for Auction Bonds of a Series, each-.Broker-Dealer 
that submitted an Order on behalf. of any Existing Owner or Potential. Owner ~hall: (i) advise 
each Existing Owner and Potential Owner on whose -behaJf s~ch Broke1·-Dealer submitted an 
Order as to (A) the Au«tion Rate determined on such Auction Date, (B) ~heth~r any Bid or SeJl 
Order submitted on behalf of each. such Owner was ~cepted or reject~ and (C)·.the 
immediately suceeeding· Auction Date; (ii)-instruct each Potential Owner P!l whose b~h~f sue~ 
Broker-Dealer. submitted a Bid that \\<1lS ace(fp.ted, in whol~ or in part, to instruct such. Existing · · 

· Owner;s Agent Men'lher to pay to such Broker-Dealer (or its Agenf Member) through the Bond. 
· Depository the amount necessary top ui:chase the principal amount o f Auction B ~nds o' such. 
Series to be phrchased pursuant 'to such Bid (including, with respect ~o Auction Bo~ds in a daily 
Auction Period, accrued 4J,terest if the purchas~ date is not an ~tere8t Pa}'ment Date for such'. 
Auction Bonds) against receipt of such Auction Bonds; and (iii) instruct each ;Existing Owner on 
whose behaJf such Broker-Dealer submitted a Sell Order that was accepted or a Bid that was 
rejected in whole or ~ part, to instruct such Existing Ownees Agent Member to deliver to such 
·Broker-Dealer (or its Agent Member) through the Bond Depository the principal amowit of8uch 
Auction Bonds fo·be sold plu:sµant to s~ch Bid or Sell Order against payment therefor. 

SECTION 30-66.07. Reference Rate. 

. (a) ·" · Unless otherwise 8P.eclfied -in a Series Sale Resolution with respect to a 
Seri~s of Variable Rate Bonds, the Reference Rate on any Auction Date with respect tO. a Series 
of Variable Rate Bonds in any Auction Period of less than .. l80 da}'S shall be the greater of 
LJBOR or the Thirty-Day "AA"· CCflnposite .Commercial Papel"-Ra~ on such· date. Unless 
oth«frwise specified in a Series-,Sale Resolution with respect to a Series ofVariabfe"Rate ~onds, 
the Reference Rate with respect to a Series of Variable kate Bonds in any Auction Period of 180 

. days· or more shall be the greater of LIDOR or the rate on United States Treasury Securities 
having a maturity which most c~osely approximates the le.ngtti of the Auction Period, as last 
published in The Wall Street Journal; provided that if either rate is wiavalla9Ie, the Reference 
Rate shall be an index or rate agreed to by ·all Broker-Dealers and ·consented. to by the 
Commission. 

78 



AIRPORT COMMISSION 

CITY AND COUNTY OF SAN FRAf:lCISCO 

RES0LUTION NO. _40L43~-... o4~;...,);i;,,..:~o 

(b) If for any reason on any Auction Date the Reference Rate shall not be · 
determJned as hereinabove provided "in this Section, the R~ference Rate. shall be the Reference· 
Rate for the Auction Period ending on srich Auction Date. · 

· ( c) · ·Tue ·determination of the Reference Rate for Auction Bonds of a particular 
.Series a8 provided herein shall be conclusive and binding upon the Commission. the Trustee, the · 
Broker-Dealers, the Auction Agent, the Market- Age~t, if any, and the Owners of such Auction 
Bonds. ···. 

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

. (a) In this Article, each reference to the purchase, sale ornolding of A1:1ction 
Bonds of a Series- shall refer to beneficial interests in such Au~tion Bonds.- unless the context 
·Clearly requires otherwise. 

(b) If the Bond Depository nQtifies tlie Comniission that it is unwilling or 
unable to -continue as owner of a ~eries of Auction Bonds or if at any time the ~ond Depository 
.shall no longer be registered or in good standing under th~ S_ecurities Ex<?hange Act of.1934, as . 
amended, or oth~ applicable statute or regulation and a successor to the Bo11.d Depository is not · 

· ?J>po~ted by the Commission within 90 days after ~e Commissiori. receives notice· or becomes 
. aware of such condition:, as the case may be, the C<>mmission shall execute and. the T:i;ustee shall 
.authenticate and de}iver certificates represen.~ng such Auclion Bonds. Such Auction Bonds shall 
be registered i)l such names and authorized denominations ~ the Bond Depositoxy, pursu!lllt to 
instructions from the Agent Members or· otherwise, shall instruct the Comniission and the 
J)ustee. · 

. While anr Series of Variable Rate Bonds is in the Auction Mode, so long·as the 
ownership of such Serles of Auction B9nds is maintained izi book.:.entry form by the Bond 

_ -Depository, an-.Exisfuig OWner or ii beneficial owner may sell;ttansfer or otherwise dispose of 
such Auction Bond only pursuant to a Bid or Sell Order in accordance with· the Auction 

.. Procedrires- or to or thrpugh a Broker-Deater; provided that ·(i) in the case o( all transfers other 
· than pµrsuant Io··'Auctions, such Existing -Owner or -its Broker-Deater or its Agent Member 

advises the Auction" Agent of such transfer and (ii}· a sale, tnmsfer or other disposition of such 
Aucti9n Bonds from a customer.of a Broker-Dealer who is listed.on the records.of that Brokei;­
Deal~.as the-holder of sueh Auctiob Bonds to that Broker-~· another cE-~omer of that 
Broker-Dealer shall not be.deemed to be a sale, transfer or other disposition for p~oses ofthis 
subsection if such .Broker-Dealer rerµains the Existing Owner of such Auction Bonds_ so sol~ 
transferred or disposed of immediately after such sale, transfer or disposition. · 
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SECTIO~ 30-66.09. Changes in Auction Period or Auction Date. 

-..... 

. (a) Changes in Auction Period. (i) While any Series ofVaria"~le Rate Bonds is: 
in the Auction Mode, the Commission may, from time to time on aiiy Interest Payment Date, 
~hange the length of the Auction Period with respect to. a Series of V caj.able Rate Bonds among 
·~ty, seveµ (7)-day, twenty-eight (28)-4ay. thirty-five;: (3S"}~~y and. six-month Auction Periods, 
and a Special Rate Period in order to accommbdate economic and financial. factors that may 
affect or be relevant to the length of the Auction Period and the intei:est rate borne by such· : 
Auction Bonds. The Commission shal~ initiate the change in the length of the ,Auction Period by 
giving written notice to the Trustee, the Auction Agent, the Ma.tket Agent, if any, the Broker- . 
Dealms· and· the Bond Depository that the Auction Period shall chap.ge if the conditions-described .. · 
herein are satisfied and·the proposed effective date of the change, at least ten (tO) Business Da}'S 
prior to #J.e Auction Date for snch Auction Period. . . 

(Ii) Any such changed Auction Period shatl b~ for ·a. period of one .(1) 
"day, seven ( 7) d-a}'s,.twenty-eight (28) days, thirty-five (35} days. six· {6} months or a· Special 
Rate Period and shall be for all of the Auction Bonds of a Series in the Auction Mode. 

(tli) · 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 subsection (a) and the Auction 

· immediately preceding the proposed change. · 

. (iv) · The change in length of the Auction Period shall take .effect ·only if 
(A) the Trustee and the Auction Agent receive, by 11:00 a.m.~ New York City. tim~, on the · 
Business Day before. the Auation Date for the first such Auction Period. a certificate from -the 
Conlmission consenting to the change in the. length of the Auction Period specified in such 
certificate and (B) Sl.lfficient Clearing Bids eXlst at the Auction Oli the Auction.Pate for such first 
Auction P.enod. For purpos.es of the Auction for such first Auot·fon Period only, each Existing 
Owner shall be ·deemed to have submitt~ Sell Orders with respect to all of its Auction Bonds 
except to the extent such Existing Owner submits an Order with respect to such Auction Bonds. 
If the condition referred to in clause (A) above is not me~ tl}e Auction Rate for the next Auction 
·period- shall be determined pursuant to the Auction Frocedur~_and the Aucti.on ·Period shall be 
the Auction Period· determin~ without reference to the proposed change. If the condition 
referred to in (A) is met but the condition referred to in clause (B}-abe>Ve is not met, the Auction 
Rate for the next Auction Period shall be the Maximum Auction ·Rate, and the Auction Period 

. shall be a seven (7)-day Auction Period. · 
. . 

(b). Changes in Auction Dat~. While any Series.ofV~able Rate Bonds is. in 
the Auction· Mode, the Auction Agent. With the writt~n consent of the Com:µUssion may specify 
an 'earlier Auction Date (but in no event more qtan five (5)- .Business Days earlier) than the 
Auction Date that would otherwise be detennined in accordance with the definition of .. Auction 
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Date,. jn order to conform with then current market practice with respect to similar securities or 
to accommodate economic and financial factors that m1:1y affect or be relevant to the diiy of the 
week-constitutjng an Auction Date and the interest rate borne by a Serles of Auction Bonds. The 
Auction Agent shall. provide notice o~ its detemunat10n to specify an earlier Auction bate for 8.n 
Auction P.eriod by means of a written notice delivered at le~t forty-five (4S) days· prior to the · 
proposed c~ged Auction Date· to the Trustee, t.he Co.mmission, the Broker-Dealers; the Market 
Agent, if any, and the Bond Depository. 

SECTION 30-66.10. Auction Agent. 

(a) The Auction Agent shall be appointed by th~ Comniission, to perform the 
functions specifi¢ herein. The Auction Agent shall designate its prini;ipal .ci>rporate trust office 
and signify its acceptance of the duties and ob~gations impose<fupon it he~wtder by a written 
in&trument, delivered to the '.('rustee, the Commission and each Broker-Dealet which shall set 
forth such procedural _aµd other matters relating to the.implementati~i;i ~f the Auction. Procedures 
:as shall be satisfactory to the Coilllllission and the Trustee. · 

(b) . Subject to any applicable governmental re&trictions, the Auction Agent 
may be or become the owner of or trade in Variable Rate Bonds with the same rights as if such · . 
. entity were not the Auction Agent · · · · 

SECTION 30-66.11. Qualifications of Auction Agent. Resignation: Removal.. 
The Auction Agent shall be (a) a bank or trust c~mpany organized.under the laws of the United 
States or any state or territory thereof having a combined capital stock, surplus and undivided 
profits of at least $30,000,000, or (b) .a member of the National Assoc~ation of Securities 
Dealers, Inc. ha'Vil!g a capitalizafion of~ least $30,000,000 ·and, in either ~e, au~orized by law 
to perform all the "duties jmposed upon it by this Eleventh Supplemental R~olutiol) and· a 
member of or a participant in, the Bond Depositocy. The Auction.Agent may at any time resign 
and be discharged of the dutjes and .obligations created o.y this Eleventh Supplemental . 
Resolution by gnring at least ninety (90) days written QOtice to the Commission and the.Trustee. 
The Auction Agent may be removed at .any time by the Commission by v.'Iitten notice, delivered 
to the Auction Agent,·the Market Agent, if ~y. ~he Credit.Provider.and the Trustee. Upon any 
such resignation or removal, the Commission shall appoint a,..successbr Auction Agent meeting 
the requirements of this section. In the event. of the resignation or rempval of the Auction Agent, 
the Auction Agent shall pay over, as~gn and deliver any moneys ana-Variable 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 no~ been compensated ·for its services, the Auction Agent may resign by giving thirty (30) 
.days notice to the Commission and the trustee even if a successor Auction Agent has not been 
appointed. 
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SECTION 30-66.12: Market Agent. If a Setjes Sale ~esolution· for a Series of 

Variable Rate .Bonds provides, the Commi::ision 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 authqrized by law to perform all the duties imposed upo~ it by the Market Agent Agreement. 
The Market Agent may at anytime rc;sign and be discharged of the duties and obligations' created 
by this ·Eleventh Supplemental Resolution by giving at ieast ninety {90) days written notice to ·the 
Commission ~d the Trustee. The Mitlket · Agent may be removed at· any time by ~e : 

·Commission by written notice~ delivered. · fo the Market ~gent, the Credit Provi~ an4 the 
Trustee. Upon ·any sucli resignation "pr removal, the Trustee shall app9int a succe5sor Market 
Agent meeting ,ite requirements -of this Section. 'fhe" M~ket Agent shall continue to petfonn its 
'duties until its suceessor has been appointed.by the Commission .. In ilie event that.the Market 
Agent h~. not ·been compensated for its services, lhe Market Agent 11?-ay resign by giving thirty · 
(30) days notice to the Commission and the Trustee even if a successor Market Agent has not · 
been app.ointed. Subject to any applicable governmei;ital restrictions, the Market Agent may be 

· or becom,e the owner of or .trade in Variable Rate Bonds with the same rights a8 if such entity . . , . 
were not the Market Agent . - · 

. ·: 

ARTICLE 30-LXVII 

PROVISIONS RELATING TO BOND JNSURANCE 

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

. -

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

. . . 
(b) Any amendment not req~inng the consent of Owners of the Insured Bond.s 

shall require the prior writ.ten consent of the Bond Instirer with respect to ·such fusured Bonds .if 
its rights shall be materially and_ adversely affected by such amendment. 

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

(d) For purposes of Article Vn of the 1991 Resolution (regarding defaults and 
· remedies), if an Event of DefaUlt shall hive occum.d and be continuing, the Bond Insurer with 

respect to the Insured Bonds. shall be deemed to. be the· Owner of· such Insured. Bonds in 
connection with any consent or directio~ appointment,. request or waiver to be provided 
thereunder. 

. (e) Each Bond Insurer with respect to f!ie Insured Bonds shall have the· right 
·to institute any suit, action . .or proceeding at la~ or in.equity under the same tenns as an Owner of 
·such Insured Bonds in accordance with·the 1991 Resolution. · ·-

(f) Each Bond Insurer .shall, to ·the. extent it makes any paYlllent of principal 
ot Purchase Price of or.Interest on the Insured Bonds it insures, become subrogated to the rights 
of the recipients ·of such payments in accotdance with the terms ef ~ts Bond Insurance Policy. 

. (g) · Principal, interest and/or· Purchase Price paid by a Bond Insurer· 'tinder its 
Bond.Insurance Policy shall not be deemed paid for purposes of the 1991' ResotUtion, and tJie · 
Insured Bonds with re$pect to which such·payntents were made shall remain Outstanding and 
-continue to- be due and owing until paid by the Commission in accordance with the 199l · 
Reso~\,ltion. · 

{h) .In the event of any defeasance of the In~ed Bonds, the Commissi~n ~hall 
provide the applicable Bond Insurer with ~opies of all documents required by Article X of the 
1991 Resolution to be delivered to the·Tr.uStee. · ·. · · 

(i) The Commission shall· not discharge the 1991 Resolution .unless all 
amounts due or to becol;Ue due to each. Bond Insurer have been paid in full or duly provided for. 

·sEC110N 30-67.02. Notices to the Bond Insurer, PaYIJlent P~ocedures. 
-- •.•. I ·~ 

(a) The Commission shall send or cause to be sent to each Bond Insurer 
~pi~ ofnotice5 required to be sentto Owners.or the Trustee.pursuant to ~e 1991 Resolution. 

'It ---•. ..:.... . . 
. (b) . The Conunission, the Trustee and ~ach Paying Agen~ as appropriate, shall 

observe and perform any payment procedures under the Bond Insurance Policy required by each . 
Bond Insurer as a condition to the issuance and delivery of such Bond Insurer's Bond hl~mrance 
Policy. 
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ARTICLE.30-LXVID 

AMENDMENTS TO THE SEVENTH SUPPLEMENTAL RESOLUTION 

. SECTI0~30-68.0l. Amendment to· Section 18-52.01 · of the Seventh·. 
Supplemental Resolution. T~e~e shidl be added the followmg paragraphs immediately fo)lowing 
f:he fuSt paragraph of S~ti~n 18-52:01. of the Seventh Supplemental Resolution:-

"Notwithstanding anything to. the contrary · coniainoo in tlie immediately 
precedhig -paragraph, ·any principal amoUnt of Refunding Bonds aµl]iorjzed hereunder maybe .. 

.. . . . issuect instead under and pursuant to the Eleventh Supplemental Resolution. . · . - · · ·· ~ 

If pursuant. to the immediat~ly p~ing paragraph, Qne or more Serie8 of 
Refunding Bon~s are issued Wlder the Elev.enth Supplemental R~olution. the aggregate 
principal amount. of such Series of Variable Rate Bonds shall not be counted against the' principal · 
amount of 1991 Resolution Bonds authorized to be issued under the Eleventh Supplemental 
Resolution, but such Series of Refunding Bonds shall be counted against the principal amount 
authorized .to. be is.sued under the first paragraph of Section 18-52.01 of this· Seventh · 
Supplemental Resolution." · . · 

ARTICLE 30-LXIX­

MISCELLANEOUS 

. SECTION 30-69.01. Board of Supervisors Approval. The ·Airport Director is 
authorized, for, iµ the name and · on behalf of the ·commission to submit this Eleventh 

·Supplemental Resolution directly to the Board of Supervisors of the City and County of San 
Francisco (the ';'Board"), for the Boar4~·s approval." · 
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· · . ADOPTED by the -Airport Commission of the City and County of San Francisco · 
· this Al th day of October, 2003., by the following vote: 

Ayes: 3 

Noes: /) 

Absent: ~-

[SEAL] 

I ltereby certify that rhe foregoing resolution was a4opted b)' ~he Airport Commissio11 

at its meeting of ________ Q_C_T 2 1.Z003 
85 
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.EXHIBU A · 

FORM OF VARIABLE RATE BOND 

No. $ 

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

· 'CITY AND GO~"'~ OF SAN FRANCISCO 

SAN FRANCISCO INTERNATIONAL AIRPORT 
SECOND SERIES VARIABLE RATE REVENUE BONDS •. ISSUE_ 

" DATEOF 
ORIGINAL ISSUE 

REGISTERED 
OWNER:· 

MATURITY 
DATE 

~~~~~~-~~~~~~-

MODE 

. PRINCIPAL 
AMOUNT:~~~~~~~~~~~~··D.OLLARS 

Gl}SIP 

THE .AIRPORT COMMISSION OF TIIE CITY AND COUNTY OF SAN 
FRANCISCO (tb~ ... ~ommission"), a commission duly. or~zed ·and existing under and 
pursuant ·to the Charter of the City and County·of San Francis<:;o and the laws Qf the State of. 
California (the "State"), . for value received. hereby promises . to pay (but only out of Net 
Revenues hereinafter referred to) to the Registered Owner specified above, or to such Registered 
Owners registered assigns or person3'. representatives, the Princtpatmnount specified above on 
the Maturity Date specified ·above, unless this Boi!d is redeemed or purchased pnor thereto as 
hereinafter provided, upon its presentation and surrender as provided under Resolution No. 9J.-
0210 adopted on D ece~ber 3, 1991 by the .Cominission, as supplemented and amended from : 
time to time (the "Resolution"), including the Eleventh Supplemental Resolution adopted on 

· 2003 by the Commission (the "Eleventh Supplemental Resolution") and an Issue .-
Sale Resolution providing for certain other terms of the Issue _ Bonds, and to pay to the 
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. . 
Registered Owner interest on ·such Prinyipal Amount until paid at the times ana at the rates 
described herein. 

This Bond is one of a duly authorized issue of bonds · of the Commission 
designated ··~an Francisco .International. Airport Second Series Variable Reveiiue· B·~nds (the 
·"Bonds") of· the series and designation indicated. on the face hereof. Said authorized issu~ of 
BoncIS is ~ot l iinited in aggregate principal amount and consists of multiples eries o fvarying 
de~ominations~ dates, maturities, interest rates . and other _provisio~. as provided in. th~·.: 

. Resolution, all issued and to be issu¢ pm:suant to ·the p~visions of the Charter of ~he City and 
. ·County of San Francisco, and all laws of the State supplemental hereto;· including the Revenue 

. ·-··Bond Law <;>f 1941 to the extent made app~icable by said Charter (liereinaftet caned. the-"Act'.'). 
This Bond is one of a Series of Variable Rate-Bonds designated as the "AllpOrt Commission of 
the City and County of San Francisco San Francisco International Airport Second Series 
Revenue Bonds, Issue _" (hereinafter called the ·~sue _Bonds") limited to $ ____ _ 

· in aggregate principal amount. 

. Reference is hereby made to ~e Resolution and to the Act for a description of the 
terms ·on which the Bonds are issued and to be issued, the provisions with regisrd to the nature 
end extent of the Net Revenu~. as that term Is· define4 in the ~olution and the rights of .fue · 
Regiitered Owner" from time to· tiine of this Bond. nie Registered 0Wner hereof,. by aceepti111Ce 
of this Bond, consents to all of the tenns and condifrons of the Resolution, a copy of which is on 
file with the TmsJee. Additional Bonds may be issu~ on ·a parity with the Bonds of .this 

· authorized issu~, but only subject to ~he eonclitions ~d limitations contained in the Resolution. 

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

The Bonds are special obligation$ of the Commission, and are· payable; both as to 
principal and interest;' and as to any prenuums upon: the redemption thereof, out ·of the Net 
Revenu~ pertalrung to the Airport and the Funds and Acc0unts provided in the Resolution, an4 

·. not out of any other fund or moneys of the Commission. No, holder of this Bond shall. ever have 
the nght to compel any exercise of the taxing .pow~ of the City and County of Sari Francisco to 
pay this Bonds or the.interest hereon. aw • · :.... · -~ ••. 

. I. Definitions. _Any tenn used herein as a qefined tem'l but not defined 
herein shall be defined as in the Eleventh Supplemental Resolµtion. 

2. Source of Payments. The Commission has caused to be ·delivered to the 
Trustee an irrevocable. direct pay Credit .Facility (the "Credit· Facility"} issued _by [Name of 
Credit Provider) (together with its succ~sors and assigns or any Con.imission of any Alternate 
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Credit Facility, the "Credit Provider"). The initial Credit Facility wilJ expire· on . 
------~ ,unless earlier tenninated in accordance with its terms. The Trustee, as 
provided in the Eleventh Supplell}.ental.Resolution, will Draw on tlte Credit facility .in order to· · 
receive amounts sufficient to pay intere,st on, or the principal or PurChase Pi;ice of. the Bonds 
then sec~red by the Credit Facility. Bon~ in the Tenn :Rafe MOde .or the Fixed·~te Mo~e may . 
be, but are not i:equired to be, secured by the Credit Facility as provided in the Eleventh· 
Supplemental. Resolution. The Commission, tipon the conditions. specified in. the Eleventh 
Supplemental Resolution, may provide for the delivery to the paying Agent of an Alternate· ". 
Credit Facility. · · · ·· · 

. 3. Interest Rate. futerest in this Bond will·be·paid ·~ta Commercful Paper: 
Rate when the Bond is in the Commercial Paper Mode, at a Daily Rate wheirthe Bond is ip the 

. Daily Mode, at a Weekly Rate when the Bond is in the Weekly Mode, at a Tenn Rate when tlie 
. .. Bond is in the Tenn Mode, at an Auction.Rate when the Bond is in an Auction Mode, and at a 

Fixed Rate when the Bond is in the Fixed Rate Mode, all as detennined in accordance with ·the 
Eleventh Supplemental Resolution; provided, however, that no Bond shall bear interest at a rate 
higher than the ~aximum Rate .. The Commission may change any Bond in a Mode, other than a 
Fixed Rate Mode, to any other Mode. 

When a Commercial Pap~ Mode, a.Daily Mode or Weekly Mode:( is in e ff~t, 
i.nterest will be cal~ulated on the basis· of a 3651366-day year for the actual number of days . 
elapsed, and when a Term Rate Mode or J:bced Rate Mode is in .effect, on the basis of a 360-day. 
year comprised of twelve 30-day m~nths. When an AuctJ.on Mode is in C?ffect, iil.ter~ on 'the 
Auction Bonds in an Auction Period of 180 days or less will be·computed on the basis of actual 
days over360 ~din an Auction Period greater than 180 days will be.calculated on the basis of a· 
360-day year of twelve 30-day months. · 

4. Interest Payment Dates and Record.Date;.· Paym~nt will.be made on the 
appli~able Interest Payment Date to the Registered Owner on the applicable Record Date for 

.. unpaid interest accrued during the current Interest Accrual Period(~ defined below), ~I as set 
forth 1n the Eleventh Supplemental Resolution. Certain of-the provisions relaung th~eto are set 
forth below:. ·- ·. ·. ·· ·· · · 

"futerest Accrual Period" means the perio~ '{i\inng which· the Bonds accrued 
interest payable on any Interest Payment Date. With respect te-B&nd& m the ·Daily Mo~e, the . 
Interest Accrual Period shall commence on (and include) the first day of each month and shall 
extend through (and include) the last day of such month; provided, thti.tifsuchmonth is the 
month in which the Bonds were autheµticated and deliver~ or were changed to the Daily Mode, 
the Interest Accrual Period shall commence on the date of authentication and delivezy of the 

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

5. Method of Payment. The principal·of and"prei;nium, if any, on each Bond 
· will be payable on the applicable Principal Payment Date upon its surrender: ·at th~ office of tlie ·· 
Paying Agent. Th~ Purehase Price of a Bond. in the Commercial Pap~ Mode will be payable 
upon the close ofb~siness of the Purchase Date; provided,

0

that such Bond is first surrendered~ 
the Paying Agent by 12:00.ri.oon on such ~ate (see "Tenders and Purchasers" below). Interest on 
Bonds in the Commercial P~per Mode, the Daily Mode or the Weekly Mode will·be Pl!-id by·the 
Paying,Agcmt by wire tr~fer of i~diately available fuiJ.ds.to an account·si}ecified by ill~ 

· Rc;:gistered Owner on the applicable-Record Date and, on Bonds in the Te~-Rate .or Fixed Rate . 
_Mode, by ch~k mailed by the Paying Agent to the Registered Qwner at the ad~ess app~ng in 
the registration books of the Paying Agent on the applicable Record Date. Payment of interest to 
Registered OWners of $l,OOQ,OOO or more in aggregate principal amount of Bonds in the Term 
Rate, Auction Rate or Fixed Rate: inay be made by wire transfer ·as provided in the Eleventh 
Supplemental Resolution. · . . · · · · 

. Principal of and premium, if any, and interest on the Bonds will be paid in lawful 
money of the United States of Americl\. · 

6. Tenders and Purchasers." 

:. · (a) ·optional Tenders .. When. this Bond is in the Daily Mode, the Weekly 
Mode or the Tenn Rate Mode, its Registered Owner may elect to have it, or any portion thereof 
in an Authorizecl"Denomination, "purchased on. ~Y BUsiness Day selected by the Owiier (a 
"Purchase Date") in the case of tJ:ie Daily and Weekly Mo'de;·Or on the last dey- of the current 
Interest Period (or the next Business Day if such last day is not a Business Day) in· the case .of ·a _ 
· Tetni Rate Mode, at a price equal •[o its principal amount plus ac°crued int~!, if any, by 
delivering: 

(i) (1) in the case of the Daily .Mode, an irrevocable° telephonic notice 
to the R,emarketing Agent not later than I 0:30 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 irrevocab°ie telephonic notice of ter1:der to the Remarketing Agent, promptly eonfinn.ed 
in ·writing to the Paying Agent, by 4:00 P._M. on-a Business Day n_ot less than ~even days 

. ~ ·. · .. 
. .. 
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. . 
before the Purchase· Date speqi.fied by the Registered Owner, and (3) in the case of the 
Tenn Rate.Mode, upon d~livery of an irrevocable written no~ce of tender or irrevocable 
telephonic notice of tender to the Remm:Jceting Agent, promptlY. confirm~ in writing to 
the Paying Agent, by not later than __ on a Business Day not less than _ days 

· before· the last day ofthC? current Interest Period appl_i~ble to sueh Bond, stating, Pi each 
·such case, Jhe CUSIP number: ~ond number, the principal amount to be purchased, and 
the Purchase Date (in the case of the Daily and Weekly Mode); ~d · 

· (ii) .. in either case, the Bond (with all necessary endorsements) t<;>- the 
· Paying Agent in New York, New York, on or before 12:00 noon on the Purchase ~ate. .. . . .. 

,__ . -... - . . . . 
Payment of the Purchase Price shall be made as described abQye only if the Bond 

so delivered confo~ in all respects to the d~cription thereof in the notice of optional tender. 

so LONG As nm BoNbs AR.E REGISTERED-IN nm NAME oF' nT-c ·oR 
ANY NOMJNEE THE~OF, ·TO EJCE;RCISE AN OPTIONAL T.eNP~· A BENEFICIAL 
.OWNER MUST NOTIFY THE REMARKETING AGENT (ANl) ITS DTC.PAAT{CIPANT, IF· 

·THE ~TING AGENT IS NOT.SUCH OWNER'S DTC PARTICiP.~ OF ITS 
DEC...'ISION TO. DEMAND TIIB PURCHASE OF ITS BONDS AS PROVIDED. JN THE · 
INDENTURE. 

. (b) Mandatoxy .Tenders. 1Jiis Bond must be delivered to the Paying. Agent for 
purchase at its principal amount on or before 12:00noon on the following dates: 

(i) if the· Bond is in the Commercial Paper Mod.e, on the Purchase 
. Date (the last day of the current Interest Period for such Bond); . 

(ii) · on any date that the M;ode of the Bond is changed; 

(iii) . on the dat~ which is five Business Days prior to the date on which 
an Alternate Credit Facility is to be substituted for the Credit Facility, iri the event that on 
or prior to the forty fifth. ( 45th) day next preceding the effective date -of the substitution,· 
the· Cotiiiillssi()n has failed· to deliver. to the. T:mst~ and Paying Agent a .Rating . 
Confirmation Notice (as :defined in the Eleventh Supplemental Resolution) and notice . 
that the ratings on the applh;abie Bonds will not be...dQlYJ!S@ded as a .result of such° 
sl.ibstitution~ · 

(iv) On Default under Credit Facility Agreement If the Trustee 
receives timely written· notice from the Credit Provider, as pr~vided in the Eleventh 
Supplemental Resolution, either (i) that the interest portion of the Ciedit Facility will not 
be reinstated as provided in ·the Credit Facility or (ii) that an Event of Default, as defined 
in the Credit Facility Agre~ment, has occurred and is·continui_ng and the Credit Provider . . . . . .. 
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has·exercised its option to terminate the Credit Facility, this Bond (other than when it is a 
(,)"edit Provider-Owned. Bond) when secured· by the Credit Facility wiil be subject to 
mandatory purchase o~ a date .not more .than ten (10) nor less .than five .(5) days aft~r the 
date the notice is given by the Credit Provider, and not less than five (5) days before the 
Credit Facility is to\> et enmnated. T hep urchase price shall be equal to the principai 
amount thereof, plus accrued interest, if any. 

· (v) {Jpon Expiration of Credit Facility. When secured by the Credit .' . 
. Facility, this Bond [other fuan:.ifthis Bond is a Fixed-Rate Boria secured by the Gredit 
Facility) shall be subject to map.datory purc~e at a purchase price equal to the principal 
ameunt thereof, plus ~rued interest, on the fifth (5th) Business Day next preceding the ·· · 

. ··Expiration Date, if by the R;enewal Date (as defined jn the Ele'Venth Supplementa.l 
. Resolutipn) (i) no extension of Ute Credit Facility has been obtained b.y the O>mmission 
. or A.Itemate Credit Facility has b~n delivered. to the Trustee and. (ii) the Commission has 
.not delivered. a Mode Ch.ange Notice with respect a change to. a Mode for which no 
Credit Facility is to be required, which change .in Mode is to take place no later than the · ·· 

. fifth (5th) Business Day prior to the Expiration Date. 

BY ACCEPTANCE OF THIS BOND,. THE REGISTERED OWNBR AGREES . 
.. TO. TENDER THIS· BOND FOR PURC}!~SE. ON ANY DATE {THE "MANDATORY 
. PURCHASE DATE") DESCRIBED ABOVE AND ACKNOWLEDGES THAT INTEREST · 
. 'WILL CEASE TO ACCRUE ON TIIB BOND ON SUCH MANDATORY Pu'RCHASE DATE, 
.PROVIDED THAT FUNDS FOR SUCH PURCHASE ARE ON DEPOSIT WITH THE 
. PA YJNG AGENT-ON SUCH MANDATORY PURCHASE DATE. . 

. . · (c) · Payment of Purchase Price. The Pm.chase Price of a Bond d~livered for 
· purchase·as describe4 above (with all necessary endorsements) will"be.paid by.wire transfer in 

iinm.ed.iately available ~ds by the close of.business on the appli_:~ble pwchase _date. 
. . 

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

Notices to _ 
Rem.ark:eting Agent: 

Attn: 

Telephone: 

.6 
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Facsimile: 

· Bonds and Notices · 

to Paying Agent: 

Attn: 

Telephone: 

Facs~le: 

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

7. · Redemptions. 

(a) Opti_onal Redemptio~. 

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

(ii) Daily Mode and ·Weekly Mode. When this Bond is in the Daily 
Mode or the Weekly Mode, it is subject to r~emption, at the option ·of the Commission, _ 

. in whole or in pait, in Authorized Deno~ations on any interest Payment Date, at a 
· . 'redemption price equal to the principal amount thereof, phls accrued and u,npaid intere~t, 

if any[, which must b~ made with Seasoned Funds]. . . . .. . 

·- ..... :._{iii) When this Bond is in th!3 Auction Mode, it is sul,>ject to 
redemption, at the option pf the Commission, ih whole or in part, in Authorized 
Denominations on the Busip.ess Day immediately following the end of an Auction Period 
pt a redemption _price equal t!lil ~e· prin,clpal amount tlWFoof,:..plus accrued and unpaid 
interest, if any[, which must ~e made with Seasoned Fund~]. · 

(iv) Term Rate Mode and Fixed.Rate Mode. When this Bond is in the 
Tenn Rate or Fixed Rate Mode, it is subject to. redemption, at the option of the 
Commissio~, in whole on any date or in part on any Interest Payment Date (and ifin part, 
in such ~rder of matunty as. the Conunission shall sp~cify and within a· maturity by lot or 
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by such other method as the Paying Agent detennines to be fair" and r~onable and in 
-Authorized Denominations) at the red:emption prices set forth below: 

Length' of Interest Period, in the case of Tenn 
Rate Bonds or length of the remaining term of 
Bonds, in the ·case of Fixed Rate Bonds 
(measured in · years from, ·immediately 
preceding) 
Mode Change Date Redemption Prices 

greaterthan 15 on or after:the first _tt][i5] or __ 
[1](15] (whichever is ~arlier) .to follow the 
tenth anniversary of Mode Change_ Date: 100% 

less than or equal to 15 and.greaterthan 10 on or after the· first · [1][15] or __ _ 
[1][15]. (whichever is earlier) to. follow the 
seventh anniversary. of the Mo~e crumge Date: 
100% 

less than or equal to 10 and greater than 5 on or after the first ____ [1][15] or __ _ 
[1][15] (whichever is earlier) to follow the 
third anniveciaryofM~de Change Date: 100% · 

less than or equal to 5 on or after the first [1][15] or __ _ 
[t][IS] (whichever is earlier) to follow the 
second anniversary of the Mode Change Date 
irt 100% .. 

. • 
. (b) Mandatorr Redemptions. 

-- •• r.... •• 

[(i) Mandatory Sinki~g Fund Redemption. This Bond is subJect to 
mandatory sinking ftmd redemption on May 1: _ ap.d· oil each May l thereafter, as 
provided m the Eleventh Supplewental Resolution. at a.ri.d~w...P.!!on price t;qual to the 
. principal amC?unt called plus accrued interest thereon to the Redemption Date, without 

· premium, in the ye~ and principal amount as follows; provided, that no mandatory 
siI}ldng fund redemption shalt occur in any year which, as a result of a change to a Fixed 
"Rate Mode, contains a Serial Maturity Date: · 

Year Amount 
Principal 
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Year Amount 

. [If the Bonds _in ·an Auction Mode are subject to"sinkiiig flmd 
redemption and the mandatory sinking fund redemption date is not.an futeiest Payment 
Date, ~ey will be rede~m~ on the Interest Payment Date immediately su((Ceeding the . 
scheduled mandatory sinking fund redemption date.] · · 

· · · {c) Notice of Redemption. Notice of redemption shall be given by mail by the 
Trustee to the Registered Owner of any Bond designated for redemption in whole or in part no · 
less than thirty (30) nor "mor.e than sixty (60) days prior to the Redemption Date. The failure to 
mail such. notice with respect to any Bond shall not affeet the validity of"the proceedings for the 
r~eniption of any other Bond with respect to which notice was so ~aiied. 

. (d): · Effect of Notic;e of Redemption. If notice of red~mption. is given a8 · 
required and moriey for the pajment of the Redemption Price i& held by the Paying Agent, then 
interest on the Bonds ·or portions thereof called for redempti~ri ·shall ceas~ to accrue OQ. t4e 
Red~mption Date. · 

. 8. Denominations. Transfer and Exchange. The Bonds are in registered from 
without coupons in the following denominations (the .. Authoriz~ Denomination"): in the 
Commercial Paper Mode, $100,000 and any integral multiple of $5,000 in excess thereof. in the 
Daily Mode or the Weekly Mode, $100,000 and any integral multiple thereof; in the Auetion 
Mode, $25,000 and integral multipl~s thereof, and .in thp Tenn.Rate and Fixed Rate Modes, 
$5,000 and any integral multiple thereof. A Registered Owner may transfer or exchange Bonds 

. in accordance·with the Eleventh Supplemental R~olution. The Paying Agent may require the 
. payment- by· any- Registered Owner requesting sµch transfer or· exchange of any tax or other . 
govemn;iental charge required to be paid with respect to such transfer or exchange. 

9. P~ons Deemql Owners. The. R~gister~,51 ~.er of this. Bond may be 
treated as its _owner for·all purposes. · · 

.10. Unclaimed Money. If any moneys held by the Trustee or Paying: ~gent in 
trust for the payment of interest,.principal, premium or Purchase Price of any Bonds remain 
unclaimed for a period of [ ] years after the date on which such moneys were payable, the 
T~tee or Paying Agent will, upon written notice :fyom the Commission, pay such amounts to 
the Commission or the Credit Provider, as provided in_ the El~venth Supple~ental Resolution, 
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but in no event before sixty (60) days written notice the~f has been given by the Trustee t~ the 
Registered Owners ~o whi~h such moneys were originally.payable. Thereafter, such Regist~ed · 
Owners must look to the Commissiqn for payment ohuch moneys. 

1 i.. Amendment and S uppiei;nent. Waiver. Subject to certain exceptions, the 
Eleventh Supplemental Resolution may be amended or supplemented with the written eonsent of 

· the Credit Provider (as. long as a Credit Facility~ in effect [covering ~ least a majority in' 
.aggregate principal amount of the then Out$nding Variable Rate Bonds] and there is no default : 
by the Credit Provider thereunqer) .~ of the Registered. OWne~ ofli majority in aggr~gate 
.principal amount of Outs"tanding Variable Rate Bonds, upon receipt.of .a Favorable· Opinion of 
Bond Counsel. In addition,. the Eleventh Supplemenfal Resolution may be amended or ·· · 
supplemented~ as provide.din the Eleventh Supplemental Resolution, with the_ written consent of. 
the Credit Provider (so long as a Credit Facility is in effect [covering at least a majont;y in · 
aggregate principal .amount of the then Outstanding Variable Rate Bonds] and there ·is. no default 
by the Credit .Provider thereunder) and, if applicable, the written consent of the Paying Agent or 
Remarketing Agent, upon receipt of a Favorable Opinion of, Bond Counsel, to make certain 

· changes in the rights ~d qbligations of .the Commission thereunder; to cure any ambiguity or 
-correcting, curing or supplementing any · defective, inconsistent . or conflicting provisions 
contained therein; to comply with the requirements of the ~ting agencies as a condition of· 
receiving or maintaimng a rating on the Bonds, to the extent such change ts not materially 
adverse to the interests o fthe Owners oft he Bonds; to provide for (or modify) an -additional 
Mode; to provide for the delivery of tlie Bonds in. book-entry. form; or to provide for the issuance 
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 rem~dy, provided that so long as the Credit 
Facilit;y is in effect [covering at least a majority in aggreg~te principal aniount of the then 
Outstanding Variable Rate Bonds] and there ·has been no default by the C~edit Provider 
thereunder, the Trustee will pursue any remedy oniy at the direction of the Credit Provider. An 
Event of Default and its consequence& may be waived as provided in the Eleventh Supplemental 
Resolution. Su"'Wect fa certain. limitations •. the Credit ProVider (if a C'redit Facility is in effect 
[covering at least a majority in aggregate principal amount of the then Outstanding Variable Rate 
Bonds] and there is no default ~y th~ Credif Provider thereunder) or ~tie Registe--x:ed Owners of a 
majorit;y in principal amount of the Outstanding Variable Rate Bondsli.fno Credit.Facility is in 

. effect) may direct the Trustee in its exercise of any trust or power. Registered Owners may not 
enforce the Eleventh Supplemental Resolution or the Bonds except as provided in the·Eleventh 

·Supplemental Resolutiori. · 

13. Waiver of Per~onal Liabili!y. No member, officer or employee of the 
Commission will be individually or personally liable for the p ayrnent of interest, p rincipal or 
premium on the Bonds. · 
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IT is HEREBY CERTIFIED, RECITED AND DEGLARJID #iat all acts,. conditions and things 
required by the Constitutio~ and· statutes of the State and the Eleventh" Supplemen~l Resolutfon 
to exist, to have lug>peneQ and to have been performed precedent ~ arid in. the issuance of this 
.Bond, exis~ liave happenCd and have been performed in due time. form and manner as required 
bylaw. · · . · . · . · . . . 

m WITNESS WHEREOF, the Commission~ caused this :Bond to be execiited 
.. in its name by the manUat or facsimile. signature of its [ l and its corporate• seal 

.(or a fa~simile thereof) to ·be impressed ot iIJiprinte<!· hereon and -attested ·by the manu;tl or 
facsimile signature .of its [ ]. · · 

(SEAL) . 

ATIEST: 
. . 

<FACSIMILE)-
[Title]· 

AIRPORT COMMisSION OF THE CTfY 
AND COUNTY OF SAN FRANCISCO . . ... .: 

By: _ _..CF=A=CS=IMIL==E=).__ 
[Title] . 

11 



AIRPORTCOMMISSION 

CITY' AND COUNTY OF SAN FRANCISCO 

RESOLUTION NO. lJ 3 ~ ij ~ ;~ 0 

CERTIFICATE OF AUTHENTICATION 

D~te of Authentication; 

This Bond is one of the Bonds described in th~ witlrln-mentioned Eleventh Supplementa~ 
Resolution. · 

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

· Trustee Paying Agent 

B~~-'--~~~~~~-
Authorized Signatory 

By: 
~~~~~--.~~ 

Authorized Signatory 
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ll ·.1, o .,. ~·o 
RESOUTl'lON NO.-~-"--""-""---.. 

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

Interest Period 
Purchase Date Number ofDa~· Intere8t Rate 

Authorized 
Signature of 
Paying Agent 

"(FORM OF ASSIGNMENT) 

ASSIGNMENT 

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

Date: __ .__ __ 

-- ....... . ... 
NOTICE: The signature to this A.Ssignment must correspond with the name as it 

appears upon the face of the·within Bond in· every particular, without 
alteration. e1flargemeµt or any ch~ge wna:tevh .. .. --

Signature. Guaranteed _____ .,;r.,,..----
NOTICE: 

~ . . 
Signatures must b~ guaranteed by a member firm of the New York 
Sto~kBxcbange or a conunerc~al bank or ~st company 
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