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FILE NO. 180655 RESOLUTION NO.

[Airport Revenue Bonds - Bond Issuance - Airport Revenue Refunding Bonds - Continuing
Covenant Agreement - Not to Exceed $2,620,000,000]

Resolution approving the issuance of up to $2,620,000,000 aggregate principal amount
of Sah Francisco International Airport Second Series Revenue Refunding Bonds for the
purpose of refinancing bonds and subordinate bonds of the Airport Commission and
related obligations; approving the form of and authorizing the execution and delivery of
one or more Continuing Covenant Agreements in connection with the direct purchase
of bonds of the Airport Commission; and approving certain related matters, as defined

herein.

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

WHEREAS, The Commission, by its Resolution No. 97-0146 (as supplemented and
amended, the “1997 Master Subordinate Resolution”), has authorized the issuance of San
Francisco International Airport Second Series Subordinate Revenue Bonds, including the San
Francisco International Airport Subordinate Commercial Paper Notes (collectively, the
“Subordinate Bonds”), for any lawful purpose of the Commission; and

WHEREAS, The Commission, by its Resolution Nos. 98-0114, 02—0010, 03-0220, 04-
0220, 05-0181, 08-0152 and 10-0307, has authorized the issuance from time to time of Senior
Bonds for the purpose of refunding and/or paying outstanding Senior Bonds and Subordinate
Bonds and related obligations (such authorized Senior Bonds, the “Refunding Bonds”), and by

its Resolution No. 18-0109 (the “Twenty-Second Supplemental Resolution” and together with

Airport Commission
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Resolution Nos. 98-0114, 02-0010, 03-0220, 04-0220, 05-0181, 08-0152 and 10-0307, the
“Commission Refunding Resolutions”), has authorized the issuance of additional Refunding -
Bonds of which $2,620,000,000 in aggregate principal amount require the approval of this
Board of Supervisors; and

WHEREAS, Section 4.115 of the Charter provides that the Commission has the
exclusive authority to plan and issue airport revenue bonds for airport-related purposes,
subject to the approval, amendment, or rejection of this Board of Supervisors of each issue;
and

WHEREAS, This Board of Supervisors, by its Resolution Nos. 583-98, 113-02, 800-03,
733-04, 235-07, 471-08 and 50-11 (as amended, the “Prior Board Refunding Resolutions”),
has approved the issuance of $8,440,000,000 aggregate principal amount of Refunding
Bonds; and

WHEREAS, $730,500,000 aggregate principal amount of the Refunding Bonds remain
authorized but unissued; and

WHEREAS, This Board of Supervisors, pursuant to the resolutions referenced in its
Resolution No. 50-11, together with its Resolution Nos. 50-11, 349-12, 125-14, 433-15, 156-
17 and 269-17 (such Resolutions, as amended, collectively with the Prior Refunding
Resolutions, the “Prior Boérd Resolutions”), has approved certain Capital Plan Bonds,
Subordinate Bonds and Special Facilities Bonds (each as defined in the Prior Board
Resolutions and, collectively with the Refunding Bonds, the “Airport Bonds”); and

WHEREAS, The Commission has determined that it may be necessary or desirable to
negotiate with one or more commercial banks or other similar investors (each, a “Bank”) to
directly purchase one or more future series of Senior Bonds (a “Direct Purchase Transaction”)

and that, in connection with any such Direct Purchase Transaction, it may be necessary or

Airport Commission
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desirable for the Commission to enter into one or more Continuing Covenant Agreements or
similar agreements with a Bank (each, a “Covenant Agreement”); and

WHEREAS, The Commission, by its Resolution No. 17-0002 adopted on January 17,
2017 (“Commission Resolution No. 17-0002"), established a two-year pool of pre-qualified
Banks eligible to provide liquidity and credit facilities for Senior Bonds and Subordinate Bonds
and enter into one or more Direct Purchase Transactions, and authorized the Airport Director
to solicit proposals from Banks in the pool, conduct negotiations as necessary or appropriate
for agreements with the Bank or Banks proposing the most favorable terms, and return to the
Commission to approve the award of each agreement; and

WHEREAS, The Commis'sion, by its Resolution No. 18-0110 adopted on April 24, 2018
(*Commission Resolution No. 18-0110"), approved a form of Covenant Agreement and |
authorized the execution and delivery of additional documents, agreements and certificates
that provide that Senior Bonds sold in a Direct Purchase Transaqtion shall, under certain
circumstances, be subject to mandatory redemption prior to their stated maturity ‘dates, and
that such redemption payments shall be m‘ade.in whole or in part on a basis subordinate to
the repayment of Senior Bonds, other Commission obligations, or both; and

WHEREAS, It is the intent and purpose of this resolution to approve the issuance by
the Commission of the Refunding Bonds and to approve the form of Covenant Agre'ement for
execution and delivery in connection with the sale of Senior Bonds in a Direct Purchase
Transaction; and

WHEREAS, The Commission Refunding Resolutions, Commission Resolution No. 17-
0002, Commission Resolution No. 18-0110, and the form of Covenant Agreement approved
by the Commission have been submitted to this Board of Supervisors and are on file with the .

Clerk of the Board of Supervisors in File No. 180655; now, therefore, be it

Airport Commission
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RESOLVED, That the Board of Supervisors hereby declares that each of the foregoing
recitals is true and correct and is a representation of the Board of Supervisors; and, be it
| FURTHER RESOLVED, That the Twenty-Second Supplemental Resolution, as
adopted by the.Commission, is hereby approved; and, be it

FURTHER RESOLVED, That the issuance by the Commission of the Refunding Bonds
for the purposesv of refunding, paying, calling and retiring a portion or all of the principal of
and/or interest on one or more series of outstanding Senior Bonds and Subordinate Bonds
and related obligations, funding debt seNice reserves (including reserves currently funded
with municipal bond insurance surety policies), and paying costs of issuance, including any
redemption premiums, swap termination payments, and other incidental costs in connection
therewith, is hereby approved in accordance with Section 4.115 of the Charter; and, be it

FURTHER RESOLVED, That the additional authorized aggregate principal amount of
Refunding Bonds shall be $2,620,000,000 and each reference in Prior Board Resolutions to
the authorized aggregate principal amount of Refunding Bonds is hereby increased by
$2,620,000,000; and, be it

FURTHER RESOLVED, That the time for sale of the Airport Bonds set forth in the Prior
Board Resolutions shall be extended to June 30, 2023 in all cases, and each reference in
Prior Board Resolutions to-the time for sale of Airport Bonds is hereby stated to be June 30,
2023; and, be it

FURTHER RESOLVED, That Commission Resolution No. 18-0110, as adopted by the
Commission, is hereby approved; and, be it |

FURTHER RESOLVED, That the selection by the Commission of one or more Banks
to enter into one or more Covenant Agreements with the Commission, in accordanée with
Commission Resolution No. 17-0002 or such other resolutions of the Commission approving a

substantially similar selection process, is hereby approved; and, be it

Airport Commission
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FURTHER RESOLVED, That the execution of one or more Covenant Agreements by
the Commission in connection with the Senior Bonds is hereby approved, with such changes
as the Airport Director shall deem necessary or advisable in consultation with the City
Attorney; and, be it .

FURTHER RESOLVED, That the provisions of the Prior Board Resolutions, except as
modified hereby and subsequently modified, are hereby ratified, approved and confirmed:; |
and, be it

FURTHER RESOLVED, That all actions heretofore taken by the officers, agents and
employees of the Commission and the City and County of San Francisco (the “City”) to carry
out the intents and purposes of this Resolution, as consistent with this resolution, are hereby
ratified, approved and confirmed; and, be it

FURTHER RESOLVED, That the Commission and its proper officers, agents and
employees and those of the City are hereby authorized to execute and deliver such
certificates, documents and agreements as are contemplated by or r,equired under the 1991
Master Resolution, the 1997 Master Subordinate Resolution, the Commission Refunding
Resolutions, any other Refunding Bond-reiated resolutions of the Commission, any existing
Refunding Bond-related agreement or contract, the applicable bond purchase agreement and
any other applicable Airport Bond-related agreement or contract authorized hereby, including
such related credit facility and other agreements, including bond insurance commitments,
reserve fund surety policy commitments and agreements, letter of credit agreements, line of
credit agreements, remarketing agreements, interest rate swap agreement amendments or
termination confirmations, Covenant Agreements, and/or investment agreements as the
Airport Director shall determine is necessary or desirable in connection with the issuance of
Refunding Bonds (the “Contemplated Documents”), to carry out the intents and purposes of

this resolution and the transactions contemplated hereby, and to take such other actions or

Airport. Commission
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execute such other certificates, documents and agreements, in consultation with the City
Attorney, as may be necessary or desirable to carry out the intents and purposes of this
resolution and the transactions contemplated hereby (the “Other Documents”); provided, that
any such actions or execution of any the Contemplated Documents and Other Documents are
intended solély to further the purposes of this resolution, and are subject in all respects to the
terms of this resolution and the Prior Board Resolutions (as modified hereby); and provided
further, that no such actions or execution of such Contemplated Documents and Other
Documents shall increase the risk to the Commission or the City or require the Commission or
the City to expend any resources not otherwise authorized hereby; and, be it
| FURTHER RESOLVED, That the approvals contained in this resolution shall extend to
any amendments to the 1991 Master Resolution, the 1997 Master Subordinate Resolution,
the Commission Refunding Resolutions and all resolutions of the Commission supplemental
thereto, as well as to such additional resolutions that the Commission may adopt for the
purpose of implementing the issuance, sale and delivery of the Refunding Bonds; provided,
that in each case such amendment or additional resolution is consistent with the parameters
set forth herein; and, be it

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

possible so as to effect the intents and purposes of this resolution.

Airport Commission
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. Approved as to Form:

DENNIS J. HERRERA
City Attorney

By M DM

Brooke D. Abola
Deputy City Attorney

n:\ainas2018\0900208\01274781.docx
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BUDGET AND FINANCE COMMITTEE MEETING SEPTEMBER 6, 2018

Item 8 Department:
File 18-0655 San Francisco International Airport (Airport)

Legislative Objectives

e The proposed resolution would: (1) approve the issuance of up to $2,620,000,000
aggregate principal amount of San Francisco International Airport Second Series Revenue
Refunding Bonds for the purpose of refinancing bonds and subordinate bonds of the
Airport. Commission and related obligations; and (2) approve the form of and authorize
the execution and delivery of one or more Continuing Covenant Agreements in
connection with the direct purchase of bonds of the Airport Commission.

' Key Points :

e The Board of Supervisors previously approved the issuance of Airport refunding bonds in
aggregate principal amount of $8.4 billion, of which $730.5 million remains authorized but
unissued. These bonds were approved for the purposes of refinancing bonds and
subordinate bonds of the Airport Commission.

e The Airport has historically sold bonds through a public offering. If approved under the
proposed resolution, the Continuing Covenant Agreement would allow the Airport to
enter into agreements with a commercial bank or other similar investors in connection
with the private placement/direct purchase of general Airport Revenue Bonds.

: _ Fiscal Impact

¢ The additional $2.62 billion in refunding bond authorization, when combined with the
$730.5 million of previously authorized and unissued refunding would result in
approximately $3.35 billion in overall authorized refunding capacity.

Policy Consideration

e The approval of the Continuing Covenant Agreement would, for the first time, provide the
Airport with the option to privately place bonds with commercial banks. In a public
offering, the issuer publicizes the upcoming bond issue, provides the timeframe and
platform for which bids will be accepted, and provides any additional guidelines or details
related to the bond issue. Generally, the winning bidder(s) is the one who has offered the
lowest total interest costs. Private placement provides funding through direct negotiation
with one or a select number of private financial institutions. The Airport states that in the
current market environment, many banks are able to provide advantageous pricing and/or
terms with private placements, such as structures or other features that are better
customized to the Airport’s financial needs and allow for greater risk mitigation.

e The Board of Supervisors has previously approved two direct private placement of bonds |
in 2015 and 2016 for the 2015A Seismic Safety Loan Program General Obligation (GO)
Bonds (File 14-0727) and the 2016 Transbay Transit Center Interim Financing Certificates of
Participation (File 16-0364). In addition, the San Francisco Public Utilities Commission
(SFPUC) has entered into several private placements in recent years.

Recommendation

e Approve the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING SEPTEMBER 6, 2018

MANDATE STATEMENT

City Charter Section 4.115 states that the Airport Commission has exclusive authority to plan
and issue Airport revenue bonds for Airport-related purposes, subject to the approval,
amendment, or rejection of the Board of Supervisors.

BACKGROUND

The San Francisco International Airport (Airport) issues Airport Second Series Revenue
Refunding Bonds (Refunding Bonds) under its Resolution No. 91-0210 (the 1991 Master
Resolution), adopted on December 3, 1991, as supplemented and amended. The Board of
Supervisors previously approved the issuance of Airport refunding bonds in aggregate principal
amount of $8.4 billion, of which $730.5 million remains authorized but unissued.

The Airport currently has $6.2 billion of outstanding general Airport Revenue Bonds (GARBs)
and approximately $64 million® of outstanding commercial paper. Of the Airport’s $6.2 billion in
outstanding GARBs, approximately $567 million is currently in variable rate mode and the
remainder is fixed rate. The Airport's FY 2018-19 annual debt service is budgeted at
approximately $495 million, or 44.5 percent of the Airport’s operating budget.

According to Mr. Kevin Kone, Airport Finance Director, the Commission's existing Lease and Use
Agreement with its signatory airlines includes a requirement that airline landing fees and
terminal rents be sufficient to pay for the Airport's operating costs and debt service expenses,
after accounting for any non-airline operating revenues (e.g., from concessions). The Lease and
Use Agreement also provides the Commission the ability to adjust airline landing fees and
terminal rents mid-year to ensure the Airport’s operating requirements continue to be met. In
addition, the Commission maintains three Debt Service Reserve Fund accounts that, in
aggregate, provide approximately $538 million (as of June 30, 2018) in cash and permitted
investments, which would be available to make debt service payments in the event that net
operating revenues are not sufficient to make a full and timely payments when they come due.
Furthermore, the Airport has the flexibility to refund bonds to alleviate near-term debt service
if needed.

The approvals in the proposed resolution are intended to establish a refinancing mechanism for
outstanding bonds, whether to generate savings or restructure debt, in accordance with the
Airport Commission's Debt Policy”. The Refunding Bonds may be issued as fixed rate, variable
rate, or index rate bonds in accordance with the terms of the 1991 Master Resolution.

! Commercial Paper Notes outstanding as of July 30, 2018. The Airport has a $500 million Commercial Paper
Program.

% The Airport’s Debt Policy states that Refunding Bonds to be issued solely to achieve debt service savings shall not
be issued unless the estimated net present value savings, as determined by the Airport’s financial advisors, are
either (i) equal to at least 3 percent of the principal amount of the refunded bonds; or {ii} equal to at least 1

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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DETAILS OF PROPOSED LEGISLATION

The proposed resolution would: (1) approve the issuance of up to $2,620,000,000 aggregate
principal amount of San Francisco International Airport Second Series Revenue Refunding
Bonds for the purpose of refinancing bonds and subordinate bonds of the Airport Commission
and related obligations; and (2) approve the form of and authorize the execution and delivery
of one or more Continuing Covenant Agreements in connection with the direct purchase of
bonds of the Airport Commission.

Airport Refunding Bonds

According to Ms. Ronda Chu, Capital Finance Manager at the Airport, the bonds that will
become eligible for refunding in the next five years include Second Series Revenue Bonds
(Series 2009E, Series 2010F/G, Series 2013A/B, and Series 2018B/C), Second Series Revenue
Refunding Bonds (Issue 37C, Series 2009A/B, Series 2009C, Series 2009D, Series 2010A, Series
2010C/D, Series 2011C/D, Series 2011F/G, Series 2012A/B), and Series 2018 Special Facility
Bonds. These bonds were approved for the purposes of refinancing bonds and subordinate
bonds of the Airport Commission, financing and refinancing the construction, acquisition,
equipping and development of various capital projects as part of the Airport Capital
Improvement Plan, and financing the Airport hotel project.

According to the Office of Public Finance, the proposed bond authorization would provide the
Airport with the flexibility to access the market promptly in order to achieve one or more of the
following refunding objectives, as outlined in its Debt Policy:
e Achieve debt service savings;
e Restructure scheduled debt service;
e Convert bonds from or to a variable or fixed rate interest rate structure;
¢ Change or modify the source or sources of payment and security for the refunded
bonds;
¢ Modify covenants otherwise binding upon the Airport;
e Restructure or refinance bonds that are in a state of distress due to market conditions,
credit issues, issues with bond insurers, swap counterparties, or credit facility providers

According to the Airport, the estimated aggregate net present value savings between the
existing bonds and the proposed refunding bonds over the next five years is $102,851,645.

Continuing Covenant Agreement

The Airport has historically sold bonds through a public offering. If approved under the
proposed resolution, the Continuing Covenant Agreement would allow the Airport to enter into
agreements with a commercial bank or other similar investors in connection with the private

percent of such principal amount, if it is unlikely, in the judgement of its financial advisors, that a future refunding
would realize greater savings.

"SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MIEETING SEPTEMBER 6, 2018

placement/direct purchase of GARBs. Private placements provide an alternate method of sale
for the financing and refinancing of Airport capital projects, supplementmg the Airport’s typical
method of sale for fixed-and variable-rate financings.

According to the Airport, privately-placed bonds sold through the Continuing Covenant
Agreement, with terms ranging from one to twenty years, may be structured at a fixed or
variable interest rate, and regularly scheduled principal and interest payments would be
secured on the same priority level as other senior-bonds. Under certain circumstances, the
Commission may structure the privately-placed bonds with a mandatory redemption prior to
the bonds maturity and the redemption payments will be made entirely or partly on a basis
subordinate to the repayment of other senior. bonds. According to the Airport, the advantages
of a private placement when compared to traditional, publicly offered bond sales include the
following:

e No requirement for Notice of Sale or Bond Purchase Agreement

¢ No requirement for underwriter

e No requirement for Preliminary Official Statement or Final Official Statement
¢ No requirement for bond rating

e Flexible requirement on debt service reserve

According to the Airport, in addition to the lower costs of issuance, these advantages would
allow the Commission to react more quickly to changes in market conditions. A traditional
bond issue takes up to four months to complete. A direct purchase transaction could be
completed in two months. The Airport states that this could also help mitigate market risk in
today's rising interest rate environment.

The Airport’s Debt Policy restricts private placements of bonds to circumstances where: (1) a
public offering would require the bonds to be registered under federal securities laws, (2) the
bonds are or will be either unrated or in a category below investment grade, (3) a private
placement offers a more advantageous cost of borrowing than a public offering, (4) a private
placement allows a transaction to be completed with expedited timing where needed, (5) a
private placement reduces third-party risk, such as credit facility provider exposure, and/or (6)
a private placement would result in other terms more advantageous to the Airport than are
available in a similar public offering.

FISCAL IMPACT

The proposed additional $2.62 billion in refunding bond authorization, when combined with the
$730.5 million of remaining but unissued refunding bonds previously authorized by the Board,
would result in approximately $3.35 hillion in overall authorized refunding capacity, as shown in
Table 1 below.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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Table 1. Proposed Refunding Bond Authorization ($ in Millions)

Remaining Authorization $730.5
Proposed Increase $2,620
Amended Remaining Authorization $3,350.5

Pursuant to Section 5852.1 of the California Government Code, which requires that certain
information as to the full long-term cost of borrowing be disclosed to a governing body prior to
its authorization of issuance of bonds, the good faith estimate provided by the Airport's
financial advisors for the proposed sale of up to $2.62 billion in Refunding Bonds is as follows:
o The true interest cost is estimated at 4.08%".
e The sum of all cost of issuance fees and underwriter's discount is estimated at
approximately $20.59 million. |
e Taking into account the cost of issuance and underwriter's discount, the net bond
proceeds is estimated at approximately $2.60 billion, all of which would be used to
refinance outstanding bonds or commercial paper notes.
e Of the $2.62 billion in bonds sold, the good faith estimate of total principal and interest
payments the Commission will make is estimated at $3.55 billion.

Table 2 below shows the estimated sources and uses of the refunding bonds.

Table 2. Estimated Sources and Uses of Refunding Bonds

Sources

Estimated Par Amount* ‘ $2,617,035,000
Total Sources $2,617,035,000
Uses

Refunding Fund Deposit® . . $2,596,440,417
Cost of Issuance® 7,500,000
Underwriter's Discount’ 13,085,170
Additional Proceeds® 9,413
Total Uses $2,617,035,000

: Average across five Refunding Bonds transactions

4 According to the Airport, the par amount on the refunded bonds (i.e. the amount being refinanced) and the
refunding bonds (i.e. the new bonds issued to refinance the existing bonds) will not be the same. The refunding par
amount includes the amount needed to cover the refunding fund deposit, as well as costs of issuance and
underwriters’ discount.

* The refunding fund deposit includes the principal amount of callable bonds as well as interest due to bondholders
between the refunding issuance date and the actual call date. :

® Costs of Issuance consist of expenses associated with the sale of a bond, including fees for financial advisors,
counsel the trustee and rating agency fees and other expenses.

” The Underwriters Discount is the difference between the price paid by the underwriter to the issuer for the new
bond issue and the prices at which the securities are initially offered to the investing public. This difference
provides the underwriter with compensation for the transaction, as well as reimbursement for expenses.
® Additional proceeds are the rounding amounts due to bonds being sold at $5,000 increments.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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POLICY CONSIDERATION

Continuing Covenant Agreement and Private Placement of Bonds
Private Placement

As previously mentioned, the Airport has historically sold bonds through a public offering. The
approval of the Continuing Covenant Agreement would, for the first time, provide the Airport
‘with the option to privately place bonds with commercial banks should it be beneficial to the
Airport over alternative financings. In a public offering, the issuer publicizes the upcoming bond
issue, provides the timeframe and platform for which bids will be accepted, and provides any
additional guidelines or details related to the bond issue. Generally, the winning bidder(s) is the
one who has offered the lowest total interest costs, including all costs of issuance and
underwriter fees. Private placement provides funding through direct negotiation with one or a
select number of private financial institutions. The private financial institution is effectively
providing a loan to the issuer that must be repaid over time. In general, private placements do
not have to be registered with the Securities and Exchange Commission (SEC) and do not
require many of the disclosure requirements found in public offerings. In addition, private
placement bonds are not publicly issued or publicly traded and typically do not require a rating
from a credit rating agency.

According to the Airport, private placement provides another financial tool that may provide
benefits or reduce risks for the Airport in financing its capital program. The Airport states that in
the current market environment, many banks are able to provide advantageous pricing and/or
terms with private placements, such as structures or other features that are better customized
to the Airport’s financial needs and allow for greater risk mitigation. In addition, a private

"placement option may provide lower issuance costs with the benefit of expedited timing.
Consistent with its debt policy (noted above), the Airport states that the department would
evaluate all potential financing options to determine the best strategy in meeting its goals. The
sale of refunding bonds through a private placement would be subject to Airport Commission
approval by resolution.

Negotiated Bonds

The Airport is implementing a $7.4 billion capital improvement program (CIP) and considers
executing each bond sale on a competitive or negotiated basis. The Airport adheres to its debt
" policy in determining when to do a negotiated issuance. According to the Airport, the
department utilizes a negotiated issuance when market timing is important to the pricing of the
bonds and the structure of the financing requires additional marketing efforts and activities. As
the Airport has complex and sometimes unusual debt financings, the department states that
this sale method permits direct input from the buyer of the bonds as to the desirability of
various financing structures or features. Finally, in a negotiated sale, the underwriting banks
can do a substantial amount of preselling of bonds, which increases demand and thereby allows
the Airport the opportunity to lower the borrowing cost the day of the sale. According to the
* Airport, while a negotiated issuance has generally been the preferred approach for the reasons

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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mentioned above, the department may elect to issue bonds on a competitive basis in the future
should conditions warrant that approach to be more advantageous.

Other City Private Placement of Bonds

According to the Office of Public Finance, the City has recently approved two direct private
placement of bonds in 2015 and 2016 for the 2015A Seismic Safety Loan Program General
Obligation {(GO) Bonds (File 14-0727) and the 2016 Transbay Transit Center Interim Financing
Certificates of Participation (File 16-0364). The 2015 transaction was placed with US Bank, and
the 2016 transaction was placed with Wells Fargo. In addition, the San Francisco Public Utilities
Commission (SFPUC) has entered into several private placements in recent years. This includes
the following: 2008 Clean Renewable Energy Bonds (File 08-1027), 2011 New Clean Renewable
Energy Bonds (File 11-1192), 2011 Qualified Energy Conservation Bonds (File 11-1191), and
2015 New Clean Renewable Energy Bonds (File 15-0916). '

RECOMMENDATION

Approve the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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FORM OF AGREEMENT — COMMISSION SECRETARY’S FILE
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CONTINUING COVENANT AGREEMENT
dated as of
[DATED DATE]
by and between the
AIRPORT COMMISSION OF THE CITY AND COUNTY OF SAN FRANCISCO
and
[BANK],
Relating to:

§
San Francisco International Airport
Second Series Variable Rate Revenue Bonds,
Series [#]
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CONTINUING COVENANT AGREEMENT

THIS CONTINUING COVENANT AGREEMENT (the “Agreement”), dated as
of [DATED DATE], is between the AIRPORT COMMISSION OF THE CITY AND COUNTY
OF SAN FRANCISCO, organized and existing under the Charter of the City and County of San
Francisco (the “Commission”), and [BANK], a duly organized and existing under
the laws of (the “Bank™).

WHEREAS, the Commission is issuing its San Francisco International Airport
Second Series Variable Rate Revenue Bonds, Series [ ] (the “Bonds”) pursuant to and in
accordance with Resolution No. 91-0210, adopted by the Commission on December 3, 1991 (the
“1991 Resolution”), as supplemented and amended, including by Resolution No. 98-0114, adopted
by the Commission on May 19, 1998 (the “Seventh Supplemental Resolution™), Resolution
No. 02-0010, adopted by the Commission on January 8, 2002 (the “Tenth Supplemental
Resolution”), Resolution No. 03-0220, adopted by the Commission on October 21, 2003 (as
amended and restated by Resolution No. 10-0316 adopted by the Commission on October 26,
2010, the “Eleventh Supplemental Resolution), Resolution No. 04-0220, adopted by the
Commission on November 2, 2004 (the “Twelfth Supplemental Resolution”), and Resolution
No. adopted by the Commission on (the “Sale Resolution”) and the
“Certificate of Additional Terms of the Commission dated [CLOSING DATE] (the “Certificate of
Additional Terms”) (such 1991 Resolution as supplemented and amended, being referred to herein
as the “1991 Master Resolution”); and

, WHEREAS, the Bank has agreed to purchase the Bonds, and as a condition to such
purchase, the Bank has required the Commission to enter into this Agreement; and

NOW, THEREFORE, in consideration of the premises and in order to induce the
Bank to purchase the Bonds, the Commission and the Bank hereby agree as follows:

ARTICLE I

DEFINITIONS

Section 1.01. Definitions. Capitalized terms used herein and not defined herein
have the meanings ascribed thereto in the 1991 Master Resolution. The following terms, as used
herein, have the following respective meanings:

“1933 Act” means the Securities Act of 1933, as amended.

“Affiliate” means, with respect to any Person, any Person that directly or indirectly
through one or more intermediaries, controls, or is controlled by, or is under common control with,
such first Person. A Person shall be deemed to control another Person for the purposes of this
definition if such first Person possesses, directly or indirectly, the power to direct, or cause the
direction of, the management and policies of the second Person, whether through the ownership of
voting securities, common directors, trustees or officers, by contract or otherwise.

“Agreement” means this Continuing Covenant Agreement, as amended, modified
or supplemented from time to time, in accordance with the provisions hereof.



“Airport” means the San Francisco International Airport.

“Amortization End Date” has the rﬁeaning set forth in the Certificate of Additional
Terms.

“Amortization Payment” has the meaning assigned to that term in Section 2.02(b)
hereof.

“Amortization Payment Date” has the meaning set forth in the Certificate of
Additional Terms.

“Amortization Period” has the meaning assigned to that term in Section 2.02(b)
hereof.

“Bank” has the meaning assigned to that term in the introductory paragraph of this
Agreement.

“Bank Agreement” means any credit agreement, liquidity agreement, standby bond
purchase agreement, reimbursement agreement, direct purchase agreement, bond purchase
agreement, or other agreement or instrument (or any amendment, supplement or other modification
thereof) under which, directly or indirectly, any Person or Persons undertake(s) to make or provide
funds to make payment of, or to purchase or provide credit enhancement for, bonds or notes of the
Commission secured by or payable from Net Revenues or a parity with the Bonds.

“Bank Rate” has the meaning set forth in the Certificate of Additional Terms.
“Bank Transferee” has the meaning assigned to that term in Section 8.07 hereof.

“Bondholder” means the Bank and each Bank Transferee or Non-Bank Transferee
pursuant to Section 8.07 hereof so long as such Bank Transferee or Non-Bank Transferee is an
owner of Bonds.

“Bonds” has the meaning assigned to that term in the preamble of this Agreement.

“Bond Counsel” means any counsel selected by the Commission with nationally
recognized expertise in municipal finance law, including matters relating to the validity and tax
exemption of interest on obligations of states and their political subdivisions.

“Business Day” means any day other than (i) a Saturday or Sunday, (ii) a day on
which banks located in the city in which the principal corporate trust office of the Trustee is located
are required or authorized to remain closed, or (iii) a day on which the New York Stock Exchange
is closed.

“Certificate of Additional Terms” has the meaning assigned to that term in the
preamble of this Agreement.

“Charter” means the Charter of the City, as amended and supplemented from time
to time.



“City” means the City and County of San Francisco, a municipal corporation and
political subdivision of the State of California.

“Closing Date” means the date on which the Bonds are originally purchased by the
Bank.

“Commission” has the meaning assigned to that term in the introductory paragraph -
of this Agreement.

“Debt” of any Person means at any date, without duplication, (i) all obligations of
such Person for borrowed money, (ii) all obligations of such Person evidenced by bonds,
debentures, notes or other similar instruments, (iii) all obligations of such Person to pay the
deferred purchase price of property or services, except trade accounts payable arising in the
ordinary course of business (including accounts payable to construction contractors and other
professionals for services rendered), (iv) all obligations of such Person as lessee under capital
leases, (v) all Debt of others secured by a Lien on any asset of such Person, whether or not such
Debt is assumed by such Person, and (vi) all Debt of others guaranteed by such Person.

“Default” means any event or condition that constitutes an Event of Default or that
with the giving of notice or the lapse of time or both would, unless cured or waived, become an
Event of Default.

- “Default Rate” has the meaning set forth in the Certificate of Additional Terms.

“Determination of Taxability” means and shall be deemed to have occurred on the
first to occur of the following:

@) on the date when the Commission files any statement, supplemental
statement or other tax schedule, return or document which d1scloses that an Event of Taxability
shall have in fact occurred;

(i)  on the date when the Bondholder or any former Bondholder notifies the
Commission that it has received a written opinion by a nationally recognized attorney or firm of
attorneys of substantial expertise on the subject of tax-exempt municipal finance to the effect that
an Event of Taxability shall have occurred unless, within one hundred eighty (180) days after
receipt by the Commission of such notification from the Bondholder or any former Bondholder,
the Commission shall deliver to the Bondholder and any former Bondholder (a) absent any
occurrence described in clauses (i), (iii) or (iv) of this definition of “Determination of Taxability,”
an opinion of a nationally recognized attorney or firm of attorneys of substantial experience on the
subject of tax-exempt municipal finance reasonably acceptable to the Bank stating that an Event
of Taxability has not occurred or (b) a ruling or determination letter issued to or on behalf of the
Commission by the Commissioner of the Internal Revenue Service or the Director of Tax-Exempt
Bonds of the Tax-Exempt and Government Entities Division of the Internal Revenue Service (or
any other governmental official exercising the same or a substantially similar function from time
to time) to the effect that, after taking into consideration such facts as form the basis for the opinion
that an Event of Taxability has occurred, an Event of Taxability shall not have occurred;



(iii)  on the date when the Commission shall be advised in writing by the
Commissioner of the Internal Revenue Service or the Director of Tax-Exempt Bonds of the Tax-
Exempt and Government Entities Division of the Internal Revenue Service (or any other
government official or agent exercising the same or a substantially similar function from time to
time, including an employee subordinate to one of these officers who has been authorized to
provide such advice) that, based upon filings of the Commission, or upon any review or audit of
the Commission or upon any other ground whatsoever, an Event of Taxability shall have occurred;

(iv)  onthe date when the Commission shall receive notice from the Bondholder
or any former Bondholder that the Internal Revenue Service (or any other government official or
agency exercising the same or a substantially similar function from time to time) has assessed as
includable in the gross income of such Bondholder or such former Bondholder the interest on the
Bonds due to the occurrence of an Event of Taxability; or

(v)  [onthe date when the Commission notifies the Trustee and the Bondholder
in writing that it has elected to change the tax status of the Bonds such that interest on the Bonds
is includable in the gross income of Bondholders];

provided, however, no Determination of Taxability shall occur under
subparagraph (iii) or (iv) hereunder unless the Commission has been afforded the opportunity, at
its expense, to contest any such assessment, and, further, no Determination of Taxability shall
occur until such contest, if made, has been finally determined; provided further, however, that,
subject to Section 2.10, upon demand from the Bondholder or former Bondholder, the Commission
shall promptly reimburse such Bondholder or former Bondholder for any payments, including any
taxes, interest, penalties or other charges, such Bondholder (or former Bondholder) shall be
obligated to make as a result of the Determination of Taxability under subparagraph (i), (i1), (iii)
or (iv) hereunder.

“Event of Default” has the meaning assigned to that term in Section 7.01 hereof.

“Event of Taxability” means a (i) change in law or fact or the interpretation thereof,
or the occurrence or existence of any fact, event or circumstance (including, without limitation,
the taking of any action by the Commission, or the failure to take any action by the Commission,
or the making by the Commission of any misrepresentation herein or in any certificate required to
be given in connection with the issuance, sale or delivery of the Bonds) which has the effect of
causing interest paid or payable on the Bonds to become includable, in whole or in part, in the
gross income of the Bondholder or any former Bondholder for federal income tax purposes or
(i1) the entry of any decree or judgment by a court of competent jurisdiction, or the taking of any
official action by the Internal Revenue Service or the Department of the Treasury, which decree,
judgment or action shall be final under applicable procedural law, in either case, which has the
effect of causing interest paid or payable on the Bonds to become includable, in whole or in part,
in the gross income of the Bondholder or any former Bondholder for federal income tax purposes
with respect to the Bonds.

“Excess Amount” has the meaning set forth in the Certificate of Additional Terms.



“Excess Interest Amount” has the meaning assigned to that term in Section 2.05
hereof.

“Fiscal Year” means the fiscal year of the City as established from time to time,
which currently is the period from July 1 of each year through June 30 of the year following.

“Fitch” means Fitch Inc., and its successors and assigns.

“Governmental Authority” means any national, state or local government (whether
domestic or foreign), any political subdivision thereof or any other governmental, quasi-
governmental, judicial, public or statutory instrumentality, authority, body, agency, bureau or
entity (including any zoning authority, the Federal Deposit Insurance Corporation or the Federal
Reserve Board, any central bank or any comparable authority), or any arbitrator with authority to
bind the parties to this Agreement at law.

“Interest Rate Swap” has the meaning assigned to that term in the 1991 Master
Resolution.

“Investor Letter” has the meaning assigned to that term in Section 8.07 hereof.

“Lien” means, with respect to any asset, any mortgage, lien, pledge, charge,
security interest or encumbrance of any kind in respect of such asset. For the purposes of this
Agreement, a Person shall be deemed to own subject to a Lien any asset which it has acquired or
holds subject to the interest of a vendor or lessor under any conditional sale agreement, capital
lease or other title retention agreement relating to such asset.

“Mandatory Tender Date” has the meaning set forth in the Certificate of Additional
Terms.

“Mandatory Tender Purchase Price” has the meaning set forth in the Certificate of
Additional Terms.

“Maximum Interest Rate” means the maximum interest rate on the Bonds of
twelve percent (12%) per annum.

“Maximum Rate” means an interest rate equal to the lesser of (i) the maximum non-
usurious per annum rate permitted by applicable law, and (ii) twenty percent (20%) per annum.

“Moody’s” means Moody’s Investors Service, Inc., and its successors and assigns.:

“Net Revenues” has the meaning assigned to that term in the 1991 Master
Resolution.

“1991 Master Resolution” has the meaning assigned to that term in the preamble of
this Agreement.

“Non-Bank Transferee” has the meaning assigned to that term in Section 8.07
hereof.



“Obligations” means all obligations of the Commission to the Bank pursuant to this
Agreement, the Related Documents and the Bonds.

“Outstanding” has the meaning assigned to that term in the 1991 Master
Resolution.

“Parity Bonds” means obligations heretofore or hereafter issued by the Commission
on a parity with the Bonds pursuant to the 1991 Master Resolution.

“Patriot Act” has the meaning assigned to that term in Section 8.16 hereof.

“Payment Office” means [BANK], , Attention: ,
Ref: San Francisco International Airport Second Series Variable Rate Revenue Bonds, Series [#],
or such other office as the Bank may designate from time to time.

“Person” means an individual, a corporation, a partnership, a limited liability
company, an association, a trust or any other entity or organization, including a government or
political subdivision or an agency or instrumentality thereof.

“Purchase Price” has the meaning assigned to that term in Section 2.01(a) hereof.

“Rating Agency” means Moody’s, S&P or Fitch; provided, that if any such
organization no longer maintains a rating on the Bonds, the term “Rating Agency” shall include
any other rating agency designated by the Commission with the approval of the Bank.

“Related Documents” means this Agreement, the Bonds and the 1991 Master
Resolution. '

“Revenue Fund” has the meaning assigned to that term in the 1991 Master
Resolution.

“S&P” means S&P Global Ratings, a division of Standard & Poor’s Financial
Services LLC, and its successors and assigns.

“Senior Lien Bonds” has the meaning assigned to that term in the 1991 Master
Resolution.

“Subordinate Bonds” means any evidences of indebtedness for borrowed money
issued from time to time by the Commission, including but not limited to bonds, notes, bond
anticipation notes, commercial paper, lease or installment purchase agreements or certificates of
participation, authorized to be issued pursuant to and by authority of the Charter and pursuant to
Resolution No. 97-0146 adopted by the Commission on May 20, 1997, as amended and
supplemented, including as amended and supplemented by Resolution No. 97-0147 adopted on
May 20, 1997, which was amended and restated by Resolution No. 99-0299 adopted on September
21, 1999, and by Resolution No. 09-0088 adopted on May 5, 2009.

“Taxable Date” means the date on which interest on all or part of the Bonds is first
includable in gross income of the Bondholder (including, without limitation, any previous



Bondholder) thereof as a result of an Event of Taxability as such a date is established pursuant to
either (i) the Determination of Taxability or (ii) an opinion by an attorney or firm of attorneys of
nationally recognized standing on the subject of tax exempt municipal finance; provided, however,
that, for the avoidance of doubt, the Taxable Date shall not be earlier than the beginning of the
period for which interest on the Bonds is included (taking into account the applicable statute of
limitations) in the gross income of the Bondholder; for this purpose, such period of includability
shall not begin prior to the earliest date on which the gross income of the Bondholder is subject to
additional tax under the applicable statute of limitations.

“Taxable Rate” has the meaning assigned to that term in the Certificate of
" Additional Terms.

“Trustee” means The Bank of New York Meﬂon Trust Company, N.A., as Trustee
for the Bonds under the 1991 Master Resolution, or any successor trustee for the Bonds appointed
in accordance with the 1991 Master Resolution.

“Unremarketed Bonds” means Bonds with respect to which the Bank has not
received payment of the Mandatory Tender Purchase Price, if any, on the Mandatory Tender Date.

Section 1.02. Interpretation. Words of the masculine gender shall be deemed and
construed to include correlative words of the feminine and neutral genders. Except where the
context otherwise requires, words importing the singular number shall include the plural number
and vice versa, and words importing persons shall include corporations and associations, including
cities, agencies and other public bodies, as well as natural persons. Unless otherwise indicated,
references in this Agreement to subsections, Sections and Articles are to such subsections, Sections
and Articles of this Agreement. The headings used throughout this Agreement are inserted for
reference only and shall not be construed or considered in interpreting the terms and provisions of
any Section or Article of this Agreement or the Agreement as a whole. Any and all Appendices
referenced in this Agreement are incorporated herein by reference and shall be deemed to be an
integral part hereof. Unless the context requires otherwise, the terms “herein,” “hereof,”
“hereunder” and any similar terms, as used in this Agreement, shall refer to this Agreement as a
whole and not to any particular provisions of this Agreement. The words “include,” “includes,”
and “including” shall be construed to also mean “without limitation.” Any reference to a “month”
shall be a reference to a calendar month beginning on the first day of a calendar month and ending
on the last day thereof, unless otherwise specified herein. Any reference to a “day” shall be a
reference to a calendar day and not a Business Day.

Section 1.03. Accounting Terms and Determinations. Unless otherwise specified
herein, all accounting terms used herein shall be interpreted, all accounting determinations
hereunder shall be made, and all financial statements required to be delivered hereunder shall be
prepared in accordance with generally accepted accounting principles applicable to governmental
entities such as the City as in effect from time to time, applied on a basis consistent with the most
recent audited financial statements of the Commission delivered to the Bank.




ARTICLE II

PURCHASE OF BONDS AND THE COMMISSION’S OBLIGATIONS

Section 2.01. Purchase of Bonds.

(a) Purchase Price. Upon the satisfaction of the conditions set forth in
Article III hereof and based on the representations and covenants of the Commission set forth
herein, the Bank hereby agrees to purchase from the Commission, and the Commission hereby
agrees to sell to the Bank, all, but not less than all, of the Bonds at par in an aggregate principal
amount equal to $[Par Amount] (the “Purchase Price”).

(b) Closing. On the Closing Date, the Commission shall deliver to the Bank
the documents described in and which otherwise satisfy the conditions described in Article III
hereof. Upon the satisfaction of the conditions precedent set forth in Article IIT hereof (or waiver
thereof by the Bank), the Bank will pay the Purchase Price for the Bonds in immediately available
federal funds payable to [the Trustee on behalf of] the Commission. One fully registered Bond, in
the aggregate principal amount equal to $] |, shall be issued to and registered in the name
of [the Bank][Cede & Co., nominee for DTC, as securities depository], and the beneficial interests
in the Bonds so registered will be credited to such accounts with DTC as the Bank shall designate.
The Bonds shall be so issued and registered to and held by DTC or its nominee, and beneficial
interests therein shall be transferable in accordance with the book-entry system.

Section 2.02. Payment Obligations.

(a) The Commission hereby unconditionally, irrevocably and absolutely agrees
to make prompt and full payment of all Obligations due and payable to the Bondholders under the
Related Documents and to pay any other Obligations due and payable to the Bondholders whether
now existing or hereafter arising, irrespective of their nature, whether direct or indirect, absolute
or contingent, with interest thereon at the rate or rates provided in such Related Documents and
under such Obligations.

(b) [Delete if bank holds bonds at fixed rate to maturity.] In the event the
Bondholders have not received the Mandatory Tender Purchase Price on the Mandatory Tender
Date, the Commission shall cause the Unremarketed Bonds to be redeemed on the Mandatory
Tender Date[; provided that, if the Commission is required to redeem Unremarketed Bonds as set
forth above and (i) no default described under Section 7.01(a)(i) or Section 7.01(e) hereunder shall
have occurred and be continuing; (ii) no Event of Default shall have occurred and be continuing
and (iii) the representations set forth in Article IV shall be true and correct on, and shall be deemed
to have been made on, the Mandatory Tender Date (except to the extent that any such
representations and warranties expressly relate to an earlier date), then the Commission shall cause
the principal amount of such Bonds to be redeemed in installments payable on each Amortization
Payment Date (each such payment, an “Amortization Payment™), with the final installment in an
amount equal to the entire then-outstanding principal amount of such Bonds to be redeemed on
the Amortization End Date-(the period commencing on the Mandatory Tender Date and ending on
the Amortization End Date is herein referred to as the “Amortization Period”). Each Amortization
Payment shall be that amount of principal which will result in equal (as nearly as possible)



aggregate Amortization Payments over the Amortization Period. During the Amortization Period,
interest on Unremarketed Bonds shall accrue at the Bank Rate, be payable monthly in arrears on
the first Business Day of each calendar month and be calculated on the basis of a 360-day year and
actual days elapsed.]

(c) The Commission shall pay within thirty (30) days after demand:

(1) if an Event of Default shall have occurred, all costs and expenses
of the Bank in connection with the enforcement (whether by means of legal
proceedings or otherwise) of any of its rights and remedies under this Agreement,
the other Related Documents and such other documents which may be delivered in
connection therewith; :

(i1) a fee for each amendment to this Agreement or any other Related
Document requested by the Commission, or any consent or waiver by the Bank
with respect to any Related Document requested by the Commission, in each case,
in a minimum amount of $2,500; and

(ii1) the reasonable fees and out-of-pocket expenses for counsel or
other reasonably required consultants to the Bank in connection with advising the
Bank as to its rights, remedies and obligations under this Agreement and the other
Related Documents or in connection with responding to requests from the
Commission for approvals, consents and waivers.

All fees payable pursuant to this Agreement shall be deemed to be fully earned when due and non-
refundable when paid.

Section 2.03. Default Rate. Upon the occurrence and during the continuance of
an Event of Default described in Section 7.01(a) hereof, the Bonds shall bear interest at the Default
Rate.

Section 2.04. Determination of Taxability.

(a) In the event a Determination of Taxability occurs, to the extent not payable
to each Bondholder (or to the Bank for the period that it was the Bondholder of any of the Bonds)
under the terms of the 1991 Master Resolution and the Bonds, the Commission hereby agrees,
subject to Section 2.10 hereof, to pay to each Bondholder (or, if applicable, the Bank), on demand
therefor (i) an amount equal to the difference between (A) the amount of interest that would have
been paid to such Bondholder (or, if applicable, the Bank) on the Bonds had the interest on the
Bonds (or the taxable portion of the interest, in the event the interest on the Bonds is determined
to be taxable only in part) been calculated at the Taxable Rate, and (B) the amount of interest
actually paid to the Bondholder (or, if applicable, the Bank), during the Taxable Period. The
“Taxable Period” is the period beginning on the Taxable Date and continuing to and including
the date (if any) on which the interest (or the applicable portion of the interest, in the event the
interest on the Bonds is determined to be taxable only in part) once again becomes excludable
from the gross income of the owners thereof for federal income tax purposes; and (ii) an amount
equal to any interest, penalties or charges owed by such Bondholder (or, if applicable, the Bank)
as a result of interest on the Bonds becoming included in the gross income of such Bondholder (or,



if applicable, the Bank), together with any and all external attorneys’ fees, court costs, or other
reasonable out of pocket costs incurred by such Bondholder (or, if applicable, the Bank) in
connection therewith.

(b)  Subject to the provisions of clauses (c) and (d) below, such Bondholder (or,
if apphcable the Bank) shall afford the Commission the opportunity, at the Commission’s sole
cost and expense, to contest (i) the validity of any amendment to the Code which causes the interest
on the Bonds to be included in the gross income of such Bondholder (or, if applicable, the Bank)
or (ii) any challenge to the validity of the tax exemption with respect to the interest on the Bonds,
including the right to direct the necessary litigation contesting such challenge (including
administrative audit appeals).

(©) As a condition precedent to the exercise by the Commission of its right to
contest set forth in clause (b) above, the Commission shall, within (_) days of the
written demand therefor reimburse such Bondholder for any and all expenses (including attorneys’
fees for services that may be required or desirable, as determined by such Bondholder (or, if
applicable, the Bank) in its reasonable discretion) that may be incurred by the Bank in connection
with any such contest, and for any and all penalties or other charges payable by such Bondholder
(or, if applicable, the Bank) for failure to include such interest in its gross income.

(d)  The obligations of the Commission under this Section 2.04 shall survive the
termination of this Agreement, the termination of any of the other Related Documents, and the
redemption or other payment in full of the Bonds.

Section 2.05. Maximum Interest Rate. [Delete if interest rate on bonds is fixed.]

(a) If the amount of interest payable for any period in accordance with the terms
hereof or the Bonds exceeds the amount of interest that would be payable for such period had
interest for such period been calculated at the Maximum Interest Rate, then interest for such period
shall be payable in an amount calculated at the Maximum Interest Rate.

(b)  Any interest that would have been due and payable for any period but for
the operation of the immediately preceding paragraph (a) shall accrue and be payable as provided
in this paragraph (b) and shall, less interest actually paid to each Bondholder for such period,
constitute the “Excess Interest Amount.” If there is any accrued and unpaid Excess Interest
Amount as of any date, then the principal amount with respect to which interest is payable shall
bear interest at the Maximum Interest Rate until payment to each Bondholder of the entire Excess
Interest Amount.

(c)  Notwithstanding the foregoing, on the date on which no principal amount
with respect to the Bonds remains unpaid, to the extent permitted by Law, the Commission shall
pay to each Bondholder a fee equal to any accrued and unpaid Excess Interest Amount.

Section 2.06. Obligations Absolute. The payment obligations of the Commission
under this Agreement shall be unconditional and irrevocable and shall be paid strictly in
accordance with the terms of this Agreement under all circumstances, including without limitation
the following:
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(a) any lack of validity or enforceability of this Agreement, the Bonds or any
of the other Related Documents;

(b)  the existence of any claim, set-off, defense or other right which the
Commission may have at any time against the Bank, any other Bondholder or any other person or
entity, whether in connection with this Agreement, the other Related Documents, the transactions
contemplated herein or therein or any unrelated transaction; or

(©) any other circumstance or happening whatsoever, whether or not similar to
any of the foregoing.

Section 2.07. Bank Consent to Subsequent Index Interest Rate Period. (a) So long
as the Bank is the Bondholder, on or before the date which is one hundred twenty (120) days prior
to the end of the Index Interest Rate Period, the Commission may provide written notice to the
Bank, in the form of Appendix B hereto, of its desire to change the interest rate mode of the Bonds
(including conversion to a new Index Interest Rate Period) and requesting the Bank to purchase
such Bonds in such new Index Interest Rate Period or provide the liquidity or credit enhancement
necessary to facilitate the conversion of the Bonds to such new interest rate mode. The Bank will
make reasonable efforts to respond to such request within sixty (60) days after receipt of all
information necessary, in the Bank’s reasonable judgment, to permit the Bank to make an informed
credit decision.The Bank may, in its sole and absolute discretion, decide to accept or reject any
such request and no consent shall become effective unless the Bank shall have consented thereto
in writing. In the event the Bank fails to definitively respond to such request within such
sixty (60) day period, the Bank shall be deemed to have refused to grant suchrequest. The consent
of the Bank, if granted, shall be conditioned upon the preparation, execution and delivery of
documentation in form and substance satisfactory to the Bank (which may include, but not be
limited to, the delivery of a “no adverse effect opinion” of Bond Counsel to the Bank with respect
to the tax-exempt status of the Bonds as a result of such conversion and interest rate setting). In
the event the Commission and the Bank fail to document in writing their agreement of the proposed
rate(s) and terms of the succeeding period(s), the Commission shall continue to be required to
repurchase the Bonds on the Mandatory Tender Date for a purchase price of 100% of the par
amount plus accrued interest to the Mandatory Tender Date.If the Bank and the Commission agree
to the terms for the Bonds upon such conversion and the interest rate that the Bonds shall bear
following the change shall meet the requirements of [Section | of the Certificate of Additional
Terms, the Commission and Bank may cause conversion of the Bonds by the process described in
[Section ] of the Certificate of Additional Terms.

Section 2.08. Increased Costs.

(@) Net of Taxes. Except as otherwise required by law, each payment by the
Commission to a Bondholder under this Agreement shall be made without defense, setoff or
counterclaim and without any withholding for or on account of any present or future taxes (other
than taxes imposed on or measured by the net income, gross income, gross receipts, or other
measures of income or profits or capital of the recipient imposed by any jurisdiction having
jurisdiction over such recipient) imposed by or within the jurisdiction in which the Commission is
domiciled, any jurisdiction from which the Commission makes any payment hereunder, or (in each
case) any political subdivision or taxing authority thereof or therein. If any such withholding is so
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required, the Commission shall pay such additional amount as may be necessary to ensure that the
net amount actually received by a Bondholder free and clear of such taxes (including such taxes
on such additional amount) is equal to the amount which the Bondholder would have received had
such withholding not been made. If a Bondholder pays any amount in respect of any such taxes,
penalties or interest, the Commission shall reimburse such Bondholder for that payment on
demand. If the Commission pays any such taxes, penalties or interest, it shall deliver official tax
receipts evidencing that payment or certified copies thereof to the applicable Bondholder on or
before the thirtieth day after payment.

(b)  Reserve Requirements. If any change in any law or regulation or in the
interpretation thereof by any court or administrative or Governmental Authority charged with the
administration thereof shall impose, increase or deem applicable any reserve, special deposit or
similar requirement against the obligations of a Bondholder (other than as a result of the acts,
omissions or financial condition of a Bondholder) and the result of any such event above shall be
to increase the cost to a Bondholder of the holding of the Bonds (which increase in costs shall be
the result of a Bondholder’s pro rata allocation of the aggregate of such cost increases resulting
from such events), then, upon written demand by a Bondholder to the Commission, the
Commission shall pay to such Bondholder within forty-five (45) days of such demand, the amount
of such increased costs from the date of such change; provided that interest thereon shall not begin
to accrue until forty-five (45) days after such demand. A Bondholder shall submit to the
Commission a certificate setting forth in reasonable detail the amount of such increased costs as a
result of any such event. A Bondholder shall notify the Commission of any such impending or
- announced change in law, regulation or interpretation promptly upon receipt by it of actual notice
of such change; provided, however, that any delay or failure to so notify the Commission shall not
in any manner relieve the Commission of its obligations under this Agreement.

(c) Capital Requirements. If a Bondholder shall have determined that, after the
date hereof, the adoption of any applicable law, rule or regulation regarding capital adequacy, or
any change therein, or any change in the interpretation or administration thereof by any
Governmental Authority, central bank or comparable agency charged with the interpretation or
administration thereof, or any request or directive regarding capital adequacy (whether or not
having the force of law) of any such authority, central bank or comparable agency, has or would
have the effect of increasing the amount of capital required to be maintained or reducing the rate
of return on capital of such Bondholder as a consequence of such Bondholder’s obligations
hereunder or the holding by it of the Bonds pursuant hereto to a level below that which such
Bondholder could have achieved but for such adoption, change, request or directive (taking into
consideration its policies with respect to capital adequacy) by any amount deemed by such
Bondholder to be material then, upon written demand by a Bondholder to the Commission, the
Commission shall pay to such Bondholder within forty-five (45) days of such demand, the amount
of such reduction from the date of such change; provided that interest thereon shall not begin to
accrue until forty-five (45) days after such demand. A Bondholder shall submit to the Commission
a cerlificate setting forth in reasonable detail the amount as will compensate such Bondholder for
such reduction as a result of any such event. A Bondholder shall notify the Commission of any
such impending or announced change in law, regulation or interpretation promptly upon receipt
by it of actual notice of such change; provided, however, that any delay or failure to so notify the
Commission shall not in any manner relieve the Commission of its obligations under this
Agreement.
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(d) Limitation re Participations. Notwithstanding anything to the contrary
contained in this Section 2.08, the Commission shall have no obligation to pay amounts pursuant
to this Section 2.08: (i) in an amount greater than that which it would have been required to pay
if a Bondholder had not participated any interest in the Bonds or (ii) for any increased costs
incurred or reductions suffered more than six (6) months prior to the date that a Bondholder notifies
the Commission of the change in law giving rise to such increased costs or reductions, and a
Bondholder’s intention to claim compensation therefor (except that if the change in law giving rise
to such increased costs or reductions is retroactive, then the six (6) month period referred to above
shall be extended to include the period of retroactive effect thereof).

(e) Survival. Without prejudice to the survival of any other agreement of the
Commission hereunder, the agreements and obligations of the Commission contained in this
Section 2.08 shall survive the termination of this Agreement and the payment in full of the Bonds
and the obligations of the Commission thereunder and hereunder.

Section 2.09. Funding Indemnity. In the event a Bondholder shall incur any loss,
cost, or expense (including, without limitation, any loss, cost, or expense incurred by reason of the
liquidation or reemployment of deposits or other funds acquired or contracted to be acquired by
such Bondholder to purchase or hold the Bonds or the relending or reinvesting of such deposits or
other funds or amounts paid or prepaid to the Bondholder) as a result of any purchase, redemption,
conversion or other prepayment of the Bonds on a date other than a | | Index Reset Date for
any reason, whether before or after default, and whether or not such payment is required by any
provision of this Agreement or the 1991 Master Resolution, then upon the demand of such
Bondholder, the Commission shall pay-to such Bondholder a premium in such amount as will
reimburse such Bondholder for such loss, cost, or expense. If such Bondholder requests such
premium, it shall provide to the Commission a certificate setting forth the computation of the loss,
cost, or expense giving rise to the request for such premium in reasonable detail and such certificate
shall be conclusive if reasonably determined.

Section 2.10. Limited Obligations. Notwithstanding any other provision of this
Agreement (except for Section 5.07 hereof), and the provisions of the Certificate of Additional
Terms), any other Related Document or the 1991 Master Resolution (except for the provisions of
the Certificate of Additional Terms) to the contrary, the Bonds, are limited obligations of the
Commission and payable solely from Net Revenues as provided in the 1991 Master Resolution.

ARTICLE III

CONDITIONS PRECEDENT 4TO PURCHASE OF BONDS

Section 3.01. Conditions Precedent. The obligation of the Bank to purchase the
Bonds is subject to the following conditions precedent:

(a) Delivery of Documents. The Bank shall have received on or before the
Closing Date (or shall have acknowledged its prior receipt of) the documents listed below, each in
form and substance satisfactory to the Bank and its counsel and, unless indicated otherwise, dated
the Closing Date:
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® executed copies of this Agreement and the other Related
Documents, dated their respective dates, and any amendments and supplements
thereto, and a specimen copy of the Bonds;

(i) [evidence that a CUSIP number for the Bonds has been obtained
and reserved from Standard & Poor’s CUSIP Services;]

(1ii) evidence that the unenhanced long-term debt rating assigned to

Parity Bonds are at least | l;

(1) a certificate of a duly authorized officer of the Commission,
certifying as to the incumbency and signature of each of the officers of the
Commission authorized to sign this Agreement and the other Related Documents;

) a certified copy of the resolution of the Commission approving
the execution, delivery and performance of this Agreement and the other Related
Documents, and a certified copy of the 1991 Master Resolution, each certified by a
duly authorized officer of the Commission on the Closing Date, which certificate
shall state that the respective resolutions have not been amended except as set forth
therein or annulled and are in full force and effect on the Closing Date;

(vi) the audited financial statements of the Commission for the Fiscal
Year ended [FY END DATE], and a copy of the annual operating budget of the
Commission;

(vii) copies of opinions of [NAME] and [NAME], Co-Bond Counsel
for the Commission, (A) as to the validity of the Bonds issued pursuant to the
1991 Master Resolution; (B) as to the pledge of Net Revenues as security for the
payment of the Bonds; and (C) to the effect that interest on the Bonds will be
exempt from gross income for Federal income tax purposes;

(viii) a certificate of a duly authorized officer of the Commission,
certifying that all conditions precedent with respect to the execution of this
Agreement and the other Related Documents shall have been satisfied and that,
except as previously disclosed to the Bank, there has been no adverse change in the
financial condition, business, assets, liabilities or prospects of the Commission
since [FY END DATE];

(ix) an opinion of the City Attorney of the City to the effect that this
Agreement and the other Related Documents are valid and binding agreements of
the Commission enforceable in accordance with their respective terms, subject to
bankruptcy, insolvency, moratorium or other laws affecting creditors’ rights and to
general principles of equity and that the 1991 Master Resolution, including each
supplement and amendment thereto, was duly adopted and is in full force and
effect;

(x) a certificate of the Trustee, as to such matters as the Bank may
reasonably request;
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(x1) an opinion of counsel to the Trustee, as to such matters as the
Commission may reasonably request; and

(xii) such other documents, certificates and opinions as the Bank or
the Bank’s counsel shall have reasonably requested.

(b)  Representations; No Defaults. The following statements shall be true and
correct on and as of the Closing Date, and the Bank shall have received a certificate signed by the
appropriate officer of the Commission, dated the Closing Date, stating that:

6] the representations of the Commission contained in Article IV
hereof are true and correct on and as of the Closing Date as though made on and as
of such date; and

(i1) after giving effect to the issuance of the Bonds and the
effectiveness of this Agreement, there exists no Default or Event of Default.

(c)  No Material Adverse Change. As of the Closing Date, the Bank shall have
determined (in its reasonable judgment) that no material adverse change in the financial condition,
business, assets, liabilities or prospects of the Commission shall have occurred.

Section 3.02. Documents to Be Provided by the Bank. The Commission’s
agreement to enter into this Agreement shall be subject to the condition precedent that the
Commission shall have received an opinion of counsel to the Bank, as to such matters as the
Commission may reasonable request, such satisfaction to be conclusively evidenced by the
delivery of this Agreement by the Commission.

ARTICLE IV

REPRESENTATIONS

The Commission represents to the Bank as follows:

() Legal Existence; Powers. The Commission (i) is a commission of the City
organized and validly existing under the Charter, and (ii) has the legal right, power and authority
to (A) control its properties and to carry on its business as now being and hereafter proposed to be
conducted, (B) execute, deliver and adopt, as applicable, this Agreement and the other Related
Documents, (C) perform all its obligations under the 1991 Master Resolution, this Agreement and
the other Related Documents, and (D) issue the Bonds in accordance with the 1991 Master
Resolution.

(b)  Due Authorization; No Violation; No Conflicts. The execution, delivery -
and performance by the Commission of this Agreement and the other Related Documents to be
delivered on the Closing Date and to which the Commission is a party have been duly authorized
by all necessary action on the part of the Commission and do not (i) violate the Charter or any
material provision of any court order by which the Commission is bound, (ii) conflict with, violate
or contravene any material provision of existing law or regulation, or any order or decree or any
court, tribunal or Governmental Authority, (iii) conflict with, violate or cause a default, or with
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the passage of time or the giving of notice, or both, would cause a default under any material
provision of any bond, note or other evidence of indebtedness or mortgage, indenture, contract or
other agreement to which the Commission is a party; and no consent of any Person and no license,
approval or authorization of or notice to or registration, filing or declaration with any
Governmental Authority, bureau or agency is required in connection with the execution, delivery,
performance, validity or enforceability of this Agreement or any of the other Related Documents
or for the Commission to issue the Bonds or incur the Obligations in accordance with this
Agreement or, if required, the same has been obtained and is in full force and effect or will be
obtained in sufficient time in order to fully perform under this Agreement, or (iv) result in the
imposition of any Lien on amounts in the Revenue Fund, except as provided herein and in the
1991 Master Resolution.

(c) Validity. This Agreement, the other Related Documents and the
1991 Master Resolution each constitutes a legal, valid and binding agreement or obligation, as the
case may be, of the Commission, except as (i) the enforceability thereof may be limited by
bankruptcy, insolvency or similar laws affecting creditors’ rights generally, (ii) the availability of
equitable remedies which may be limited by equitable principles of general applicability and
(iii) limitations on remedies available against public agencies such as the Commission available
under applicable California laws and regulations.

(d) Litigation. As of the Closing Date, there is no action, suit, proceeding,
inquiry or investigation at law or in equity before or by any court, arbitrator, governmental or other
board, body or official, pending or, to the best knowledge of the Commission, threatened against
or affecting the Commission, wherein an unfavorable decision, ruling or finding would materially
adversely affect (i) the transactions contemplated by or the validity of this Agreement, any of the
other Related Documents, (i1) the status of the Commission as a commission of the City organized
and existing under the Charter, (iii) the exemption of interest on the Bonds from federal income
tax, (iv) the Commission’s legal right, power and authority to control its own property and to carry
on its business and operations, (v) the Commission’s financial condition, or (vi) the Commission’s
ability to perform its obligations under this Agreement, the other Related Documents.

(e) Accuracy of Financial Reports. The audited financial statements for Fiscal
Years  and _ , including the balance sheets as of the end of said periods, all examined and
reported on by | |, independent public accountants, as heretofore delivered to the
Bank correctly and fairly present the financial condition of the Commission as of said dates and
- the results of the operations of the Commission for such period as of said dates, and have been -
prepared in accordance with generally accepted accounting principles applicable to governmental
entities such as the City, consistently applied, except as stated in the notes thereto; and there has
been no material adverse change in the condition, financial or otherwise, of the Commission since
the date of preparation thereof (other than as disclosed in writing to the Bank), from that set forth
in said financial statements as of, and for the period ended on, those dates.

63) No Acceleration. As of the Closing Date, no Debt which is recourse to, or
secured by, the Revenues (as that term is defined in the 1991 Master Resolution), or any portion
thereof, of the Commission, other than Repayment Obligations, if any, in an amount in excess of

$15,000,000, which is currently outstanding, is subject to acceleration of the payment thereof
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before the scheduled due date thereof at the direction or option of the holders of such Debt or any
trustee for such holders.

(2) Disclosure. As of the Closing Date, (i) there is no event, fact or condition
known to the Commission which the Commission has not disclosed to the Bank in writing which
materially adversely affects the Commission and (ii) there is no event, fact or condition known to
the Commission which the Commission has not disclosed to the Bank in writing which the
Commission has determined is likely to materially adversely affect the ability of the Commission
to perform its obligations hereunder.

(h) Security. There are no material Liens on the Net Revenues other than the
Liens created by or pursuant to or otherwise permitted by the 1991 Master Resolution and this
Agreement. The 1991 Master Resolution does not permit the issuance of any Debt secured by Net
Revenues to rank senior to the Bonds. The 1991 Master Resolution requires the first use of
Revenues to pay certain operation and maintenance expenses. Except as expressly provided in
Section 5.07 hereof, the Lien on the Net Revenues securing the payment of principal of and interest
on the Bonds ranks on a parity with the payment of principal of and interest on the Parity Bonds
(including the Bonds) and is not subordinate to any payment secured by a Lien on the Net
Revenues other than as permitted by the 1991 Master Resolution. The pledge of and lien on Net
Revenues created by the 1991 Master Resolution and this Agreement are valid and binding on the
Commission subject to and in accordance with the provisions of Section 5451 of the California
Government Code. Amortization Payments and any other amounts due hereunder other than
principal and interest on the Bonds are payable [from amounts available in the General Purpose
Account]/[in the manner described in Section __ of the Certificate of Additional Terms].

1) Sovereign Immunity. The Commission is subject to claims and to suit for
money damages in connection with or under this Agreement and the other Related Documents
pursuant to and in accordance with the laws of the State applicable to municipal corporations,
including Part 3 of Division 3.6 of Title 1 of the Government Code of the State of California. The
Commission is a “local public entity” as defined in Section 900.4 of the Government Code of the
State of California.

: ) Environmental Laws. As of the Closing Date, the Commission has not
received notice to the effect that its operations are not in compliance with any of the requirements
of applicable federal, state or local environmental statutes and regulations or are the subject of any
governmental investigation evaluating whether any remedial action is needed to respond to a
release of any toxic or hazardous waste or substance into the environment, which noncompliance
or remedial action, if determined adversely to the Commission, would be likely, in the
determination of the Commission, to have a material adverse effect on the business operations or
financial condition of the Commission or the ability of the Commission to perform its obligations
under the 1991 Master Resolution or the Related Documents.

(k)  Usury. The terms of this Agreement and the other Related Documents
regarding the calculation and payment of interest and fees do not violate any applicable usury laws.

Q)] Business of the Commission. The Commission is not engaged principally,
or as one of its important activities, in the business of extending credit for the purpose of
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purchasing or carrying any margin stock as defined in Regulation U of the Board of Governors of
the Federal Reserve System.

(m) Eventof Default. As ofthe Closing Date, no Event of Default has occurred
and is continuing hereunder as of the date hereof.

(n)  ERISA. The Commission, as an enterprise fund department of the City,
participates in the San Francisco City and County Employees’ Retirement System (the “City
Plan”). The City Plan 1s a governmental plan that is not subject to the Employee Retirement
Income Security Act of 1974, as amended or recodified from time to time (“ERISA”).

(0) Incorporation of Representations. On the date of the execution of this
Agreement, the Commission hereby makes to the Bank the same representations as were made by
it in each Related Document to which it is a party and in the 1991 Master Resolution, which
representations, together with the related definitions of terms contained therein, are hereby
incorporated by reference with the same effect as if each and every such representation and
definition were set forth herein in its entirety. No amendment to such representations or definitions
made pursuant to the relevant Related Documents, which amendment could have a material
adverse effect on the Bank, shall be effective to amend such representations and definitions as
incorporated by reference herein without the prior written consent of the Bank

(p)  Regulations U and X. The Commission is not engaged in the business of
extending credit for the purpose of purchasing or carrying margin stock (within the meaning of
Regulation U or X issued by the Board of Governors of the Federal Reserve System); and no

-proceeds of the Bonds will be used to extend credit to others for the purpose of purchasing or
carrying any margin stock, or for any other purpose that would violate Regulation U or X issued
by the Board of Governors of the Federal Reserve System.

(@)  Legislation; Referendum. As of the Closing Date, (1) there is no State or
local referendum or initiative certified for the ballot, or Federal, State or local legislation enacted
or introduced and passed out of at least one committee, that is known to the Commission, which
the Commission has determined would materially and adversely affect the financial condition or
business operations of the Commission, and (ii) no State or local referendum or initiative has
passed and no Federal, State or local legislation has been enacted that is known to the Commission,
which the Commission has determined would materially and adversely affect the validity or
enforceability of this Agreement, or the power of the Commission to carry out the transactions
contemplated hereby and thereby. '

ARTICLE V

AFFIRMATIVE COVENANTS

Section 5.01. Financial Statements. The Commission shall keep proper books of
record and account in which full, true and correct entries will be made of all dealings and
transactions of or in relation to affairs, operations, transactions and activities of the Commission
in accordance with generally accepted accounting principles applicable to governmental entities
such as the City, consistently applied, and will furnish to the Bank a copy of each of the following:
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(a) Within forty-five (45) days of its availability, and in any event within two
hundred ten (210) days after the close of each Fiscal Year of the Commission, the Commission’s
annual report including the balance sheet as of the end of such Fiscal Year, setting forth in each
case in comparative form the corresponding figures for the preceding Fiscal Year, all in reasonable
detail, certified by an independent certified public accountant as having been prepared in
accordance with generally accepted accounting principles applicable to governmental entities such
as the City, consistently applied, such audit having been conducted with generally accepted
auditing standards;

(b)  Within sixty (60) days after the end of each fiscal quarter: (i) any
projections, sensitivity analyses, consultant’s reports, and other information that are provided to
the Commission or otherwise made available to the public; (ii) a quarterly revenues report in
reasonable detail by category; and (iii) any appropriations or supplemental appropriations relating
to the Commission approved during such quarter;

(©) A copy of the Commission’s budget, prepared by the Commission prior to
the beginning of each Fiscal Year, within sixty (60) days after its approval by the City;

(d)  Such other information in the Commission’s possession respecting the -
affairs, condition and/or operations, financial or otherwise, of the Commission as the Bank may
from time to time reasonably request; and

()  Within forty-five (45) days after the end of each fiscal quarter, a summary
of the Commission’s outstanding Interest Rate Swaps, including the notional amounts thereof, the
rates payable thereunder, the terms thereof, and the current mark-to-market valuations thereof.

Section 5.02. Notice of Default. The Commission shall deliver to the Bank,
immediately after the Commission shall have obtained knowledge of the occurrence of an Event
of Default, the written statement of an authorized officer of the Commission setting forth the details
of such Event of Default and the action which the Commission proposes to take with respect
thereto.

Section 5.03. Inspection. The Commission shall upon reasonable notice permit
any Person designated by the Bank in writing, at the Bank’s expense, to visit any of the properties
of the Commission, to examine the municipal books and financial records of the Commission and
make copies thereof or extracts therefrom, and to discuss the affairs, finances and accounts of the
Commission with the principal officers of the Commission and its independent public accountants,
all at such reasonable times and, so long as no Event of Default shall have occurred and be
continuing, no more than once every calendar quarter.

Section 5.04. Compliance with Agreements. The Commission shall observe and
perform all of its obligations under the 1991 Master Resolution and under this Agreement, the
Bonds and the other Related Documents to which it is a party.

Section 5.05. Preservation of Existence. The Commission shall preserve and
maintain its legal existence. '
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Section 5.06. Use of Proceeds. The Commission shall use the proceeds of the
Bonds solely in accordance with the purposes set forth in the 1991 Master Resolution.

Section 5.07. Pledge of Net Revenues: Other Payments.

(a) The payment of principal of and interest on the Bonds (other than .
Amortization Payments) is secured by a pledge of, lien on and security interest in the Net Revenues
on a parity with the pledge, lien and security interest securing the payment of principal of and
interest on all previously issued Parity Bonds and any additional Parity Bonds hereafter issued.

(b) The Commission shall pay Amortization Payments and any other amounts
due hereunder other than principal of and interest on the Bonds [from the amounts available in the
General Purpose Account]/[in the manner described in Section __ of the Certificate of Additional
Terms].

Section 5.08. Litigation Notice. The Commission shall promptly give notice to
the Bank of any action, suit or proceeding known to it at law or in equity or by or before any court,
governmental instrumentality or other agency which, in the reasonable judgment of the
Commission, if adversely determined, would materially impair the ability of the Commission to
carry out its obligations under the Bonds, the 1991 Master Resolution, this Agreement, the Fee
Agreement, or would materially adversely affect its assets or financial condition.

Section 5.09. Incorporation of Covenants. The covenants of the Commission set
forth in Sections 2.11, 2.12, 6.04, 6.05, 6.06 and 6.07 of the 1991 Master Resolution are hereby
incorporated by reference in this Agreement for the benefit of the Bank and other Bondholders.
To the extent that any such incorporated provision permits any Person to waive compliance with
or consent to such provision or requires that a document, opinion, report or other instrument or
any event or condition be acceptable or satisfactory to any Person, for purposes of this Agreement,
such compliance shall be waived, or such provision shall be consented to, to the extent such waiver,
acceptability or consent would have a material adverse effect on the rights, interests, security -or
remedies of the Bank hereunder, only if it is waived or consented to, as the case may be, by the
Bank and such document, opinion, report or other instrument shall be reasonably acceptable or
satisfactory to the Bank. No amendment to such covenants (or the defined terms relating thereto)
made pursuant to the 1991 Master Resolution shall be effective to amend such incorporated
covenants without the written consent of the Bank.

Section 5.10. No Preferential Treatment. In the event that the Commission has or
shall, directly or indirectly, enter into or consent to any Bank Agreement which includes remedies
not included in this Agreement (including the right to cause the related Debt, in an amount in
excess of $10,000,000 secured by Net Revenues on parity with the Bonds to become due and
payable prior to its scheduled maturity), or covenants that are more restrictive as to the
Commission than those contained in this Agreement, such remedies and covenants shall be deemed
to be immediately incorporated herein and the Commission shall give prompt written notice
thereof to the Bank and, upon the request of the Bank, shall enter into an amendment or
amendments to this Agreement in form and substance reasonably satisfactory to the Commission
and the Bank to incorporate such remedies and covenants to the extent applicable hereto; provided,
however, that this Section 5.10 shall not apply to any greater rights or remedies contained in any
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underwriting agreement for the initial purchase and sale of any bonds, notes, debentures or other
evidences of indebtedness payable from Net Revenues; and provided, further, that this Section
5.10 shall not be construed to entitle the Bank to a pledge of, or lien on, any of the Net Revenues
superior and prior to the pledge thereof and lien thereon provided to the Bank in Section 5.07
hereof on the Closing Date; provided, further, that the Bank shall have and maintain the benefit of
such remedies and covenants even if the Commission fails to provide such amendment.

Section 5.11. Subsequent Documents and Instruments. The Commission shall
execute and deliver to the Bank, upon the written request of the Bank, such documents and
instruments as may be necessary or reasonably required by the Bank to enable the Bank to exercise
and enforce its rights under this Agreement and to realize thereon, and to record and file or re-
record and re-file such documents and instruments, at such time or times, in such manner and at
such place or places, all as may be necessary or reasonably required by the Bank to validate,
preserve and protect the rights of the Bank under this Agreement.

Section 5.12. Ratings. The Commission covenants that it shall maintain, at all
times, at least one (1) long-term unenhanced rating from a Rating Agency on the Senior Lien
Bonds of at least “BBB-" (or its equivalent) or “Baa3” (or its equivalent) by any Rating Agency.

ARTICLE VI

NEGATIVE COVENANTS

Section 6.01. Compliance with Laws, Etc. The Commission shall not violate any
laws, rules, regulations or governmental orders to which it is subject, which violation materially
and adversely affects its financial condition, business or results of operations or materially and
adversely affects the Commission’s ability to perform its obligations under this Agreement, the
other Related Documents to which it is a party or the 1991 Master Resolution.

Section 6.02. Amendments. The Commission shall not, directly or indirectly,
amend or modify, or consent to the amendment or modification of the 1991 Master Resolution or
the Related Documents in any way that materially and adversely affects (i) the rights, interests,
security or remedies of the Bank thereunder or hereunder or (ii) the obligations of the Commission
under this Agreement without the prior written consent of the Bank, which consent will not be
unreasonably withheld, conditioned or delayed.

The Bank hereby consents to the amendments to the 1991 Master Resolution
contained in the Twenty-First Supplemental Resolution, adopted by the Commission on
October 3, 2017.

Section 6.03. General Tax Covenant. The Commission will not take any action or
omit to take any action that, if taken or omitted, adversely affects the exclusion of interest on the
Bonds from the gross income of the owners for Federal income tax purposes pursuant to
Section 103 of the Internal Revenue Code of 1986, as amended.

Section 6.04. Liens. Except as permitted by the 1991 Master Resolution, the
Commission will not (a) issue any bonds, notes or other evidences of indebtedness of similar nature
payable out of or secured by a security interest in or a pledge or assignment of the Net Revenues
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pledged under the 1991 Master Resolution and held or set aside by the Commission thereunder, or
(b) create or cause to be created any Lien on the Net Revenues, or such moneys, securities or funds.

Section 6.05. Immunities. To the fullest extent permitted by law, the Commission
agrees not to assert the defense of sovereign immunity in any proceeding related to or arising out
of its obligations under the 1991 Resolution, this Agreement or the other Related Documents.

ARTICLE VII

EVENTS DEFAULT; REMEDIES

Section 7.01. Events of Default. Each of the following shall constitute an Event
of Default under this Agreement:

(a) The Commission shall fail to pay (i) the principal of or interest on any of
the Bonds when due and such failure continues for a period of one (1) Business Day, or (ii) any
other Obligation when due and such failure continues for a period of three (3) Business Days; or

(b)  Any representation, certification or statement made by the Commission in
this Agreement or in any other Related Document or in any certificate or audited financial
statement delivered pursuant to this Agreement or any other Related Document shall (in any such
case) have been incorrect or untrue in any materially adverse respect when made or deemed to
have been made; or

() (1) The Commission shall default in the due performance or observance of
any term, covenant or agreement contained in Sections 5.05, 6.02, 6.04 or 6.07 hereof or
Section 2.11 of the Master Bond Resolution; or (ii) the Commission shall default in the due
performance or observance of any other term, covenant or agreement contained in this Agreement
(other than those covered by clauses (a), (b) and (c)(i) of this Section 7.01) and such failure shall
remain unremedied for a period of forty-five (45) days after the Bank shall have given the
Commission written notice of such default; provided, that, so long as the Commission shall be
proceeding with due diligence to remedy any default in the due performance or observance of such
covenants which, if begun and prosecuted with due diligence, cannot be completed within a period
- of forty-five (45) days, then such 45-day period shall be extended to the extent as shall be necessary
to enable the Commission to begin and complete the remedying of such default through the
exercise of due diligence, but in no event for a period greater than one hundred twenty (120) days;
or

(d)  The Commission shall fail to pay when due and payable (whether by
scheduled maturity, required prepayment, acceleration, demand or otherwise) principal of or
interest on any Parity Bonds; or

(e) A proceeding is instituted against the City or the Commission in a court
having jurisdiction over the City or the Commission, any of their activities or any of their
properties seeking ‘an order for rehabilitation, reorganization, conservation, liquidation or
dissolution in respect of the City or the Commission under applicable law and such proceeding is
not terminated for a period of sixty (60) consecutive days or such court enters an order granting
the relief sought in such proceeding or the City or the Commission shall institute or take any
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corporate action for the purposes of instituting any such proceeding; or the City or the Commission
shall become insolvent or unable to pay their respective debts as they mature, or the City or the
Commission shall commence a voluntary case under any applicable bankruptcy, insolvency or
other similar law now or hereafter in effect, shall consent to the entry of an order for relief in an
involuntary case under any such law or shall consent to the appointment of or taking possession
by a receiver, liquidator, assignee, trustee, custodian or sequestrator (or other similar official) of
the City or the Commission or for any substantial part of their respective properties, or shall make
a general assignment for the benefit of creditors, or the City or the Commission shall fail generally
to pay their respective debts or claims as they become due, or there shall be made a declaration of
moratorium by a Governmental Authority of appropriate jurisdiction with respect to any debt of
the City or the Commission or the City or the Commission shall take any corporate action in
furtherance of any of the foregoing; or

® This Agreement or any provision hereof, at any time after the execution and
delivery hereof, or the 1991 Master Resolution or any provision thereof shall, for any reason, cease
to be valid and binding on the Commission or in full force and effect or shall be declared, in a
final, non-appealable judgment, to be null and void, or the validity or enforceability of this
Agreement, the 1991 Master Resolution or any provision thereof shall be contested (i) by the
Commission or (ii) by any Governmental Authority having jurisdiction over the Commission,
unless with respect to. clause (i1) above, the same is being contested by the Commission in good
faith and by appropriate proceedings; or the Commission shall deny that it has any or further
liability or obligation under this Agreement or the 1991 Master Resolution; or

(g)  From and after the Closing Date, final judgments and/or orders for the
payment of money in excess of $25,000,000 in aggregate (in excess of the coverage limits of any
applicable insurance therefor) shall have been rendered against the Commission and be payable
from Revenues and such judgments and/or orders shall not have been satisfied or paid when due
under applicable law; or

(h)  The Commission shall have defaulted in any material respect (i) in the
payment of any Debt issued, assumed or guaranteed by the Commission that aggregates in excess
0f $15,000,000 and has recourse to, or is secured by, the Revenues, or any portion thereof, or (ii) in
the performance of any other obligation under any instrument under which any Debt is issued or
secured by the Commission, which default causes such Debt to be amortized, prepaid, or redeemed
over a shorter period of time than its original stated maturity; or

6)) Any payment default by the Commission under any Interest Rate Swap that
causes a termination of the swap and gives rise to an obligation of the Commission to make a
termination payment aggregating in excess of $15,000,000; or

)] The occurrence of any “event of default” (after giving effect to any
applicable cure period) (i) under the 1991 Master Resolution or (ii) under any of the Related
Documents other than this Agreement (which is not waived pursuant to the terms thereof) if the
effect of such event is materially adverse to the Bank, in either case, which is not otherwise
described in this Section 7.01.
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Section 7.02. Remedies. Upon the occurrence of an Event of Default under
Section 7.01 hereof, the Bank may, at the same or different times, so long as such Event of Default
shall not have been remedied, take one or more of the actions specified in Section 7.03 of the
1991 Master Resolution entitled to be taken by holders of the Bonds.

ARTICLE VIII

MISCELLANEOUS

Section 8.01. Amendments and Waivers. No amendment or waiver of any
provision of this Agreement, or any other Related Document (that would have a material adverse
effect on the Bank), nor consent to any departure by the Commission therefrom shall in any event
be effective unless the same shall be in writing and signed by the Bank and, with respect to any
amendment, the Commission.

Section 8.02. No Personal Liability of Commission Members and Officials. No
covenant or agreement contained in this Agreement shall be deemed to be the covenant or
agreement of any present or future member, official, officer, agent or employee of the Commission,
in his or her individual capacity, and neither the members, officers and employees of the
Commission, nor any person executing this Agreement shall be liable personally hereunder or be
subject to any personal liability or accountability by reason hereof.

Section 8.03. Indemnification.

(a)  To the extent permitted by law, the Commission agrees to indemnify and
hold harmless the Bank from and against any and all claims, damages, losses, liabilities and
reasonable costs or expenses (including reasonable attorney’s fees and expenses) whatsoever
which the Bank may incur (or which may be claimed against the Bank by any person or entity
whatsoever) by reason of or in connection with (i) the validity, sufficiency or genuineness of the
Related Documents or the 1991 Master Resolution; or (ii) the execution and delivery of this
Agreement; provided, that the Commission shall be relieved of its obligation to so indemnify and
hold harmless the Bank if and to the extent that any such claims, damages, losses, liabilities, or
costs or expenses are a result of the Bank’s gross negligence or willful misconduct.

(b)  To the extent permitted by law, the Commission agrees to indemnify and
hold harmless the Bank (on a net after tax basis) from any present or future claim or liability for
stamp, transfer, documentary, excise or other similar tax and any penalties or interest with respect
thereto, which may be assessed, levied or collected by any Governmental Authority in connection
with the execution, delivery and performance of, or any payment made under, the 1991 Master
Resolution, this Agreement, the Bonds and the other Related Documents or any amendment
thereto.

(¢)  Promptly after receipt by an indemnified party of written notice of the filing
of any claim or the commencement of any action, the indemnified party shall, if a claim in respect
thereof is to be made against the Commission under this Section 8.03, notify the Commission in
writing of the filing or commencement thereof; but the omission to so notify the Commission shall
not relieve the Commission of any liability which it may have to such indemnified party otherwise
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than under this Section 8.03 unless the failure to give or delay in giving notice materially adversely
affects the Commission. The indemnity agreements contained in this Section 8.03 shall survive
the termination, expiration or cancellation of this Agreement. In case any such claim or action
shall be brought against an indemnified party and the indemnified party shall notify the
Commission of the filing or commencement thereof, the Commission shall be entitled to
participate therein and, to the extent that it wishes, to assume the defense thereof, with counsel
reasonably acceptable to the indemnified party. After timely written notice from the Commission
to the indemnified party of its election to so assume the defense thereof, the Commission shall not
be liable to the indemnified party under this Section 8.03 for any legal or other expenses
subsequently incurred by such indemnified party in connection with the defense thereof, other than
reasonable out-of-pocket costs of any investigation, so long as the Commission continues to
diligently pursue such defense. However, any indemnified party shall have the right to select
separate counsel to assert legal defenses that the indemnified party’s counsel concludes may be
different from or additional to those available to the Commission. In such event, the fees and
expenses of such separate counsel for the indemnified party in defending such claim or action shall
be borne by the Commission. In no event shall the Commission be liable for the fees and expenses
of more than one such separate counsel for an indemnified party in connection with any one action
or separate but similar or related actions in the same jurisdiction arising out of the same general
allegations or circumstances. Nothing in this Section 8.03 shall limit any of the Bank’s rights or
remedies under this Agreement or at law or in equity. The indemnity agreements contained in this
Section 8.05 shall survive the termination, expiration or cancellation of this Agreement.

Section 8.04. Costs and Expenses. The Commission agrees to pay the reasonable
out-of-pocket costs and expenses (including attorneys’ fees and expenses) incurred by the Bank in
connection with the occurrence of an Event of Default under this Agreement.

Section 8.05. Notices. All notices, requests and other communications to any
party hereunder shall be in writing (including bank wire, telex or similar writing) or by telephone
or facsimile (promptly confirmed in writing) and shall be given to such party, addressed to it, at
its address or telephone or facsimile number set forth below or such other address or telephone or
facsimile number as such party may hereafter specify for the purpose by notice to each other party.
Each such notice, request or communication shall be effective (i) if given by mail, 10 days after
such communication is deposited in the mail with first-class postage prepaid, addressed as
aforesaid, (ii) if given by telephone or facsimile, when given by telephone or facsimile to the party
at its telephone or facsimile number (if any) specified below or (iii) if given by any other means,
when delivered at the address specified below:

Party | Address

Bank: [BANK]
Attention:
Telephone:
Facsimile:
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Commission: San Francisco International Airport Commission
Business and Finance Division
International Terminal, Fifth Floor
P.O. Box 8097
San Francisco, CA 94128
Attention: Capital Finance Director
Telephone: 650-821-2888
Facsimile: 650-821-2925

Trustee: The Bank of New York Mellon Trust Company, N.A.
700 S. Flower St., Suite 500
Los Angeles, CA 90071
Attention: Corporate Trust Department
Telephone: 213-630-6268
Facsimile: 213-630-6215

Section 8.06. No Waiver; Remedies. No failure on the part of the Bank or the
Commission to exercise, and no delay in exercising, any right hereunder shall operate as a waiver
thereof, nor shall any single or partial exercise of any right hereunder preclude any other further
exercise thereof or the exercise of any other right. The remedies herein provided are cumulative
and not exclusive of any remedies provided by law.

Section 8.07. Successors and Assigns: Participation of Agreement.

(a) Successors and Assigns Generally. This Agreement is a continuing
obligation and shall be binding upon the Commission, its successors, transferees and assigns and
shall inure to the benefit of the Bondholders and their respective permitted successors, transferees
and assigns. The Commission may not assign or otherwise transfer any of its rights or obligations
hereunder without the prior written consent of the non-assigning party. The Bank may, subject to
subsection (b) and (c) hereof, and in accordance with applicable Law, from time to time assign,
sell or transfer in whole or in part, this Agreement, its interest in the Bonds and the Related
Documents. Each Bondholder may at any time and from time to time enter into participation
agreements in accordance with the provisions of subsection (d) of this Section 8.07. Each
Bondholder may at any time pledge or assign a security interest in all or any portion of its rights
or interests under the Bonds subject to the restrictions of subsection (e) of this Section 8.07.

(b)  Sales and Transfers by Bank to a Bank Transferee. Without limitation of
the foregoing generality, the Bank may at any time sell or otherwise transfer to one or more
transferees all or a portion of the Bonds to a Person that is (i) an Affiliate of the Bank or (ii) a trust
or other custodial arrangement established by the Bank or an Affiliate of the Bank, the owners of
any beneficial interest in which are limited to “qualified institutional buyers” as defined in
Rule 144A promulgated under the 1933 Act, or “accredited investors” as defined in Rule 501 of
Regulation D under the 1933 Act (each, a “Bank Transferee”) and such Bank Transferee executes
and delivers an Investor Letter (as defined below) to the Commission. From and after the date of
such sale or transfer, the Bank (and its successors) shall continue to have all of the rights of the
Bank hereunder and under the other Related Documents as if no such transfer or sale had occurred;
provided, however, that (A) no such sale or transfer referred to in clause (b)(1) or (b)(i1) hereof
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shall in any way affect the obligations of the Bank hereunder, (B) the Commission shall be required
to deal only with the Bank with respect to any matters under this Agreement and (C) in the case of
a sale or transfer referred to in clause (b)(i) or (b)(ii) hereof, only the Bank shall be entitled to
enforce the provisions of this Agreement against the Commission.

() Sales and Transfers by Bondholder to a Nom-Bank Transferee. A
Bondholder may at any time sell or otherwise transfer to one or more transferees which are not
Bank Transferees but each of which constitutes a “qualified institutional buyer” as defined in Rule
144A promulgated under the 1933 Act or an “accredited investor” as defined in Rule 501 of
Regulation D under the 1933 Act (each a “Non-Bank Transferee™) all or a portion of the Bonds if
(A) written notice of such sale or transfer, including that such sale or transfer is to a Non-Bank
Transferee, together with addresses and related information with respect to the Non-Bank
Transferee, - shall have been given to the Commission and the Bank (if different than the
Bondholder) by such selling Bondholder and Non-Bank Transferee, and (B) the Non-Bank
Transferee shall have delivered to the Commission and the selling Bondholder, an investment letter
in substantially the form attached as Exhibit [ ] to the Certificate of Additional Terms (the
“Investor Letter”).

From and after the date the Commission, the Trustee and the selling Bondholder
have received written notice and a copy of any assignment or assumption of this Agreement and
an executed Investor Letter, (A) the Non-Bank Transferee thereunder shall be a party hereto and
shall have the rights and obligations of a Bondholder hereunder and under the other Related
Documents, and this Agreement shall be deemed to be amended to the extent, but only to the
extent, necessary to effect the addition of the Non-Bank Transferee, and any reference to the
assigning Bondholder hereunder and under the other Related Documents shall thereafter refer to
such transferring Bondholder and to the Non-Bank Transferee to the extent of their respective
interests, and (B) if the transferring Bondholder no longer owns any Bonds, then it shall relinquish
its rights and be released from its obligations hereunder and under the Related Documents.

(d)  Participations. The Bondholder shall have the right to grant participations
in all or a portion of such Bondholder’s interest in the Bonds, this Agreement and the other Related
Documents to one or more other banking institutions; provided, however, that (i) no such
participation by any such participant shall in any way affect the obligations of the Bank hereunder
and (ii) the Commission shall be required to deal only with the Bank, with respect to any matters
under this Agreement, the Bonds and the other Related Documents and no such participant shall
be entitled to enforce any provision hereunder against the Commission.

(e) Certain Pledges. In addition to the rights of the Bank set forth above, the
Bank may at any time pledge or grant a security interest in all or any portion of its rights or interests
under the Bonds, this Agreement and/or the Related Documents to secure obligations of the Bank
or an Affiliate of the Bank, including any pledge or assignment to secure obligations to a Federal
Reserve Bank or to any state or local governmental entity or with respect to public deposits;
provided that no such pledge or assignment shall release the Bank from any of its obligations
hereunder or substitute any such pledgee or assignee for the Bank as a party hereto.
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Section 8.08. City Contracting Provisions. The Bank shall comply with the
provisions set forth in Appendix A to this Agreement, which is incorporated in and made a part of
this Agreement by this reference.

Section 8.09. Severability. Any provision of this Agreement that is prohibited,
unenforceable or not authorized in any jurisdiction shall, as to such jurisdiction, be ineffective to
the extent of such prohibition, unenforceability or non-authorization without invalidating the
remaining provisions hereof or affecting the validity, enforceability or legality of such provision
in any other jurisdiction; provided, however, that the Commission and the Bank hereby agree to
negotiate in good faith to replace the provision of the Agreement prohibited, deemed
unenforceable or not authorized with a provision having substantially the same economic or legal
effect and not prohibited, unenforceable or not authorized.

Section 8.10. Consent by the Bank. Except as otherwise expressly set forth herein
to the contrary, if the consent, approval, satisfaction, determination, judgment, acceptance or
similar action of the Bank shall be permitted or required pursuant to any provision hereof or any
provision of any other agreement to which the Commission is a party and to which the Bank has
succeeded hereto, such action shall be required to be in writing and may be withheld or denied by
the Bank in its sole discretion.

Section 8.11. No Third Party Rights. Nothing expressed in or to be implied from
this Agreement is intended to-give, or shall be construed to give, any Person (including the
Trustee), other than the parties hereto and their permitted successors and assigns, any benefit or
legal or equitable right, remedy or claim under or by virtue of this Agreement.

Section 8.12. Governing Law; Waiver of Jury Trial. The obligations of the Bank
under this Agreement shall be governed by, and construed in accordance with, the laws of the State
of [New York] without giving effect to conflicts of laws provisions. The obligations of the
Commission under this Agreement shall be governed by and construed in accordance with the laws
of the State of California, without giving effect to conflicts of laws provisions. To the extent
permitted by law, the parties hereto hereby waive their respective right to a trial by jury in
connection with any litigation arising from or related to the obligations of the Commission or the
Bank under this Agreement.

Section 8.13. Consent to Jurisdiction. Each party hereto hereby irrevocably and
unconditionally submits, for itself and its property, to the jurisdiction of the courts of the State of
California and any appellate court from any thereof, and of the federal district courts which are
located in the City and County of San Francisco, in any action or proceeding arising out of or
relating to this Agreement and any other Related Document, or for recognition or enforcement of
any judgment.

Section 8.14. Counterparts; Facsimile and Electronic Signatures. This Agreement
may be executed in any number of counterparts and by the different parties hereto on separate
counterparts, each of which shall be an original, with the same effect as if the signatures thereto
and hereto were upon the same instrument. This Agreement may be delivered by the exchange of
signed signature pages by facsimile transmission or by e-mail with a PDF copy attached, and any
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printed or copied version of any signature page so delivered shall have the same force and effect
as an originally signed version of such signature page. ‘

Section 8.15. Prior Agreements Superseded. This Agreement supersedes all prior
undertaking and agreements, both written and oral, between the Commission and the Bank relating
to the Bonds, including those contained in any commitment letter or term sheet between the
Commission and the Bank.

Section 8.16. Headings. Section headings in this Agreement are included herein
for convenience of reference only and shall not constitute a part of this Agreement for any other

purpose.

Section 8.17. USA Patriot Act Notice. Bank hereby notifies the Commission that
pursuant to the requirements of the USA Patriot Act (Title III of Pub. L. 107.56 (signed into law
October 26, 2001)) (the “Patriot Act”), the Bank is required to obtain, verify and record
information that identifies the Commission, which information includes the name and address of
the Commission and other information that will allow the Bank to identify the Commission in
accordance with the Patriot Act.

Section 8.18. OFAC. The Commission shall ensure that (i) no person who
controls the Airport (being the Airport Director and members of the Commission) is or shall be
listed on the Specially Designated Nationals and Blocked Person List or other similar lists
identified by the Bank to the Commission that are maintained by the Office of Foreign Assets
Control (“OFAC”), the Department of the Treasury or included in any Executive Orders that
prohibit or limit the Bank from making any advance or extension of credit to the Commission or
from otherwise conducting business with the Commission, and (ii) the Bond proceeds shall not be
used to violate any of the foreign asset control regulations of OFAC or any enabling statute or
Executive Order relating thereto. The Commission agrees to provide documentary and other
evidence of the Commission’s identity as may be requested by the Bank at any time to enable the
Bank to verify the Commission’s identity or to comply with any applicable law or regulation,
including, without limitation, Section 326 of the Patriot Act.

Section 8.19. Assignment to Federal Reserve Bank. The Bank may assign and
pledge all or any portion of the obligations owing to it hereunder or under the Bonds to any Federal
Reserve Bank or the United States Treasury as collateral security pursuant to Regulation A of the
Federal Reserve System and any Operating Circular issued by such Federal Reserve Bank;
provided, that any payment in respect of such assigned obligations made by the Commission to
the Bank in accordance with the terms of this Agreement shall satisfy the Commission’s
obligations hereunder in respect of such assigned obligation to the extent of such payment. No
such assignment shall release the Bank from its obligations hereunder.

Section 8.20. Right to Provide Copies of Agreement. The Bank acknowledges
and agrees that the Commission (i) may provide a copy of this Agreement to any Person, including
without limitation, rating agencies, financial advisors and others, and (ii) may post a copy of this
Agreement to the Electronic Municipal Market Access System (referred to as “EMMA”), a facility
of the Municipal Securities Rulemaking Board.
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Section 8.21. Cooperative Drafting. This Agreement has been drafted through a
cooperative effort of the Commission and the Bank, and both the Commission and the Bank have
had an opportunity to have the Agreement reviewed and revised by legal counsel. Neither the
Commission nor the Bank shall be considered the drafter of this Agreement, and no presumption
or rule that an ambiguity shall be construed against the party drafting the clause shall apply to the
interpretation or enforcement of this Agreement.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
duly executed and delivered by their respective officers thereunto duly authorized as of the date

first above written.

AIRPORT COMMISSION OF THE CITY AND
COUNTY OF SAN FRANCISCO

By
Name: Ivar C. Satero
Title: Airport Director

APPROVED AS TO FORM
DENNIS J. HERRERA, CITY ATTORNEY

[ ]
Deputy City Attorney

[BANK]

Name:
- Title:



APPENDIX A

CITY AND COUNTY OF SAN FRANCISCO
MANDATORY CONTRACTING PROVISIONS

The following provisions shall apply to this Agreement as if set forth in the text thereof.
Capitalized terms used but not defined in this Appendix shall have the meanings given in this
Agreement.

1. Nondiscrimination; Penallties.

(a) Nondiscrimination in Contracts. The Bank shall comply with the provisions of
Chapters 12B and 12C of the San Francisco Administrative Code. The Bank shall incorporate by
reference in any subcontracts the provisions of Sections12B.2(a), 12B.2(c)~(k), and 12C.3 of the
San Francisco Administrative Code and shall require any subcontractors to comply with such
provisions. The Bank is subject to the enforcement and penalty provisions in Chapters 12B and
12C.

(b)  Nondiscrimination in the Provision of Employee Benefits. San Francisco
Administrative Code 12B.2. The Bank does not as of the date of this Agreement, and will not
during the term of this Agreement, in any of its operations in San Francisco, on real property
owned by San Francisco, or where work is being performed for the Commission elsewhere in the
United States, discriminate in the provision of employee benefits between employees with
domestic partners and employees with spouses and/or between the domestic partners and spouses
of such employees, subject to the conditions set forth in San Francisco Administrative
Code Section 12B.2.

(© Condition to Contract. As a condition to this Agreement, the Bank shall execute
the “Chapter 12B Declaration:  Nondiscrimination in Contracts and Benefits” form
(form HRC-12B-101) with supporting documentation and secure the approval of the form by the
San Francisco Human Rights Commission.

2. MacBride Principles—Northern Ireland. The provisions of San Francisco
Administrative Code §12F are incorporated by this reference and made part of this Agreement.
By entering into this Agreement, the Bank confirms that it has read and understood that the
Commission urges companies doing business in Northern Ireland to resolve employment
inequities and to abide by the MacBride Principles, and urges San Francisco companies to do
business with corporations that abide by the MacBride Principles.

3. Tropical Hardwood and Virgin Redwood Ban. Under San Francisco Environment
" Code Section 804(b), the Commission urges the Bank not to import, purchase, obtain, or use for
any purpose, any tropical hardwood, tropical hardwood wood product, virgin redwood or v1rg1n
redwood wood product.

4. Alcohol and Drug-Free Workplace. The Commission reserves the right to deny
access to, or require the Bank to remove from, City facilities personnel of the Bank who the
Commission has reasonable grounds to believe has engaged in alcohol abuse or illegal drug
activity which in any way impairs the City’s ability to maintain safe work facilities or to protect

A-1



the health and well-being of City employees and the general public. The Commission shall have
the right of final approval for the entry or re-entry of any such person previously denied access to,
or removed from, City facilities. Illegal drug activity means possessing, furnishing, selling,
offering, purchasing, using or being under the influence of illegal drugs or other controlled
substances for which the individual lacks a valid prescription. Alcohol abuse means possessing,
furnishing, selling, offering, or using alcoholic beverages, or being under the influence of alcohol.

5. Compliance with Americans with Disabilities Act. The Bank shall provide the
services specified in this Agreement in a manner that complies with the Americans with
Disabilities Act (ADA), including but not limited to Title II’s program access requirements, and
all other applicable federal, state and local disability rights legislation.

6. Sunshine Ordinance. The Bank acknowledges that this Agreement and all records
related to its formation, the Bank’s performance of services provided under this Agreement, and
the Commission’s payment are subject to the California Public Records Act, (California
Government Code §6250 et. seq.), and the San Francisco Sunshine Ordinance, (San Francisco
Administrative Code Chapter 67). Such records are subject to public inspection and copying
unless exempt from disclosure under federal, state or local law.

7. Limitations on Contributions. By executing this Agreement, the Bank
acknowledges that it is familiar with section 1.126 of the City’s Campaign and Governmental
Conduct Code, which prohibits any person who contracts with the City for the rendition of personal
services, for the furnishing of any material, supplies or equipment, for the sale or lease of any land
or building, or for a grant, loan or loan guarantee, from making any campaign contribution to (1) an
individual holding a City elective office if the contract must be approved by the individual, a board
on which that individual serves, or the board of a state agency on which an appointee of that
individual serves, (2) a candidate for the office held by such individual, or (3) a committee
controlled by such individual, at any time from the commencement of negotiations for the contract
until the later of either the termination of negotiations for such contract or six months after the date
the contract is approved. The prohibition on contributions applies to each prospective party to the
contract; each member of the Bank’s board of directors; the Bank’s chairperson, chief executive
officer, chief financial officer and chief operating officer; any person with an ownership interest
of more than 20 percent in the Bank; any subcontractor listed in the bid or contract; and any
committee that is sponsored or controlled by the Bank. The Bank must inform each such person
of the limitation on contributions imposed by Section 1.126 and provide the names of the persons
required to be informed to City.

8. Requiring Minimum Compensation for Covered Employees. The Bank shall pay
covered employees no less than the minimum compensation required by San Francisco
Administrative Code Chapter 12P. The Bank is subject to the enforcement and penalty provisions
in Chapter 12P. By entering into this Agreement, the Bank certifies that it is in compliance with
Chapter 12P. '

9. Requiring Health Benefits for Covered Employees. The Bank shall comply with
San Francisco Administrative Code Chapter 12Q. The Bank shall choose and perform one of the
Health Care Accountability options set forth in San Francisco Administrative Code Chapter 12Q.3.
The Bank is subject to the enforcement and penalty provisions in Chapter 12Q.
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10.  Prohibition on Political Activity with City Funds. In performing the services
provided under this Agreement, the Bank shall comply with San Francisco Administrative Code
Chapter 12G, which prohibits funds appropriated by the City for this Agreement from being
expended to participate in, support, or attempt to influence any political campaign for a candidate
or for a ballot measure. The Bank is subject to the enforcement and penalty provisions in Chapter
12G.

11.  Nondisclosure of Private, Proprietary or Confidential Information. If this
Agreement requires the Commission to disclose “Private Information” to the Bank within the
meaning of San Francisco Administrative Code Chapter 12M, the Bank shall use such information
consistent with the restrictions stated in Chapter 12M and in this Agreement and only as necessary
in performing the services provided under this Agreement. The Bank is subject to the enforcement
and penalty provisions in Chapter 12M.

In the performance of services provided under this Agreement, the Bank may have access
to the City’s proprietary or confidential information, the disclosure of which to third parties may
damage the City. If the City discloses proprietary or confidential information to the Bank, such
information must be held by the Bank in confidence and used only in performing this Agreement.
The Bank shall exercise the same standard of care to protect such information as a reasonably
prudent contractor would use to protect its own proprietary or confidential information.

12. Consideration of Criminal History in Hiring and Employment Decisions. The
Bank agrees to comply fully with and be bound by all of the provisions of Chapter 12T, “City
Contractor/Subcontractor Consideration of Criminal History in Hiring and Employment
Decisions,” of the San Francisco Administrative Code (“Chapter 12T”), including the remedies
provided, and implementing regulations, as may be amended from time to time. The provisions
of Chapter 12T are incorporated by reference and made a part of this Agreement. The text of
Chapter 12T is available on the web at http://sfgov.org/olse/fco. A partial listing of some of the
Bank’s obligations under Chapter 127 is set forth in this Section. The Bank is required to comply
with all of the applicable provisions of Chapter 12T, irrespective of the listing of obligations in
this Section. Capitalized terms used in this Section and not defined in this Agreement shall have
the meanings assigned to such terms in Chapter 12T.

The requirements of Chapter 12T shall only apply to the Bank’s operations to the extent
those operations are in furtherance of the performance of this Agreement, shall apply only to
applicants and employees who would be or are performing work in furtherance of this Agreement,
and shall apply when the physical location of the employment or prospective employment of an
individual is wholly or substantially within the City of San Francisco which excludes Airport
property. Chapter 12T shall not apply when the application in a particular context would conflict
with federal or state law or with a requirement of a government agency implementing federal or
state law.

13.  Airport Intellectual Property. Pursuant to Resolution No. 01-0118, adopted by the
Commission on April 18, 2001, the Commission affirmed that it will not tolerate the unauthorized
use of its intellectual property, including the SFO logo, CADD designs, and copyrighted
publications. All proposers, bidders, contractors, tenants, permittees, and others doing business
with or at the Airport (including subcontractors and subtenants) may not use the Airport
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intellectual property, or any intellectual property confusingly similar to the Airport intellectual
property, without the Airport Director’s prior consent.

14.  Submitting False Claims; Monetary Penalties. The full text of San Francisco
Administrative Code § 21.35, including the enforcement and penalty provisions, is incorporated
into this Agreement. Under San Francisco Administrative Code §21.35, any contractor,
subcontractor or consultant who submits a false claim shall be liable to the City for the statutory
penalties set forth in that section. A contractor, subcontractor or consultant will be deemed to have
submitted a false claim to the City if the contractor, subcontractor or consultant: (a) knowingly
presents or causes to be presented to an officer or employee of the City a false claim or request for
payment or approval; (b) knowingly makes, uses, or causes to be made or used a false record or
statement to get a false claim paid or approved by the City; (c) conspires to defraud the City by
getting a false claim allowed or paid by the City; (d) knowingly makes, uses, or causes to be made
or used a false record or statement to conceal, avoid, or decrease an obligation to pay or transmit
money or property to the City; or (e) is a beneficiary of an inadvertent submission of a false claim
to the City, subsequently discovers the falsity of the claim, and fails to disclose the false claim to
the City within a reasonable time after discovery of the false claim.

15.  Conflict of Interest. By entering into this Agreement, the Bank certifies that it does
not know of any fact which constitutes a violation of Section 15.103 of the City’s Charter;
Article III, Chapter 2 of City’s Campaign and Governmental Conduct Code; Title 9, Chapter 7 of
the California Government Code (Section 87100 et seq.), or Title 1, Division 4, Chapter 1,
Article 4 of the California Government Code (Section 1090 et seq.), and further agrees promptly
to notify the Commission if it becomes aware of any such fact during the term of this Agreement.

16.  Food Service Waste Reduction Requirements. The Bank shall comply with the
Food Service Waste Reduction Ordinance, as set forth in San Francisco Environment Code
Chapter 16, including but not limited to the provided remedies for noncompliance.

17.  Sugar-Sweetened Beverage Prohibition. The Bank agrees that it will not sell,
provide, or otherwise distribute Sugar-Sweetened Beverages, as defined by San Francisco
Administrative Code Chapter 101, as part of its performance of this Agreement.

18.  Laws Incorporated by Reference. The full text of the laws listed in this
Appendix A, including enforcement and penalty provisions, are incorporated into this Agreement
by reference. The full text of the San Francisco Municipal Code provisions incorporated by
reference in this Appendix A are available at www.sfgov.org under “Open Gov.”
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AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO

RESOLUTION NO.__JB_’,QJ_QQ

TWENTY-SECOND SUPPLEMENTAL RESOLUTION AMENDING AND SUPPLEMENTING

PRIOR RESOLUTIONS TO AUTHORIZE AN ADDITIONAL $2,620,000,000 AGGREGATE

PRINCIPAL AMOUNT OF SAN FRANCISCO INTERNATIONAL AIRPORT SECOND SERIES

REVENUE REFUNDING BONDS

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

the Airport Commission of the City and County of San Francisco (the “Commission™), on
December 3, 1991, duly adopted its Resolution No. 91-0210, providing for the issuance of
San Francisco International Airport Second Series Revenue Bonds, which Resolution, as
previously supplemented and amended, is herein called the “1991 Resolution”; and

the Commission, by the 1991 Resolution, has authorized the issuance, from time to time, of
San Francisco International Airport Second Series Revenue Bonds (the “1991 Resolution
Bonds™) for any lawful purpose of the Commission, including for the purpose of refunding
outstanding 1991 Resolution Bonds and subordinate obligations (the “Subordinate Bonds™);
and .

the Commission, pursuant to the 1991 Resolution and Resolution Nos. 98-0114, adopted on
May 19, 1998; 02-0010, adopted on January 8, 2002; 03-0220, adopted on October 21, 2003;
04-0220, adopted on November 2, 2004; 05-0181, adopted on October 11, 2005; 08-0152,
adopted on August 19, 2008; 10-0307, adopted on October 5, 2010; and 16-0025, adopted on
January 19, 2016 (collectively, the “Commission Refunding Bond Resolutions™), has
previously authorized the issuance of up to $8,440,000,000 aggregate principal amount of
San Francisco International Airport Second Series Revenue Refunding Bonds (the
“Refunding Bonds™), of which $766,165,000 remains authorized but unissued; and

the Commission has determined that it is necessary and desirable to authorize the issuance
of up to an additional $2,620,000,000 aggregate principal amount of Refunding Bonds for
the purpose of refunding outstanding 1991 Resolution Bonds and Subordinate Bonds and
related obligations to (i) achieve debt service savings, and (ii) restructure and/or refinance
such Bonds to address market and other conditions; and

the San Francisco Board of Supervisors (the “Board”™), by its Resolution Nos. 583-98, 811-
00, 113-02, 800-03, 733-04, 235-07, 471-08 and 50-11, approved the issuance of a total
aggregate principal amount of not to exceed $8,440,000,000 of Refunding Bonds, of which
$766,165,000 remains authorized but unissued; and

the Commission now desires to authorize the Secretary of the Commission to request the
Board to approve an additional $2,620,000,000 aggregate principal amount of Refunding
Bonds; and

pursuant to Section 9.01(f) of the 1991 Resolution, the Commission, by Supplemental
Resolution, may make any change or addition to the 1991 Resolution to provide for the
issuance of, and to set the terms and conditions of, additional Series of 1991 Resolution
Bonds under the 1991 Resolution; now, therefore, be it
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‘ AIRPORT COMMISSION .

CITY AND COUNTY OF SAN FRANCISCO
RESOLUTION NO | 18"0109

RESOLVED, by the Airport Commission of the City and County of San Francisco, as follows:

Increased Authorization. In accordance with Section 9.01(f) of the 1991 Resolution, the

Commission does hereby authorize the issuance of an additional aggregate principal amount of
not to exceed $2,620,000,000 of Refunding Bonds for the purposes of refunding, paying, calling,
and retiring a portion or all of the principal of and/or interest on one or more Series of
outstanding 1991 Resolution Bonds and Subordinate Bonds, funding debt service reserves
(including reserves currently funded with municipal bond insurance surety policies), and paying
costs of issuance, including any redemption premiums, in connection therewith, subject to the
approval by the Board of Supervisors of such additional aggregate principal amount of not to
exceed $2,620,000,000 of Refunding Bonds. Such additional Refunding Bonds shall be issued
in an aggregate principal amount of up to $2,620,000,000 and in such number of separate Series,
and having such maturity dates, including a final maturity date, as the Commission shall

Request for Board Approval. The Commission hereby authorizes and directs the Secretary

of the Commission to request that the Board of Supervisors approve the issuance by the
Commission of up to an additional $2,620,000,000 aggregate principal amount of

Request for Related Approvals. The Commission hereby authorizes and directs the

Secretary of the Commission to request that the Board of Supervisors approve the execution
of such related credit facility and other agreements, including bond insurance commitments,
reserve fund surety policy commitments and agreements, letter of credit agreements, line of
credit agreements, remarketing agreements, interest rate swap agreements, and/or
investment agreements, the execution of which has previously been approved by the
Commission, as the Airport Director shall determine is necessary or desirable in connection

Ratification of Prior Acts. The actions of the officers, employees, and agents of the

Commission to carry out the intents and purposes of this Resolution taken prior to the
adoption hereof by the Commission are ratified, approved, and confirmed.

Delegation by Airport Director. The Airport Director is authorized to delegate the authority

granted to him pursuant to this Resolution, in writing, to a member of San Francisco
International Airport (“Airport”) management upon consultation with the Office of the City

Section 1.

determine.
Section 2.

Refunding Bonds.
Section 3.

with the issuance of such Refunding Bonds.
Section 4.
Section 5.

_ Attorney.

Section 6.

General Authorization. The Airport Director and the other officers, employees, and agents

of the Commission are authorized and directed to execute and deliver such documents,
agreements, and certificates and to take such other actions, upon consultation with the
Office of the City Attorney, as may be necessary or desirable and in the best interests of the
Airport to carry out the purposes and intents of this Resolution and the transactions
contemplated hereby.
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. AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO

RESOLUTION NO 18~0109

Section 7. Ratification of the Commission Refunding Bond Resolutions. The Commission Refunding
Bond Resolutions are hereby ratified, approved, and confirmed and shall continue in full
force and effect in accordance with the terms and provisions thereof, as amended and
supplemented, including as amended and supplemented by this Resolution and by other
applicable amendments to the 1991 Resolution adopted subsequent to the adoption of the
Commission Refunding Bond Resolutions. Any provisions of the Commission Refunding
Bond Resolutions inconsistent with the provisions of this Resolution are hereby repealed.

Section 8. Effectiveness. This Resolution shall become effective on and as of the date of adoption
hereof.
Section 9. Severability. Should the application of any provision of this Resolution to any particular

facts or circumstances be found by a court of competent jurisdiction to be invalid or
unenforceable, then (a) the validity of other provisions of this Resolution shall not be
affected or impaired thereby, and (b) such provision shall be enforced to the maximum
extent possible so as to effect the intent of this Resolution.

ADOPTED by the Airport Commission of the City and County of San Francisco this 24" day of
April 2018, by the following vote:

Ayes: 5

Noes;

0
Absent: { 2
[SEAL]

Approved as to Form:

DENNIS J. HERRERA
City Attorney of the City and
County of San Francisco

By Bt D gt

Brooke D. Abola
Deputy City Attorney

1 hereby certify that the foregoing resolution was adopted by the dirport Commission
at ifs meeting of APR 24 m d/m
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San Francisco International Airport

MEMORANDUM
April 24, 2018

TO: AIRPORT COMMISSION
Hon. Lairy Mazzola, President
Hon. Linda 8. Crayton, Vice President
Hon. Eleanor Johns
Hon, Richard J. Guggenhime
Hon, Peter A. Stern

FROM: Airport Director

SUBJECT:  Adoption of the Twenty-Second Supplemental Resolution Amending and Supplementing
Prior Resolutions to Authorize an Additional $2.62 Billion Aggregate Principal Amount of
San Francisco International Airport Second Serjes Revenue Refunding Bonds

DIRECTOR'S RECOMMENDATION: ADOPT THE TWENTY-SECOND SUPPLEMENTAL
RESOLUTION AMENDING AND SUPPLEMENTING PRIOR RESOLUTIONS TO AUTHORIZE AN
ADDITIONAL $2.62 BILLION AGGREGATE PRINCIPAL, AMOUNT OF SAN FRANCISCO
INTERNATIONAL AIRPORT SECOND SERIES REVENUE REFUNDING BONDS.

Executive Summary

The proposed Twenty-Second Supplemental Resolution authorizes the issuance of an additional

$2.62 billion aggregate principal amount of San Francisco International Airport Second Series Revenue
Refunding Bonds (“Refunding Bonds”) to refinance outstanding Airport bonds. The requested authority,
together with existing but unused authority, would allow the Airport to generate net present value savings, -
restracture debt service, or convert bonds from or to a variable or fixed interest rate structure that would be
bencficial to the Afrport Commission (the “Commission™). The attached Resolution supplements and, .
amends several prior Resolutions that authorized the issuance of up to $8.44 billion of Refunding Bonds.

The Airport’s Financial Advisory Committee has reviewed and concurs with this proposed increase.

Twenty-Second Supplemental Resolution

The Commission issues its Refunding Bonds under its 1991 Master Bond Resolution No. 91-0210
(the 1991 Master Resolution™), adopted on December 3, 1991, as supplemented and amended. The
Commission and the San Francisco Board of Supervisors (the “Board”) have previously approved the
issuance of Refunding Bonds in aggregate principal amount of $8.44 billion, of which approximately
$766.17 million remains authorized but unissued,

If adopted, the Twenty-Second Supplemental Resolution will increase the aggregate principal amount of
Refunding Bonds issuance authority to $11.06 billion, of which approximately $3.39 billion will be
authorized but unissued.
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Members, Airport Commission 2 April 24,2018 .

Proposed Refunding Bond Authorization

($ in Millions)
Reinaining Authorization $766
Proposed Increase 2.620
Amended Remaining Authorization |. $3,386

The Commission currently has approximately $5.76 billion principal amount of bonds outstanding,
including commercial paper notes. The approvals in this Resolution are intended to establish a refinancing
mechanism for outstanding bonds, whether to generate savings or restructure debt, in accordance with the
Commission’s Debt Policy. The Refunding Bonds may be issued as fixed rate, variable rate, or index rate
bonds in accordance with the terms of the 1991 Master Resolution.

Section 5852.1 of the California Government Code was enacted in 2017 and took effect on January 1, 2018,
- It requires that certain information as to the full long-term cost of borrowing be disclosed to a governing
body prior to its authorization of issuance of bonds. The information in Attachment A has been provided by
the Airport’s financial advisors as a good faith estimate for the potential sale of up to $2.62 billion in
Refunding Bonds.

Request to thé Board of Supervisors

To date, the Commission and the Board have authorized the issuance of $8.44 billion in Refunding Bonds,
If the Twenty-Second Supplemental Resolution is adopted by the Commission, I will similarly request that
the Board approve the issuance of an additional $2.62 billion aggregate principal amount of Refunding
Bonds. '

Recommendation

I recommend that this Commission adopt the attached Resolution, which amends prior Resolutions to
authorize up to an additional $2.62 billion aggregate principal amount of San Francisco International
Airport Second Series Revenue Refunding Bonds to refund outstanding Airport bonds and related actions.

T further recommend that this Commission authorize the Secretary of the Commission to seek approval from
the San Francisco Board of Supervisors of the issuance of up to an additional $2.62 billion aggregate
principal amount of San Francisco International Airport Second Series Revenue Refunding Bonds and
related actions. o -

ar C. %
Alirpor/Director

ol by: Leo Fermin
Chief Business & Finance Officer

Attachments



ATTACHMENT A

Pursuant to Section 5852.1 of the California Government Code, which requires that certain
information as to the full long-term cost of borrowing be disclosed to a governing body prior to its
- authorization of issuance of bonds, the good faith estimate provided by the Airport’s financial
advisors for the proposed sale of up to $2.62 billion in Refunding Bonds is as follows:

(1)  The true interest cost is estimated at 4,08%.
2) The sum of all cost of issuance fees and underwriter’s discount is estnnated at approximately
' $20.59 million.

3) Taking into account the cost of issuance and underwriter’s dlscount the net bond proceeds is
estimated at $2.60 billion, all of wh1ch would be used to 1eﬁnanoe outstanding bonds or
commercial paper notes.

4 Over the 18-year! life of $2.62 billion in bonds sold, the good faith estimate of total pr incipal
and interest payments the Commission will make is estimated at $3.55 billion.

! Average across five Refunding Bonds transactions




. AIRPORT COMMISSION
CITY AND COUNTY OF SAN FRANCISéO

RESOLUTION NO. 1

AUTHORIZATION AND APPROVAL OF THE EXECUTION AND DELIVERY OF

CONTINUING COVENANT AGREEMENTS WITH RESPECT TO BONDS OF THE SAN

FRANCISCO INTERNATIONAL AIRPORT, AND CERTAIN RELATED ACTIONS

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

RESOLVED,

RESOLVED,

the Airport Commission (the “Commission”) of the City and County of San Francisco
(the “City™), on December 3, 1991, duly adopted its Resolution

No. 91-0210, providing for the issuance of San Francisco International Airport Second
Series Revenue Bonds, which Resolution, as previously supplemented and amended, is
herein called the “199! Master Resolution”; and

the Commission, by its 1991 Master Resolution, has authorized the issuance, from time
to time, of San Francisco International Airport Second Series Revenue Bonds (the
“Bonds”) for any lawful purpose of the Commission; and

the Commission has determined that it may be necessary or desirable to negotiate with
one or more commercial banks or other similar investors (each a “Bank™) to directly
purchase one or more future series of Bonds (each a “Direct Purchase Transaction™); and

in connection with any future Direct Purchase Transaction, it may be necessary or
desirable for the Commission to enter into a Continuing Covenant Agreement or similar
agreement with a Bank (“Continuing Covenant Agreement”); and

a form of Continuing Covenant Agreement is on file with the Secretary of the
Commission, and the Commission desires to approve the form of such document; and

it may be in the best interests of the Commission to provide that Bonds sold in a Direct
Purchase Transaction shall, under certain circumstances, be subject to mandatory
redemption prior to their stated maturity dates, and that such redemption payments shall
be made in whole or in part on a basis subordinate to the repayment of Bonds and/or
other Commission obligations; now, therefore, be it

that the foregoing recitals are true and correct, and the Airport Commission hereby so
finds and determines; and, be it further

that, in connection with any future Direct Purchase Transaction that is authorized by the
Airport Commission, following the approval of the form of Continuing Covenant
Agreement by the San Francisco Board of Supervisors, the Airport Director is authorized
to execute and deliver one or more Continuing Covenant Agreements with one or more
Banks in substantially the form on file with the Secretary of the Commission, with such
changes thereto as may be approved by the Airport Director, upon consultation with the
City Attorney, such approval to be evidenced conclusively by the execution and delivery
of each such Continuing Covenant Agreement; and, be it further
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RESOLVED,

RESOLVED,

. AIRPORT COMMISSION .

CITY AND COUNTY OF Slﬁ\N FRANCISCQ

RESOLUTION NO l 8"' n 1 10

that the Airport Director and the other officers, agents, and employees of the
Commission are hereby authorized to execute and deliver such documents, agreements,
and certificates and to take such other actions, in consultation with the City Attorney, as
may be necessary or desirable to accomplish the transactions contemplated hereby,
including a Certificate of Additional Terms, supplemental trust agreement or similar
document that provides that Bonds sold in a Direct Purchase Transaction shall, under
certain circumstances, be subject to mandatory redemption prior to their stated maturity
dates, and that such redemption payments shall be made in whole or in part on a basis
subordinate to the repayment of Bonds and/or other Commission obligations; and, be it
further

that the Airport Commission hereby authorizes and directs the Secretary of the
Commission to request that the San Francisco Board of Supervisors approve the
execution and delivery of the agreements approved herein.

ADOPTED by the Airport Commission of the City and County of San Francisco this 24® day of
April 2018, by the following vote:

Ayes:

Noes:

Absent:

0
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San Francisco International Airport

MEMORANDUM

April 24,2018

TO: - AIRPORT COMMISSION
Hon. Larry Mazzola, President
Hon. Linda S. Crayton, Vice President
Hon. Eleanor Johns
Hon. Richard J. Guggenhime
Hon, Peter A, Stern

FROM: Airport Director

SUBJECT:  Authorization and Approval of the Execution and Delivery of Continuing Covenant
Agreements with Respect to Bonds of the San Francisco International Airport, and Certain
Related Actions '

DIRECTOR’S RECOMMENDATION: ADOPT RESOLUTION AUTHORIZING AND APPROVING

THE EXECUTION AND DELIVERY OF CONTINUING COVENANT AGREEMENTS WITH

RESPECT TO AIRPORT BONDS, AND CERTAIN RELATED ACTIONS.

Executive Summary

The attached Resolution approves a form of Continuing Covenant Agreement (the “Agreement”). The
Airport Commission (the “Commission”) would enter into this Agreement with a commercial bank or other
similar investor in connection with the private placement (also known as the “direct purchase”) of bonds,
Under certain circumstances, private placements could save time and expenses compared to traditional,
publicly-offered bond sales providing an additional tool that could be beneficial to the Commission in
financing its capital program. The San Francisco Board of Supervisors® approval of the Agreement is also
required,

The Airport’s Financial Advisory Committee has reviewed and concurs with this proposed financing tool.

Background

Prior to 1986, it was common to privately place tax-exempt bonds with banks. The Tax Reform Act of
1986 made it less attractive for commercial banks to hold tax-exempt bonds and private placements became
less common. However, this trend has feversed in recent years due to reduced opportunities in traditional
lending and changes in the regulatory environment.

Continuing Covenant Agreement

The Agreement provides another mechanism for the financing of Airport capital projects, which would
supplement the Commission’s current ability to sell bonds, through a public offering on a negotiated or
competitive basis. Privately-placed bonds sold through the Agreement, with terms ranging from one to
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twenty years, may be structured at a ﬁxed or variable interest rate, and 1egu1a11y-sohedulcd principal and
interest payments would be secured on the same priority level as other senior bonds. Under certain
circumstances, the Cominission may structure the privately-placed bonds with a mandatory redemptlon
prior to the bonds maturity, and the wdemptmn payments will be made entirely or partly ona basis
911bordmate to the repayment of other senior bonds,

Below is a summary of the advantages of a private placement when compared to traditional, publicly-
offered bond sales:

o Norequirement for Notice of Sale or Bond Purchase Agreement

¢ No requirement for underwriter

+ No requirement for Preliminary Official Statement or Final Official Statement
¢ No requirement for bond rating

o Flexible requirement on debt service reserve

In addition to the lower costs of issuance, these advantages would allow the Commission to react mote
quickly to ¢hanges in market conditions, A traditional bond issue takes up to four months to complete. A
direct purchase transaction could be completed in as little as two months. This could also help mitigate
market risk in today’s rising interest rate environment.

By Resolution No. 17-0002, adopted on January 17, 2017, the Commission established a two-year pool of
pre-qualified banks interested in making a direct purchase of the Commission’s bonds (the “Pool”). Inthe
event that the Commission would like to consider a divect purchase for a specific bond sale, a mini request
for proposals process would be used to select a specific institution from the Pool (or any successor pre-
qualified pool). Within the framework of the proposed form of Agreement, certain terms are subject to
negotiation between the selected institution and the Commission. In evaluating whether to utilize a direct
puwhase or a publicly-offered bond sale, staff and the Airport’s financial advisors would compare
economic terins, legal covenants, and financial structure before proceeding, This Agreement would only be
executed in connection with a bond sale that has been authorized by the Commission as a direct purchase
transaction.

Recommendation

I recommend that this Commission adopt the attached Resolution authorizing and approving the execution
and delivery of Continuing Covenant Agreements and certain related actions, I finther recommend that this
Commission authorize the Secretary of the Commission to seek approval from the San Francisco Board of

Superyisors to authorize and approve the execution and ery of,Continuing Covenant Agreements and
certain related actions. / o
: / o

) f\
1 4 C.Safero 77\
/A port] D/nector

Prepared/by: Leo Fermin
Chief Business & Finance Officer

Attachment



AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO

RESOLUTION NO.___ 3 ¥ =¥18} 81 %

ESTABLISHMENT OF A POOL OF PRE-QUALIFIED FINANCIAL INSTITUTIONS TO

FPROVIDE LETTERS OF CREDIT AND OTHER TYPES OF LIQUIDITY AND CREDIT

SUPPORT FOR THE AIRPORT COMMISSION’S BONDS AND COMMERCIAL PAPER

NOTES

WHEREAS,

WHEREAS,

WHEREAS,

RESOLVED,

el e R ol

RESOLVED,

RESOLVED,

RESOLVED,

on October 5, 2010, the Commission duly adopted Resolution No, 10-0307, confirming
prior “credit facility” resolutions which authorized various types of credit facilities to
support the Commission’s variable rate bonds and commeycial paper program (including,
without limitation, letters of credit, standby bond purchase agreements, direct purchases
of bonds and other types of liquidity and credit enhancement), and permitted the Airport
Director to execute and deliver credit agreements in the forms previously approved by the

Commission; and

on August 9, 2016, the Commission duly adopted Resolution.No. 16-0220, authorizing
the Airport Director to issue a Request for Qualifications (“RFQ”) for a pool (the “Pool™)
of pre-qualified firms to provide letters of credit and other credit facilities in confection

with the Commission’s bonds and notes; and

on December 6, 2016, the Airport Director issued RFQ No. 50094 for liquidity and credit
facilities and received responses from 18 firms that meet the Comunission’s requirements;

and now, therefore, be it

that this Commission establishes a Pool of pre-qualified commercial banks and financial

institutions to provide credit facilities as follows:

Bank of America, N.A. 10.
Bank of China 11.
Bank of the West 12,
Bank of Tokyo-Mitsubishi UFJ, Lid. 13,
Barclays Bank PLC 14.
Citibank, N.A. : 15.
Industrial and Commercial Bank of China  16.
J.P. Morgan Chase Bank, N.A, 17.

Mizuho Bank, LTD 18.

and, be it forther

Morgan Stanley Bank, N.A.,

MUFG Union Bank, N.A.

PNC Bank, N.A.

Royal Bank of Canada

State Street Bank and Trust Company
Sumitomo Mitsui Banking Corporation
TD Bank, N.A. -

U.S. Bank, N.A. 4

Wells Fargo Bank, N A,

that said Poo} shall remain effective for at least two years after its initial establishment, or
such longer period as may be pelmltted by the Charter and Ordinances of the City; and,

be it further

that this Commission anthorizes the Airport Director to accept submissions from firms
during the life of the Pool and, in cases where firms meet the requirements of the RFQ, to
return to the Commission to add qualified firms to the Pool; and, be it fnther

that this Commission authorizes the Airport Director to solicit proposals from firms in the
Pool and conduct contract negotiations as necessary or appropriate for one or more credit
or liquidity facilities with those firm(s) proposing the most favorable terms and return to
the Commission to approve the award of each contract.

1 hereby certify that the foregoing resolution was adopted by the Airport Gommission

= JAN 1.7 2017

at ifs meeting of

Z N

\A?YTi N Iy

Ea)

Secretary
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RESOLUTION NO.

BOND RESOLUTION CONFIRMING AND EXTENDING PRIOR COMMISSION
RESOLUTIONS REGARDING THE AIRPORT’S BONDS AND SUBORDINATE
BONDS, AUTHORIZING BOND TO FINANCE OR REFINANCE THE AIRPORT FUEL
SYSTEM LEASED TO SFO FUEL COMPANY LLC, AND AUTHORIZING CERTAIN
OTHER DEBT-RELATED MATTERS.

WHEREAS, the Airport Commission (the “Commission™) of the City and County of San
Francisco (the “City™), on December 3, 1991, duly adopted its Resolution
No. 91-0210, providing for the issuance of San Francisco International
Airport Second Series Revenue Bonds (which Resolution, as supplemented
and amended, is herein called the “1991 Resolution™); and

WHEREAS, the Commission, by the 1991 Resolution, has authorized the issuance from time to
time of San Francisco International Airport Second Series Revenue Bonds (the
“1991 Resolution Bonds™) for any lawful purpose of the Commission; and

WHEREAS, the Commission has previously authorized the issuance from time to time of
1991 Resolution Bonds for various purposes and with various terms pursuant to
resolutions which supplement the 1991 Resolution, and now desires to ratify, approve
and confirm such resolutions and the authorizations therein; and

WHEREAS,  pursuant to Section 9.01(f) of the 1991 Resolution, the Commission by Supplemental
Resolution may make any change or addition to the 1991 Resolution to provide for
the issuance of, and to set the terms and conditions of, each additional series of
1991 Resolution Bonds under the 1991 Resolution;

WHEREAS, the Commission, on May 20, 1997, duly adopted its Resolution No. 97-0146,
providing for the issuance of San Francisco International Airport Subordinate
Revenue Bonds, (which Resolution, as supplemented and amended, is herein called
the “1997 Resolution™); and

WHEREAS, the Commission, by the 1997 Resolution, has authorized the issuance from time to
time of bonds, including commercial paper notes, on a basis subordinate to the
1991 Resolution Bonds (the “Subordinate Bonds”) for any lawful purpose of the
Commission; and

WHEREAS, the Commission, by Resolution No. 97-0147, as supplemented and amended,
including as amended and restated by Resolution No. 09-0088, adopted by the
Commission on May 5, 2009, has previously authorized the issuance of Subordinate
Bonds in the form of commercial paper notes in an aggregate principal amount of not
to exceed $400,000,000 for the purposes of funding lawful expenditures of the
Airport, and now desires to ratify, approve and confirm such resolutions and the -
authorizations therein; and
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the Commission has previously authorized the execution and delivery of certain
agreements related to the 1991 Resolution Bonds and the Subordinate Bonds, and
further desires to ratify, approve and confirm such other authorizations; and

the Commission has previously authorized the issuance of certain special facilities
revenue bonds for the benefit of SFO FUEL Company LLC (the “Special Facilities
Bonds”), and now desires to authorize the issuance of additional such Special
Facilities Bonds to refund the outstanding bonds and for other lawful purposes; now,
therefore be it,

that this Commission authorize the following:

Section 1. Defined Terms. Capitalized terms used but not otherwise defined in
this Resolution shall have the meanings set forth in the 1991 Resolution. The
resolutions ratified, approved and confirmed by this Resolution are referred to herein
collectively as the “Ratified Resolutions.” The 1991 Resolution Bonds, the
Subordinate Bonds and the Special Facilities Bonds are collectively referred to herein
as the “Bonds.”

Section 2. Capital Plan Bonds. The Commission, by Resolution No. 08-0035,
adopted on February 19, 2008, and Resolution No. 09-0137 adopted on June 2, 2009,
respectively (collectively, as supplemented and amended, the “Capital Plan Bond
Resolutions™), authorized the issuance of up to $718,000,000 aggregate principal
amount of Capital Plan Bonds for the purposes set forth therein. The Commission
has previously issued $614,260,000 of such Capital Plan Bonds, and $103,740,000
remains authorized but unissued. The Commission ratifies, approves and confirms
the Capital Plan Bond Resolutions and such remaining authorization, and such
resolutions shall remain in full force and effect except as modified by this Resolution.

Section 3. Refunding Bonds. The Commission, by Resolution No. 98-0114,
adopted on May 19, 1998, as supplemented and amended (the “Seventh
Supplemental Resolution™), including by Resolution No. 02-0010, adopted on
January 8, 2002 (the “Tenth Supplemental Resolution”), Resolution No. 03-0220,
adopted on October 21, 2003 ( the “Eleventh Supplemental Resolution”),
Resolution No. 04-0220, adopted on November 2, 2004 (the “Twelfth
Supplemental Resolution™), Resolution No. 05-183, adopted on October 11, 2005
(as amended by its Resolution No. 07-0043, adopted on February 20, 2007),
Resolution No. 08-0152, adopted on August 19, 2008 (the “Fourteenth
Supplemental Resolution,”) and Resolution No. 08-0185, adopted on October 7,
2008 (each as supplemented and amended collectively, the “Refunding Bond
Resolutions™), authorized the issuance of Refunding Bonds in various principal
amounts, of which $997,345,000 remains authorized but unissued. The
Commission ratifies, approves and confirms the Refunding Bond Resolutions and
such remaining authorization, and such resolutions shall remain in full force and
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effect except as modified by this Resolution. The Commission increases such
unissued authorization by $1.6 billion to $2,597,345,000.

Section 4. Tender Refunding Bonds. The Commission, by Resolution No. 09-
0087, adopted on May 5, 2009 (the “Tender Bonds Resolution™), authorized the
issuance of up to $600,000,000 aggregate principal amount of Tender Refunding
Bonds pursuant to the Refunding Bonds Resolutions, of which $467,085,000 remains
authorized but unissued. The Commission ratifies, approves and confirms the Tender
Bonds Resolution and such remaining authorization, and such resolutions shall
remain in full force and effect except as modified by this Resolution. Refunding
Bonds authorized to be issued under any other Resolution may be issued under and
pursuant to the Tender Bonds Resolution.

Section 5. Variable Rate Bonds.

(a) AMT Conversions. The Commission, by Resolution No. 09-0059, adopted
on March 31, 2009 (as supplemented and amended, the “Variable Rate Refinancing
Resolution™), authorized the issuance of up to $550,000,000 aggregate principal
amount of Variable Rate Bonds for the purpose of converting the interest on
outstanding Variable Rate Bonds from rates which are subject to the alternative
minimum tax to rates which are not, of which $20,150,000 remains authorized but
unissued. The Commission ratifies, approves and confirms the Variable Rate
Refinancing Resolution and such remaining authorization, and such resolutions shall
remain in full force and effect except as modified by this Resolution.

1991 Resolution Bonds authorized to be issued under any other Resolution may be
issued under and pursuant to the Variable Rate Refinancing Resolution.

b Interest Period and Mode Changes. The Airport Director, for and on behalf
of and in the name of the Commission, is authorized and directed to execute and
deliver such documents and take such actions as may be necessary or desirable and in
the best interests of the Airport and not otherwise inconsistent with the purposes of
this Resolution and the adopted policies of the Commission to change, from time to
time, the Interest Period or Mode on all or any portion of outstanding Variable Rate
Bonds to any other Interest Period or Mode permitted under the 1991 Resolution, and
to cause the remarketing of such outstanding Variable Rate Bonds in the new Interest
Period or Mode. In connection therewith the Airport Director is authorized, for an on
behalf of and in the name of the Commission, to makes such changes to the terms of
such Variable Rate Bonds as the Airport Director, upon consultation with the City
Attorney, the Airport’s financial advisors and bond counsel, may deem necessary or
desirable and in the best interests of the Airport, including without limitation to the
terms of any debt service reserve account which secures such Variable Rate Bonds.
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Such remarketings shall not constitute a refunding of such Variable Rate Bonds
for purposes of this Resolution or the Ratified Resolutions, nor shall it constitute a
new “issue” of 1991 Resolution Bonds for purposes of the Charter.

Section 6. Bond Anticipation Notes. The Commission, by Resolution No. 9-
0138, adopted on June 2, 2009 (as supplemented and amended, the “BANs
Resolutions™), authorized the issuance of up to $400,000,000 aggregate principal
amount of 1991 Resolution Bonds as Bond Anticipation Notes to provide interim
financing in lieu of or in addition to the Airport’s Commercial Paper program, of
which $400,000,000 remains authorized but unissued. The Commission ratifies,
approves and confirms the BANs Resolution and such remaining authorization, and
such resolution shall remain in full force and effect except as modified by this
Resolution. 1991 Resolution Bonds authorized to be issued under any other
Resolution may be issued under and pursuant to the BANs Resolution.

Section 7. Terms of 1991 Resolution Bonds. Anything in the

1991 Resolution to the contrary notwithstanding, 1991 Resolution Bonds,
including without limitation the Capital Plan Bonds, the Refunding Bonds, the
Tender Refunding Bonds, Variable Rate Bonds, BANs and the Infrastructure
Bonds, may be issued as either fixed rate or variable rate bonds pursuant to the
Infrastructure Bonds Resolution, the Sixth Supplemental Resolution, the Seventh
Supplemental Resolution or the Eleventh Supplemental Resolution, as
appropriate; in such Series and sub-Series and with such reserve account
requirements, if any, as the Airport Director shall determine; provided, however,
that (i) no 1991 Resolution Bond shall bear interest at a rate in excess of

(A) eighteen percent (18%) per annum if issued as a Variable Rate Bond (other
than any such 1991 Resolution Bonds held by a Credit Provider or Liquidity
Provider), (B) sixteen percent (16%) per annum if issued as taxable fixed rate
1991 Resolution Bonds, or (C) twelve percent (12%) per annum if issued as tax-
exempt fixed rate 1991 Resolution Bonds; (ii) the final maturity of any

1991 Resolution Bond shall not be later than forty (40) years from the date of
issuance thereof; and (iii) the maturity schedule for each Series thereof shall not
result in an increase in aggregate Annual Debt Service of more than the greater of
ten percent (10%) or $35,000,000 in any Fiscal Year unless the Airport Director
determines, upon consultation with the Commission's financial advisors, that it is
necessary or desirable and in the best interests of the Airport to do so. Unless
otherwise determined by the Airport Director, any Series and sub-Series of

1991 Resolution Bonds sold and/or issued and delivered on the same date shall
constitute part of the same “issue” for purposes of the Charter.

Section 8. Subordinate Bonds — Commercial Paper Notes. The Commission, by
Resolution No. 09-0088, adopted on May 5, 2009, under and pursuant to Resolution
No. 97-0146, adopted on May 20, 1997, as supplemented and amended, including
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without limitation by Resolution No. 97-0148, adopted on May 20, 1997, Resolution
No. 99-0299, adopted on September 21, 1999, Resolution No. 99-0300, adopted on
September 21, 1999, and Resolution No. 09-0088, adopted by the Commission on
May 5, 2009, (collectively, the “Commercial Paper Resolutions”) authorized the
issuance and reissuance from time to time of up to $400,000,000 aggregate principal
amount of Subordinate Bonds in the form of Commercial Paper for the purposes of
financing and refinancing various Airport expenditures. The Commission ratifies,
approves and confirms the Commercial Paper Resolutions and such authorizations,
and such resolutions shall remain in full force and effect except as modified by this
Resolution.

Section 9. Credit and Liquidity Facilities. The Commission, by Resolution

No. 09-0089, adopted on May 5, 2009 (the “Credit Facilities Resolution™), the
Commission authorized the Airport Director to obtain certain credit and liquidity
facilities with respect to 1991 Resolution Bonds and Subordinate Bonds, including
without limitation the Commercial Paper Notes. The Commission ratifies, confirms
and approves the Credit Facilities Resolution, and such resolution shall remain in full
force and effect except as modified by this Resolution.

(a) Standby Bond Purchase Agreements. The Airport Director, for and on behalf
of and in the name of the Commission, is authorized to select one or more banks or
other financial institutions, including private or governmental entities, whose ratings
shall be in the three highest ratings categories (without regard to subcategories) of at
least two Ratings Agencies (“Banks”) to provide one or more Standby Bond Purchase
Agreements (“Standby BPAs”) to pay or secure the payment of the principal and/or
purchase price of and interest and/or redemption premium on 1991 Resolution Bonds
* or Subordinate Bonds. The Airport Director, for and on behalf of and in the name of
the Commission, is further authorized to execute and deliver one or more Standby
BPAs with such Banks in substantially the form presented to and on file with the
Secretary of the Commission, with such changes thereto as may be approved by the -
Airport Director, upon consultation with the City Attorney, the Airport’s financial
advisors and bond counsel, such approval to be evidenced conclusively by the
execution and delivery of such Agreements.

®) Letters of Credit. The Airport Director, for and on behalf of and in the name
of the Commission, is authorized to select one or more Banks to provide one or more
Letters of Credit (“LOCs”) to pay and/or secure the payment of the principal and/or
purchase price of an interest and/or redemption premium on 1991 Resolution Bonds
or Subordinate Bonds. The Airport Director, for and on behalf of and in the name of
the Commission, is further authorized to execute and deliver one or more LOC
Agreements with such Banks in substantially the form presented to and on file with
the Secretary of the Commission, with such changes thereto as may be approved by
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the Airport Director, upon consultation with the City Attorney, the Airport’s
financial advisors and bond counsel, such approval to be evidenced conclusively
by the execution and delivery of such Agreements.

(c) Bond Insurance. The Airport Director, for and on behalf of and in the name
of the Commission, is authorized to select one or more Bond Insurers whose ratings
shall be in the three highest ratings categories (without regard to subcategories) of at
least two Ratings Agencies to provide Bond Insurance to secure the payment of the
principal and/or purchase price of and interest and/or redemption premium on

1991 Resolution Bonds or Subordinate Bonds. The Airport Director, for and on
behalf of and in the name of the Commission, is further authorized to execute and
deliver one or more commitments or other agreements with such Bond Insurers in
such form as may be approved by the Airport Director, upon consultation with the
City Attorney, the Airport’s financial advisors and bond counsel, such approval to be
evidenced conclusively by the execution and delivery of such Agreements.

(d Reserve Account Surety Agreements. The Airport Director, for and on behalf
of and in the name of the Commission, is authorized to select one or more Bond
Insurers to fund up to the amount required to be deposited in the applicable reserve
account with respect to any 1991 Resolution Bonds or Subordinate Bonds. The
Airport Director, for and on behalf of and in the name of the Commission, is further
authorized to execute and deliver one or more reserve account surety bonds or
insurance policies (“Surety Agreements”) in substantially the form presented to and
on file with the Secretary of the Commission, with such changes thereto as may be
approved by the Airport Director, upon consultation with the City Attorney, the
Airport’s financial advisors and bond counsel, such approval to be evidenced
conclusively by the execution and delivery of such Agreements.

Section 10.  Disclosure Documents. The Airport Director, for and on behalf of
and in the name of the Commission, is authorized to cause the preparation of one or
more preliminary, final and supplemental Official Statements, Offering Memoranda,
Private Placement Memoranda or other disclosure documents, and amendments and
supplements thereto (collectively, “Disclosure Documents™), with respect to the
issuance, sale, and remarketing from time to time of 1991 Resolution Bonds and
Subordinate Bonds. The underwriters, placement agents, remarketing agents, dealers
and other similar parties are authorized to distribute such Disclosure Documents as
the Airport Director may approve upon consultation with the City Attorney, the
Airport’s financial advisors, disclosure counsel and bond counsel, such approval to be
evidenced conclusively by the delivery of such Disclosure Documents. The Airport
Director, for and on behalf of and in the name of the Commission, is authorized to
certify that each Disclosure Document s, as of its date, “deemed final” by the
Commission within the meaning of and to the extent required by Rule 15¢2-12 of the
Securities and Exchange Commission (“Rule 15¢2-12%).
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Section 11. Continuing Disclosure.

(a) Agreements. The Airport Director, for and on behalf of and in the name of
the Commission, is further authorized to certify and agree on behalf of the
Commission to provide certain financial information and operating data of the
Commission annually and notices of certain events, if material, pursuant to

Rule 15¢2-12(b)(5) (unless an exemption from the Rule applies) and to execute and
deliver one or more continuing disclosure certificates or agreements for the benefit of
the underwriters and the holders and beneficial owners of the 1991 Resolution Bonds,
Subordinate Bonds and Special Facilities Bonds in such forms as shall be approved
by the Airport Director, upon consultation with the City Attorney, the Airport’s
financial advisors, disclosure counsel and bond counsel, such approval to be
conclusively evidenced by the execution and delivery of such certificate or
agreement.

(b) Remedies. The Commission covenants and agrees for the benefit of the
underwriters, purchasers and holders from time to time of its 1991 Resolution Bonds,
Subordinate Bonds and Special Facilities Bonds, respectively, to comply with and
carry out all of the provisions of any continuing disclosure certificate or agreement
executed and delivered in connection with the issuance thereof, as it may be amended
from time to time in accordance with its terms; provided, that failure of the
Commission to comply with any Continuing Disclosure Agreement shall not be
considered an Event of Default with respect to the related Bonds; provided, however,
that the trustee, fiscal agent, dissemination agent or other similar third party may (and
at the written request of the holders of at least 25% of the aggregate principal amount
of the related Bonds shall) or any holder or beneficial owner of such Bonds may, take
such actions as may be necessary and appropriate, including seeking specific
performance by court order, to cause the Commission to comply with its obligations
thereunder.

Section 12. Swap Transactions.

(a) Reauthorization. The Commission, by Resolution No. 04-0219, adopted on
November 2, 2004 and Resolution No. 05-0184. adopted on October 11, 2005, as
supplemented and amended (collectively, the “Swap Resolutions™) authorized the
execution of certain interest rate swap transactions (“Swap Transactions™) in the
aggregate notional amounts of $205,100,000 and $405,000,000, respectively, in
connection with the issuance by the Airport of Refunding Bonds as Variable Rate
Bonds. The Commission has previously executed total initial aggregate notional
amounts of Swap Transactions pursuant to the Swap Resolutions of $199,900,000
and 385,460,000], respectively, under the Swap Resolutions, leaving remaining
authorizations of $5,200,000 and $19,540,000, respectively. The Commission
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ratifies, approves and confirms the Swap Resolutions, the remaining
authorizations thereunder and the findings and determinations therein, and such
resolutions shall remain in full force and effect except as modified by this
Resolution.

(b) Authorization of Collateral Posting. In connection with a Swap Transaction,
the Airport Director, for and on behalf of and in the name of the Commission, is
authorized to obligate the Airport to post collateral, as and to the extent necessary or
desirable and in the best interests of the Airport, pursuant to the provisions of a Credit
Support Annex.

(©) Maximum Rate. The maximum fixed interest rate the Commbission shall be
obligated to pay with respect to any Swap Transaction shall not exceed twelve
percent (12%) per annum.

Section 13.  Forward Purchase and Sale Agreements. The Airport Director, for
and on behalf of and in the name of the Commission, is authorized to invest and to
direct the Trustee to invest amounts on deposit in any debt service reserve account,
debt service account or construction account with respect to any 1991 Resolution
Bonds, Subordinate Bonds or Special Facilities Bonds from time to time in Permitted
Investments, including without limitation pursuant to one or more Forward Purchase
and Sale Agreements, substantially in the form presented to and on file with the
Secretary of the Commission, with such changes therein as shall be approved by the
Airport Director, upon consultation with the City Attorney, the Airport’s financial
advisors and bond counsel, such approval to be conclusively evidence by the
execution and delivery of such Agreements. The party to each such Agreement with
the Commission shall be a bank or financial institution rated in the three highest
rating categories (without regard to subcategories) by at least two Rating Agencies.

Section 14.  Removal and Replacement of Other Parties. The underwriters,
Trustees, Escrow Agents, Remarketing Agents, Dealers, Credit and Liquidity Facility
Providers, Banks, Bond Insurers, Swap counterparties, investment providers and
other parties appointed or selected pursuant to this Resolution and the Ratified
Resolutions (collectively, “Other Parties™) may be appointed, selected, removed,
replaced, substituted, re-appointed or otherwise changed at such times as the Airport
Director shall determine from time to time in his discretion. The Airport Director is
authorized, for and on behalf of and in the name of the Commission, to execute and
deliver new agreements with such Other Parties in substantially the same form as the
agreement with the party removed, replaced, substituted or otherwise changed, with
such changes thereto as the Airport Director shall determine are necessary or
desirable and in the best interests of the Airport and consistent with the functions and
responsibilities of such parties and the rights and remedies of the Commission, upon
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consultation with the City Attorney, the Airport’s financial advisors and bond
counsel, which approval shall be conclusively evidence by the execution and
delivery of such agreements.

Section 15.  Selection of Other Parties. If and to the extent practicable in the
determination of the Airport Director, the Airport Director shall select Other Parties
through a competitive selection process in accordance with the policies and
procedures of the Commission, including without limitation from a pool of such
Other Parties previously pre-qualified by the Commission to serve in such capacities.

Section 16.  Termination and Amendment of Agreements. The Airport Director,
for and on behalf of and in the name of the Commission, is authorized to terminate
and to enter into amendments, modifications, supplements and extensions to the
various agreements authorized and approved pursuant to this Resolution and the
Ratified Resolutions; provided, that such amendments, modifications and
supplements shall not materially increase the obligations of the Commission
thereunder or materially reduce the Commission’s rights and remedies thereunder
without the approval of the Commission. Such amendments, supplements and
extensions shall be in such form as the Airport Director may approve, upon
consultation with the City Attorney, the Airport’s financial advisors and bond
counsel, such approval to be conclusively evidence by the Airport Director’s
execution and delivery thereof. '

Section 17. Federal Tax Law Matters.

(@) TEFRA Hearings and Approvals. The Airport Director, for and on behalf of
and in the name of the Commiission, is authorized to cause the conduct of such
hearings and to obtain such approvals from the Mayor or the Board of Supervisors of
the City as the Airport Director shall determine is necessary or desirable in order to
satisfy the public hearing and approval requirements under Section 147(f) of the Code
with respect to the financing of Airport expenditures from the proceeds of tax-exempt
Bonds.

(b) Official Intent to Reimburse. The Airport Director, for and on behalf of and
in the name of the Commission, is authorized to determine and officially declare that
expenditures for Airport-related purposes from sources other than Bond proceeds are
expected and intended to be reimbursed from proceeds of tax-exempt Bonds,
pursuant to and in accordance with Treasury Regulations Section 1.150-2 or any
successor to such section.

(©) Tax-Exempt Status of Bonds. The Airport Director, for and on behalf of and
in the name of the Commission, is authorized to take such actions and enter into such
agreements, including without limitation seeking a private letter ruling or other
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official determination from the Internal Revenue Service in the Department of the
Treasury of the United States, in order to secure or assure the tax-exempt status of
interest on any Bonds.

Section 18. Special Facilities Bonds.

(a) Authorization. The Commission, by Resolution No. 97-0145, adopted on
May 20, 1997 and Resolution No. 00-0175, adopted on May 16, 2000, as
supplemented and amended (collectively, the “SFO FUEL Bond Resolutions™)
authorized the issuance of $125 million in aggregate principal amount of Special
Facilities Bonds to finance certain aviation fueling and related facilities at the Airport
(the “SFO FUEL Bonds”), all of which have been issued and a portion of which
remain outstanding. The Commission authorizes the issuance of up to an additional
$125 million aggregate principal amount of SFO FUEL Bonds for the purposes of
refunding the outstanding SFO FUEL Bonds and financing additions to, replacements
of and improvements to the fuel storage and distribution system at the Airport and
reimbursements therefore.

(b) Trust Agreement. The Airport Director, for and on behalf of and in the name
of the Commission, is authorized to execute and deliver a Trust Agreement and/or
Supplements thereto with a bond trustee selected by the Airport Director in
connection with the issuance of any such SFO FUEL Bonds in substantially the form
presented and on file with the Secretary of the Commission, with such changes
thereto as have been approved by the Airport Director, upon consultation with the
City Attorney, the Airport’s financial advisors and bond counsel, such approval to be
conclusively evidenced by the execution and delivery thereof. Such changes may
include, without limitation, additional covenants and undertakings by the
Commission to further secure the payment of such Bonds, including to (1) relet the
Demised Premises and the Facilities for the benefit of bondholders, (2) refund the
Bonds with general Airport revenue bonds upon the occurrence of an Event of
Default, (3) pay all or a portion of debt service on the Bonds upon the failure of SFO
FUEL Company to do so, and (4) replenish the debt service reserve account
following a draw thereon.

(c) Fuel System Lease Agreement. The Airport Director, for and on behalf of
and in the name of the Commission, is further authorized to execute and deliver such
amendments to the existing Fuel System Lease between the Commission and SFO
FUEL Company LLC, upon consultation with the City Attorney, the Airport’s
financial advisors and bond counsel, as shall be necessary or desirable and in the best
interests of the Airport to accomplish the issuance of such SFO FUEL Bonds. Such
amendments may include, without limitation:

(D An extension of the term of the Fuel System Lease;
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) Changes to the Demised Premises, Right-of-Way and the Facilities
and the management and uses thereof;

3 Changes to the Ground Rent, Facilities Rent and Additional Rent
provisions;

4) Changes to the Events of Default and the City’s remedies; and

(5) Changes to conform the Fuel System Lease to the City’s current
contracting policies.

Section 19.  Delegation by Airport Director. The Airport Director is authorized to
delegate the authority granted to him pursuant to this Resolution and the Ratified
Resolutions in writing to a member of Airport management, upon consultation with
the City Attorney.

Section 20.  Approval of Board of Supervisors. The Airport Director, for and on
behalf of and in the name of the Commission, is authorized and directed to seek any
approvals the Airport Director deems necessary or desirable from the Board of
Supervisors of the City in order to carry out the intents and purposes of this
Resolution.

Section 21. Ratification of Prior Acts. The actions of the officers, agents and
employees of the Commission to carry out its intents and purposes taken prior to the
adoption of this Resolution are ratified, approved and confirmed.

Section 22.  General Authorization. The Airport Director and the other officers,
agents and employees of the Commission are authorized and directed to execute and
deliver such documents, agreements and certificates and to take such other actions,
upon consultation with the City Attorney, as may be necessary or desirable and in the
best interests of the Airport to carry out the purposes and intents of this Resolution,
the Ratified Resolutions, and the other transactions contemplated hereby and thereby.

Section 23.  Effectiveness. This Resolution shall become effective on and as of -
the date of adoption hereof except as otherwise set forth herein, including without
limitation in Section 17 hereof.
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DOPTED by the Airport Commission of the City and County of San Francisco this \i
day of , 2010, by the following vote:

Ayes:
0

Noes:

Absent: O

[SEAL]

Approved as to Form:

DENNIS J. HERRERA
City Attorney

b o s

David J. Stevens, Deputy Cﬁy Attorney

I hereby certify that the foregoing resolution was a:ﬁétedﬁx the Azr ort Commission

arirs meering of . oo . Lm% é
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Fourteenth Supplemental Resolution
Amending and Supplementing Prior Resolutions
To Authorize an Additional $2,540,000,000
Aggregate Principal Amount of
San Francisco International Airport
Second Series Revenue Refunding Bonds

WHEREAS, the Airport Commission of the City and County of San Francisco
(the "Commission™), on December 3, 1991, duly adopted its Resolution No. 91-0210, providing
for the issuance of San Francisco International Airport Second Series Revenue Bonds, which
Resolution, as previously supplemented and amended, including as supplemented by Resolution
No. 98-0114 adopted on May 19, 1998 (the "Seventh Supplemental Resolution"), by Resolution
No. 02-0010 adopted on January 8, 2002 (the “Tenth Supplemental Resolution™), by Resolution
No. 13-0220 adopted on October 21, 2003 (the "Eleventh Supplemental Resolution"), and by
Resolution No. 05-0181 adopted on October 11, 2005 (the "Issue 32F Sale Resolution") is herein
called the "1991 Resolution™; and

WHEREAS, the 1991 Resolution provides for the issuance by the Commission
from time to lime of revenue bonds (the "1991 Reselution Bonds"), including for the purpose of
refunding outstanding 1991 Resolution Bonds and subordinate obligations (the "Subordinate
Bonds"); and

WHEREAS, the Commission, pursuant to the 1991 Resolution, has previously
authorized the issuance of up to $4,300,000,000 aggregate principal amount of San Francisco
International Airport Second Series Revenue Refunding Bonds (the “Refunding Bonds™), of
which $4,030,430,000 has been issued to date and $269,570,000 remains unissued; and

WHEREAS, the Commission has detcrmined that it is necessary and desirable to
authorize the issuance of up to an additional $2,540,000,000 aggregate principal amount of
Refunding Bonds for the purpose of refunding outstanding 1991 Resolution Bonds and
Subardinate Bonds and related obligations to (i) achieve debt service savings, and (ii) restructure
andor refinance such Bonds to address market and other conditions (including as a result of
recent extraordinary events in the municipal bond markets); and

WHEREAS. the City’s Board of Supervisors (the “Board™) by its Resolutions
Nos. 583-98. 811-00, 113-02, 800-03, 733-04 and 235-07. approved the issuance of a total
aggregate principal amount of not to exceed $4,300,000,000 of Refunding Bonds. of which
$269.570.000 remains unissued, and the Commission desires now to authorize the Airport
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Director to request the Board to approve an additional $2,540,000,000 aggregate
principal amount of Refunding Bonds; and

WHEREAS, pursuant to Section 9.01(f) of the 1991 Resolution, the Commission,
by Supplemental Resolution, may make any change or addition to the 1991 Resolution to provide
for the issuance of, and to set the terms and conditions of, additional Series of Bonds under the
1991 Resolution;

NOW, THEREFORE, BE IT RESOLVED by the Airport Commission of the City
and County of San Francisco, as follows:

Section 1. Increased Authorization. In accordance with Section 9.01(f) of the
1991 Resolution, in order to authorize the issuance of an additional aggregate principal amount
of not to exceed $2,540,000,000 of Refunding Bonds for the purposes of refunding, paying,
calling and retiring a portion or all of the principal of and/or interest on one or more Series of
outstanding 1991 Resolution Bonds and Subordinate Bonds, funding debt service rescrves
(including reserves currently funded with municipal bond insurance surety policies), and paying
costs of issuance, including any redemption premiums, in connection therewith, each of the
references in the 1991 Resolution (as previously amended and supplemented, including by the
Seventh and Tenth Supplemental Resolutions and the Issue 32F Sale Resolution), including in
Section 18-52.01 and Section 32-76.01 thereof, to "$4,300,000,000" and "Four Billion Three
Hundred Million Dollars” of Refunding Bonds is hereby amended to read "such principal amount
as shall be authorized from time to time by the Commission”". Such Refunding Bonds shall be
issued in an aggregate principal amount of up to $2,540,000,000 and in such number of separate
Series as the Commission shall determine.

Section 2. Request for Board Approval. The Commission hereby authorizes
and directs the Airport Director to request that the Board of Supervisors approve the issuance by
the Commission of up to an additional $2,540,000,000 aggregate principal amount of Refunding
Bonds.

Section 3. Request for Related Approvals. The Commission’ hereby
authorizes and directs the Airport Director to request that the Board of Supervisors approve the
execution of such related credit facility and other agreements, including bond insurance
commitments, reserve fund surety policy commitments and agreements, letter of credit
agreements, line of credit agreements, remarketing agreements and/or investment agreements, the
execution of which has previously been approved by the Commission, as the Airport Director
shall determine is necessary or desirable in connection with the issuance of such Refunding
Bonds.
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ADOPTED by the Airport Commission of the City and County of San Francisco
this 19th day of August, 2008 by the following vote:

{ Ayes:
0 Noes:

O Absent:

[SEAL]

Approved as to Form:

DENNIS J. HERRERA
City Attorney of the City and
County of San Francisco
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at its meeting of AUG 19 2008 . =

{ Secretary
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RESOLUTION PROVIDING FOR THE ISSUANCE OF NOT TO
EXCEED $270.000,000 AGGREGATE PRINCIPAL AMOUNT OF SAN
FRANCISCO _INTERNATION. AIRPORT COND___SERIE
REVENUE _REFUNDING _BONDS, PROVIDING FOR __THE
DELEGATION OF THE NEGOTIATED SALE OF SUCH BONDS TO
THE AIRPORT DIRECTOR, APPROVING AN ADDITIONAL
-$900,000,000 OF REFUNDING BONDS, APPROVING CERTAIN
DOCUMENTS __AND AMENDMENTS _IN  CONNECTION
THEREWITH, APPROVING ASSURED GUARANTY CORP. AS A
PROVIDER OF SURETY BONDS AND BOND INSURANCE, AND
APPROVING CERTAIN AMENDMENTS TO 1991 MASTER BOND
RESOLUTION IN CONNECTION WITH THE ISSUANCE OF
VARIABLE RATE BONDS

WHEREAS, the- Airport Commission (the “Commission™) of the City and County
of San Francisco (the “City”), on December 3, 1991, duly adopted its Resolution No. 91-0210,
providing for the issuance of San Francisco International Airport Second Series Revenue Bonds
(which Resolution,. as previously supplemented and amended, and as supplemented by this
resolution (this “Resolution”), is herein called the 1991 Resolution™); and-

WHEREAS, the Commission, pursuant to the 1991 Resolution, has previously
authorized the ‘issuance of up to $3,400,000,000 aggregate principal amount of San Francisco
Tnternational Airport Second Series Revenue Refunding Bonds (the “Refundmg Bonds™), of
.whlch $1,855,225,000 has been issued to date and $1,544, 775,000 remains unissued and of
which the San Francisco International Airport Second Series Revenue Refunding Bonds, Issue
32F authorized by this Resolunon (the “Issue 32F Bonds™) is one Series; and

WHEREAS, the Commission has determined that it may be desirable from time
to time to refund and defease certein outstanding San Francisco International Airport Second
Series Revenue Bonds. (the “Refunded Bonds™) and desires now to authorize an additional
" $900,000,000 aggregate principal amount of Refunding Bonds; and

WHEREAS, the City’s Board of Supervisors (the “Board”) by its Resolutions
Nos. 583-98, 811-00, 113-02, 800-03 and 733-04, approved the isshance of a total aggregate
principal amount of not to exceed $2,900,000,000 of Refunding Bonds, of which $1,044,775,000
. remains unissied, and the Commission desires now to authorize the Airport Director to request

_ the Board to approve an additional $1,400,000,000 aggregate principal amount of Refunding
_ Bomnds; and
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i WHBREAS pursuant to Section 5-24.07 (b) of the 1991 Rcsolutxon, the Airport
Dlrector has determined that it is desirable that the Issue 32F Bonds be a Participating Series
with respect to the Issue 1 Reserve Account; and

WHEREAS, the Commission has determined that it may be desirable to obtain a
Credit Facility (as defined in the 1991 Resolution) to fund up to the amount required to be ’
deposited in the Issue 1 Reserve Account upon the issuance of the Issue 32F Bonds and desires

now to authorize the Airport Director to.select one or more prowders of surety bonds, including,
without limitation Assured Guaranty Corp.; and

WHEREAS the Commission has determined that it may be desirable to obtam a
Credit Facility to secure the payment of the principal of, and interest on, the Issue 32F Bonds and
desires now to authorize the Airport Director to select one or more providers of municipal bond
insurance, including, without limitation Assured Guaranty Corp.; and

. WHEREAS, in order to accomplish the timely sale of the Issue 32F Bonds, to
facilitate the timely receipt of funds for the refinancing of the development, acquisition,
construction and equipping of Airport capital projects and to achieve the lowest possible interest,
issuance and othier costs to the Commission with respect to the Issue 32F Bonds, the Commission
has determined that it is desirable to delegate to the Airport Director the authority to negotiate,
for and on behalf of the Commission, the sale of the Issue 32F Bonds to the purchasers thereof in
accordance with the provisions of this Resolution; and

WHEREAS, on December 2, 2002, in response to a Request for Quahﬁcatlons
authorized by the Commission, the Commission established its Fixed Interest Rate Underwriting
Pool of qualified underwriters (consisting of E. J. De La Rosa & Co., Inc., J.P. Morgan Securities
Inc., Bear, Stearns & Co. Inc., UBS Financial Services. Inc., Banc of Amenca Securities LLC,
J ackson Securities LLC, Siebert Brandford Shank & Co LLC, Morgan Stanley & Co.
Incorporated, Citigroup Global Markets Inc., Lehman Brothers, Inc., Loop Capital Markets,
LLC, Henderson Capital Partners LLC and M.R. Beal & Company) and desires now to authorize

the Airport Director to select and appoint underwriters from such pool for the Issue 32F Bonds
(the “Underwmers”) and _

WHEREAS, pursuant to Section 9.01{f) of the 1991 Resolution the Commission
may make any change or addition to the 1991 Resolution to provide for the issuance of, and to
set the terms and conditions of, each additional Series of Bonds under the 1991 Resolution; and

. WHEREAS, pursuant to Section 9.01(m) of the 1991 Resolution the Commission
may make any change or addition to the 1991 Resolution which in the Opinion of Bond Counsel,
" shall not have a material adverse effect on the interests of the Holders; and '
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WHEREAS, the Commission has determined that it is necessary and desirable to
amend the 1991 Resolution, as previously amended, in order to (a) increase the aggregate
principal amount of Refunding Bonds from $3,400,000,000 to $4,300,000,000, (b) extend the
final date upon which a Bond Purchase Contract may be entered into or bids for the purchase of a
Series of Refunding Bonds may be received to December 31, 2010, and (c) provide that no
Series of Refunding Bonds shall have a final maturity after May 1, 2050, and has received the

form of an Opinion of Bond Counsel that such amendments will not have a material adverse °
effect on the interests of the Holders; and

WHEREAS, the Commission has determined that it is necessary and desirable to
make certain technical amendments to the 1991 Resolution in order to bring the provisions
relating to the issuance of Variable Rate Bonds in harmony with current market practices; and

WHEREAS, the Commission has received the form of an Opinion of Bond
Counsel that such amendments and increased refunding bond authonzanon wﬂl not have a
material adverse effect on the interests of the Holders;

NOW, THEREFORE, BE IT RESOLVED by the Airport Commlssxon of the C1ty
and County of San Francxsco as follows: ,

Section 1. Commission Findings. (2) The Commission hereby finds that
sufficient unencumbered balances are expected to be available in the proper funds and accounts
of the Airport to meet all payments due under the Issue 32F Bonds as they become due.

(b) In accordance thh Section 2.02 of the ‘1991 Resolution, the Commiission.
hereby finds that it is desirable to authorize the negotiated sale of Issue 32F Bonds in accordance
with Section 3 hereof in order to accomplish the timely sale of the Issue 32F Bonds and to

achieve the lowest possible hterest, issuance and other costs to the Commission with respect to
the Issue 32F Bonds .

Section 2. Terms of the Issue 32F Bonds. The Airport Director is hereby
authorizeéd and directed, for and on behalf of and in the name of the Commission, to determine’
the principal amounts, first interest payment dates, dated dates and maturity dates (including
serial maturities and/or term maturities) of the Issue 32F Bonds, the amounts and dates of any
mandatory sinking fund payments, and the interest rates to ‘be bome by the Issue 32F Bonds;
provided, however, that the aggregate principal amount of Issue 32F Bonds shall not exceed
* $270,000,000 or such lesser principal amount as shall be authorized by the Board; no Issuc 32F
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Bond shall bear interest at a rate in excess of five and one-half percent (5.50%) per annum; the
final maturities of the Issue 32F Bonds shall be no later than May 1, 2040; and the net present
value savings from the issuance of the Issue 32F shall be not less than two percent (2.0%) of the

aggregate debt service on the refunded bonds, as reasonably determined by the Commission's
financial advisors. ' :

Section 3. Negotiated Sale of Issne 32F Bonds. The Commission hereby
authorizes the Airport Director to select and appoint underwriters (the “Underwriters™) from the
Fixed Interest Rate Underwriting Pool (consisting of E. J. De La Rosa & Co:, Inc., J.P. Morgan
Securities Inc., Bear, Stearns & Co. Ine., UBS Financial Services Inc., Banc of America
Securities LLC, Jackson Securities LLC, Siebert Brandford Shank & Co. LLC, Morgan Stanley
& Co. Incorporated, Citigroup Global Markets Inc.,, Lehman Brothers, Inc.,, Loop Capital
Markets, LLC, Henderson Capital Partners LLC and M.R. Beal & Company)-for the Issue 32F
Bonds. The Airport Director may appoint members of such pool from time to time as additional
or substitute underwriters if the Airport Director determines it is necessary or desirable in order
to achieve the timely sale of the Issue 32F Bonds at the lowest possible cost. The Airport
Director is hereby authorized and directed, for and on behalf and in the name of the Commission,
to sell at negotiated sale on or before December 31, 2006, for current or forward delivery, the
Issue 32F Bonds in such aggtegate principal amount as he may determine in accordance with a
bond purchase agreement substantially in the form presented to this meeting and on file with the
Secretary, which form is hereby approved with such changes and additions as the Airport
Director may approve upon consultation with the City Attorney, such approval to be evidenced
conclusively by the delivery to the Underwriters of such bond purchase agreement, as so added
to or changed. The Airport Director or his designee is hereby authorized to execute and deliver
one or more bond purchase agreements with the Underwriters; provided, however, that the total
compensation to the Underwriters shall not exceed 1% of the par value of the Issue 32F Bonds. '
The Issue 32F Bonds shall be delivered to the Underwriters upon payment of the purchase price,
namely, the par value thereof, plus the premium or less the discount set forth in the bond
purchase agreement, together with accrued interest, if any, at the rates set forth in the bond
purchase agreement. The Issue 32F Bonds shall bear interest at said rates, payable on such
May 1 or November 1 occurring not more than one year following the issuance of the Issue 32F
Bonds as the Airport Director may determine, and semiannually thereafter on May 1 and
November 1 in.each year and shall be distinguished by the designation “Issue 32F” or such other
alpha-numeric designations as the Airport Director may determine.

Section 4, Authentication and Delivery of the Issue 32F Bonds. The Issue 32F

Bonds, when prepared, shall be delivered to The Bank of New York Trust Company, N.A,
* (successor to BNY Western Trust Company), as trustee (the “Trustee”™) under the 1991
- Resolution for authentication by the Trusteg, as Authenticating Agent. The Trustee is hereby
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authorized and directed to authenticate the Issue 32F Bonds by executing the certificates of
authentication appearing thereon, and to deliver the Issue 32F Bonds when duly authenticated to
The Depository Trust Company for the respective accounts of the Underwriters in accordance
with written instructions executed on behalf of the Commission by the President of the
Commission and the Sectetary, which instructions the President and the Secretary are hereby
authorized and directed to execute and to déliver to the Trustee, Such instructions shall provide
for the delivery of the Issye 32F Bonds upon payment of the purchase price therefore.

Section 5. Preliminary Official Statement; Contmumg D1§glosur ‘The Airport
Director is hereby directed to cause the preparation of a preliminary and a final Official
Statement for the Issue 32F Bonds in substantially the form of the Official Statement for the
Commission's Issue 31F Bonds. - The Underwriters are hereby authorized to distribute the
preliminary Official Statement with such changes, modifications and additions thereto as the
Airport Director may approve upon consultation with the City Attomey, such approval to be
evidenced conclusively by the delivery by the An'port Director of said preliminary Official
Statement as so added to or changed. The Airport Director is hereby further authorized to
deliver a final Official Statement, in substantially the form of said preliminary Official
Statement, thh such changes and additions thereto as the Airport Director may. approve upon
consultation with the City Attorney, such approval to be evidenced conclusively by the delivery
by the Airport Director of said final Official Statement as so added to or changed. The Airport
Director is hereby authorized to certify that the preliminary Official Statement is, as of its date,
“deemed final” by the Commission within the meaning of Rule15¢2-12 of the Securities and
Exchange Commission. The Airport Director is hereby further authorized and directed to certify
and agree on behalf of the Commission to provide certain financial information and operating
data of the Commission annually and notices of certain events, if material, pursuant to Rule
15c2-12(b)(5) of the Securities and BExchange Commission and to execute and deliver a
continuing disclosure certificate for the benefit of the holders and beneficial owners of the Issue
32F Bonds in the form approved by the Airport Director upon consultation with the City

Attorney, such approval to be conclusively evidenced by ‘the delivery thereof by the Airport
Director.

Section 6. Reserve Account Surety Bond. The Airport Director is hereby
authorized, for and on behalf of and in the name of the Commission, to select one or more
providers of surety bonds (each a “Reserve Account Surety Bond™), including, without limitation
Assured Guaranty Corp. (“Assured Guaranty”), to fund up to the amount required to be
deposited in the Issue 1 Reserve Account upon the issuance of the Issue 32F Bonds. The Airport
Director is hereby further anthorized to execute and deliver a guaranty or reimbursement
* agreement among such surety bond provider, the Trustee or the Commission, in such form as
.. may be approved by the Airport Director upon consultation with the City Attorney, such
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approval to be evidenced conclusively by the delivery of such guaranty agreement. The form of
Reimbursement Agreeiment relating to Assured Guaranty in substantially the form presented to
. this meeting and. on file with the Secretary, is hereby approved with such changes and additions

-as the Airport Director may approve upon consultation with the City Attommey. The Airport
Director is hereby further authorized to execute and deliver such other documents, agreements
and certificites as may be necessary or desirable to obtain and implement each Reserve Account
Surety Bond, each of such documents to be in such form as may be approved by the Airport
Director upon consultation with the City Attorney, such approval to be evidenced conclusively
by the execution and delivery of such documents.

Section 7. Investments; Forward Purchase and Sale Agrecments. The Airport
Director is hereby authorized to direct the Trustee to invest (i) the amount, if any, required to be
deposited in the Issue 1 Reserve Account upon the issuance of the Issue 32F Bonds, and (ii) the
amounts required to be deposited from time to time in the Debt Service Fund with respect to the
Issue 32F Bonds, in Permitted Investments (as defined in the 1991 Resolution), including
without limitation in accordance with separate Forward Purchase and Sale Agreements,
substantially in the form presented to this meeting and on file with the Secretary, with respect to
such securities entered into among the Trustee, a financial institition approved by the Airport
- Director and/or the Commiission. - The provider or providers of such securities shall be selected

pursuant to a competitive selection process as shall be necessary or desirable to comply with .
applicable Federal tax law.

Section 8. Refunding Escrow: Escrow Float Agreement. The Airport Director is
hereby authorized to execute and deliver-one or more escrow agreements (the “Bond Escrow
Agreement”) with The Bank of New York Trust Company, N.A., as escrow agent (the “Escrow
Agent”), substantially in tlie form presented to this meeting and on file with the Secretary, to
provide for the defeasance of the Refunded Bonds, such Bond Escrow Agreement to be in final -
form as may be approved by the Airport Director upon consultation with the City Attorney, such
approval to be evidenced conclusively by the execution and delivery of such Bond Escrow
Agreement. The Airport Director is hereby authorized to direct the Escrow Agent, pursuant to
the Bond Escrow Agreement, to invest amounts in the escrow fund from {ime to time in certain
securities issued or guaranteed by the United States of America, including without limitation in
accordance with a separate Forward Purchase and Sale Agreement, substantially in the form
presented to this meeting and on file with the Secretary, with respect to such securities entered
into between the Escrow Agent and a financial institution approved by the Airport Director. The
provider or providers of such securities shall be selected pursuant to a competitive selection
process as shall be necessary or desirable to comply with applicable Federal tax law,
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Section 9. Refunded Bonds. The Airport Director is hereby authorized, for and
on behalf of and in the name of the Commission, to select the principal amounts and mat\mtxes'
of the Refunded Bonds to be defeased or called for redemption.

Section 10. Refunding of Interest. The Airport Director is hereby authorized, for
and on behalf of and in the name of the Commission, taking into account the current financial
needs of the Airport, to provide for the refunding of interest pald on outstanding 1991 Resolution
Bonds from a portion of the proceeds of the Issue 32F Bonds, in an amount to be dctcxmmed by
the Airport Director.

Section 11, Bond Insurance. The Airport Director is hereby authorized, for and
on behalf of and in the hame of the Commission, to select one or more providers of municipal
bond insurance policies, including, without limitation, Assured Guaranty, to secure the payment
of the principal of, and interest on, the Issue 32F Bonds. Such municipal bond insurers shall be
selected through a competitive selection process. The Airport. Director is hereby further
authorized to execute and deliver such documents,- agreements and certificates as may be
necessary or desirable to obtain and implement such municipal bond insurance policy, each of
such documents to be in such form as may be approved by-the Airport Director upon

consultation with the City Attomey, such approval to be evidenced conclusively by the execution
and delivery of such documents

Section 12. Further Actions. The actions of the ofﬁcers, agents and employees of
the Commission prior to the adoption of this Resolution to consummate the issuance and sale of
the Issue 32F Bonds, including the preparation of a preliminary Official Statement and the
publication and distribution of a notice of intention, are hereby ratified, approved and confirmed.
The Airport Director and the other officers, agents and employees of the Commission are hereby
authorized and directed to execute such documents, agreements and certificates and to take such
other actioms, in consultatm,n with the City Attorney, as may be necessary or desirable to

actomplish the sale, issuance and delivery of the Issue 32F Bonds and the other transactions
- contemplated hereby.

Section 13.  Amendments Relating to Refunding Bond Authorization. The
1991 Resolution-is hereby amended by adding the following Article thereto, which is hereby
incorporated therein, with the appropriate alpha-numeric issue, section and article references: -
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. ARTICLE 32-LXXV1
~ AMENDMENTS TO 1991 RESOLUTION

SECTION 32-76.01. Amendment to Terms of Refunding Bonds. In accordance
with Section 9.01(m) of the 1991 Resolution, in order to (a) authorize the issuance of an
additional aggregate principal amount of not to exceed $900,000,000 of Refunding Bonds .
(resulting in a total aggregate principal amount of Refunding Bonds of not to exceed Four Billion
Three Hundred Million Dollars ($4,300,000,000) for the purposes of refunding, paying, calling
and retiring a portion or all of one or more Series of outstanding 1991 Resolution Bonds and
Subordinate Bonds, funding debt service resetves, and paying costs of issuance, including any
redemption premiums, in connection therewith, each of the references in the 1991 Resolution
_ -(including in Section 18-52.01 thereof, as pteviously amended and supplemented, including by
. the Seventh and Tenth Supplemental Resolutions) to “$3,400,000,000” and “Three Billion Four
Hundred Million Dollars” of Refunding Bonds is hereby amended to read *$4,300,000,000” arid
“Four Billion Three Hundred Million Dollars” of Refunding Bonds, and (b) extend the final date
upon which a Bond Purchase Contract may be entered into or bids for the purchase of a Series of
Refunding Bonds may be received, any references in the 1991 Resolution (including in Section
18-52.01(c) thereof, as previously amended and supplemented, including by the Seventh and
Tenth Supplemental Resolutions) to “December 31, 2007” as the final date upon which a Bond
Purchase Contract may be entered into or bids for the purchase of a Series of Refunding Bonds
may be received, is hereby amended to read “December 31, 2010”. The 1991 Resolution, as
previously amended and supplemented, including by the Seventh and Tenth Supplemental

Resolutions, is hereby further amended to provide that no Series of Refunding Bonds shall have
a final maturity after May 1, 2050. '

Section 14. - Amendments Relating to Variable Rate Provisions. The Eleventh
Supplemental Resolution and 1991 Resolution are hereby amended by adding the followmg

Article thereto, which is hereby incorporated therein, with the appropnate alpha-numenc issue,
section and article references:




ATRPORT COMMISSION:

CITY AND COUNTY OF SAN FRANCISCO

RESOLUTION NO. ﬂﬁ “ Q 1 ﬁi

ARTICLE 32-LXXVII

AMENDMENTS TO ELEVENTH SUPPLEMENTAL RES OLUTION
AND 1991 RESOLUTION

* SECTION 32-77.01. Amendment to Definition of “Tnterest Period”. Subsection
(c) of the definition of “Interest Period” in Section 30-64.01 of the Eleventh Supplemental
Resolution (incorporated into Section 1.01 of the 1991 Resolution) is hereby amended to read as

'follows

(c)  for a Series of Variable Rate Bonds in the Weekly Mode, the period from
(and including) the Mode Change Date upon which such Variable Rate Bonds are
changed to the Weekly Mode to (and including) the next Rate Detenmination Date, and
thereafter the period from (and including) the day following each Rate Deterrmnatlon
Date to (and mcludmg) the next Rate Determination Date;

SECTION 32-77.02. Amendment fo Definitiong of “Interest Payment Date” and

“Rate Determination Date”. The definitions of “Interest Payment Date” and ‘“Rate

Determination Date” in Section 30-64.01 of the Eleventh Supplemental Resolution (incorporated
into Section 1.01 of the 1991 Resolution) is hereby amended to read as follows:

“Interest Payment Date™ means each date on which interest is to be paid and is
(without duplication): (i) with respect to 2 Commercial Paper Bond, the Purchase Date;
(ii) with respect to a Series of Variable Rate Bonds in the Daily Mode, the first Business
Day of each month, (iii) with respect to a Series of Variable Rate Bonds in the Weekly
Mode, the first Business Day of each month; (iv) with respect to a Series of Variable Rate
Bonds in the Term Rate Mode, each Term Rate Interest Payment date for such Variable
Rate Bond; (v) with’ Tespectto a Series of Variable Rate Bonds in the Fixed Rate Mode,
each Stated Interest Payment Date (beginning with the first Stated Interest Payment Date
that occurs no earlier than three (3) months after the commencement of the Fixed Rate
Mode for such Variable Rate Bond or such other date as may be provided in a Series Sale
Resolution); (vi) with respect to Credit Provider Bonds and Liquidity Provider Bonds, the

- dates required under the applicable Credit Facility Agreement or Liquidity Facility; and
(without duplication as to any Interest Payment Date listed above), (vii) with respect to a
Series of Variable Rate Bonds bearing interest at Auction Rates, means thé initial Interest
Payment Date specified in a Series Sale Resolution relating to such Series of Auction
Bonds, and thereafter (a) when used with respect to any Auction Period other than a daily
Auction Period or a Special Rate Period, the Business Day immediately following such
Auction Period, (b) when used with respect to a daily Auction Period, the first Business

IR TR
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Day of the month irsmediately succeeding ‘such Aucuon Period, (c) when used with
respect to a Special Rate Period of (T) seven (7) or more but fewer than ninety-two (92)

days, the Business Day immediately following such Special Rate Period; or (II) ninety- -

two (92) or more days, each thirteenth (13th) Monday, Tuesday, Wednesday, Thursday or
Friday as selected by the Commission after the first day of such Special Rate Period, or
the next Business Day if such day-is not a Business Day, and on the Business Day
immediately following such Special Rate Period; (viii) any Mode Change Date, (ix) each
Mandatory Purchase Date; and (x) each Maturity Date.

' “Rate Determination Date” means the date on which the interest rate or rates, as
applicable, on a Series of Variable Rate Bonds shall be determined, whiich, (i) in the case
of the Commercial Paper Mode, shall be the first day of an Interest Period; (ii) in the case
of the Daily Mode, shall be each Business Day commencing with the first day such
Variable Rate Bonds become subject to the Daily Mode; (iii) in the case of the initiat
change to the Weekly Mode, shall be no later than the Business Day prior to the Mode
Change Date, and thereafter, shall be each Tuesday, Wednesday or Thursday (as
determined by the Commission in a Series Sale Resolution or Supplemental Resolution),
or, if any such Tuesday, Wednesday or Thursday is not a Business Day, the next
succeeding -day or, if such day is not a Business Day, then the Business Day next
preceding such Tuesday, Wednesday or Thursday; (iv) in the case of the Term Rate

Mode, shall be a Business Day no earlier than thitty (30) Business Days and no later than -
the Business Day next preceding the first day of an Interest Period, as determined by the

Remarketing Agent for such Series of Variable Rate Bonds; and (v) in the case of the
Fixed Rate Mode, shall be a date determined by the Remarketing Agent for such Series of

Variable Rate Bonds which shall be at least one Business Day prior to the Mode Change
Date.

SECTION 32-77.03. Amendment to Sectlon 30-65.06. Subsectxon (b) of Section

30-65.06 of the Eleventh Supplemental Resolution is hereby amended to read as follows:

) During the Weekly Mode, the Remarketing Agent shall establish the
_ Weekly Rate by 4:00 p.m., New York City time, on each Rate Determination Date. The
Weekly Rate shall be in effect (i) initially, from and including the first day the Variable
Rate Bonds become subject to the Weekly Mode to and including the following Rate
Determination Date, and (ii) thereafter, from and including the day following each Rate
Deteimination Date to and including the following Rate Determination Date. The
Remarketing Agent shall make the Weekly Rate available (i) after 4:00 p.m., New York
City time, on the Rate Determination Date by telephone to any Owner or Notice Party
requesting such rate, and (ii) by Electronic Means to the Paying Agent not later than 1:00
p.am., New York City time, on the second Business Day immediately succeeding the Rate
Determination Date, The Paying Agent shall give notice of such interest rates to the
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Tfustec, by Electronic Means not later than 4:00 p.m., New York City time, on the second
Business Day immediately succeeding the Rate Determination Date.

SECTION 32-77.04. Amendment to Section 30-65.16. Subsection (b)(ii) of
Section 30-65.16 of the Eleventh Supplemental Resolution is hereby amended to read as follows:

(i) . Optional Redemption of Variable Rate Bonds in the Daily Mode or the
Weekly Mode. Variable Rate Bonds in the Daily Mode or the Weekly Mode are subject
to optional redemption by the Commission, in whole or in part, in Authorized
Denominations on any Business Day, at a Redemption Price equal to the principal
amount thereof, plus accrued and unpaid interest, if any.

SECTION 32-77.05. Amendment to Section 30-65.17. Subsection (h)(ii)(B) of -
Section 30-65.17 of the Eleventh Supplemental Resolution is hereby amended to read as follows:

‘ B) al Variable Rate Bonds required to be purchased pursuant to Sections 30-
65 17(b) and 30-65.17(c); and

SECTION 32-77.06. Amendment to Section 30-64.01. Subscctlon (g) of Section
30-64.01 of the Eleventh Supplemental Resolution is hereby amended to read as follows:

® Anything in this Eleventh Supplemental Resolution to the contrary
notwithstanding, the day or time of day specified herein for the taking or foregoing of any
action provided for:herein with respect to a Series of Variable Rate Bonds may be
changed by a Series Sale Resolution ‘or Supplemental Resolution with the prior written
consent of the Trustee, the Auction Agent, if any, the Broker-Dealers, if any, the Market
Agent, if any, the Remarketing Agent, if any, the Credit Provider, if any, the Liquidity
Provider, if any, and the Paying Agent, whose rights or obligations are affected thereby,
in each ease with respect to such Sen'es of Variable Rate Bonds.

SECTION 32-77.07. Amendment to Section 2.15. Section 2.15 of the 1991
Resolution is hereby amended to read as follows:

.Section 2.15. nggvmant Obligations as Bonds. If so provided in the applicable
Supplemental Resolution and in the written agreement between the, Commission and the
Credit Provider, a Répayment Obligation may be accorded the status of a Bond solely for
purposes of this 1991 Resolution, provided, however, that the Credit Facility with respect
thereto shall not constitute a bond for any other purpose, including without limitation for
purposes of the Charter. The Credit Provider shall be deemed to be the Holder of such
Bond, and such Bond shall be deemed to have been issued as of the original date of the
Bond or Bonds for which such Credit Facility was provided, Notwithstanding the stated
terms of the Repayment Obligation, the Bond deemed to be held by the Credit Provider

11
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shall be deemed to be amortized on a level debt service basis at the Index Rate over a
period ‘equal to the lesser of (a) 20 years, or (b) the period ending on the later of (i) the
final maturity date of the Bonds payable from or secured by such Credit Facility, or (i)
the date the Repayment Obligation is due under the terms of the written agreement with
respect ‘thereto, with principal payable annually commencing on the next Principal
Payment Date with respect to such Bonds and interest payable semiannually commencing
on the next Interest Payment Date with respect to such Bonds. Such Bond shall be
deemed to bear interest at the rate provided in the written agreement with respect to the
Repayment Obligation. Any amount which becomes due and payable on the Repayment
Obligation under the written agreement with respect thereto and which is in excess of the
amount deemed to be principal of and interest on a Bond shall be juniér and subordinate
to the Bonds. Theé rights of a Credit Provider under this Section 2.15 shall be in addition
to any rights of subrogation which the Credit Provider may otherwise have or be granted
under law or pursuant to any Supplemental Resolution. Notwithstanding anything herein
to the contrary, a Bond and an unreimbursed Repayment Obligation arising with respect
to such Bond shall not be deemed to be Outstanding at the samie time.

Section 15. Requests for Board Approval. The Commission hereby authorizes
and directs the Airport Director to request that the Board approve (a) the amendments to the
1991 Resolution set forth in Section 13 hereof ingluding an additional $2,500,000,000 principal
amount of Refunding Bonds authorized by the Commission under this Resolution and the Tenth
Supplemental Resolution, (b) that the maximum number of issues of Refundmg Bonds shall be -
twenty (20), and (c) the form of Reimbursement Agreement relating to Assured Guaranty

Section 16. Amendment Relating to Issuance of Issue 32F Bonds. - The 1991
- Resolution is hereby supplemented by adding the following Axticle thereto, which is hereby
incorporated therein, with the appropriate alpha-numeric issue, section and article references:

ARTICLE 32-LXXVIO
ADDITIONAL TERMS OF ISSUE 32F BONDS

SECTION 1. Additional Terms of Issue 32F Bonds. All capitalized terms not
otherwise defined herein shall have the meanings assigned thereto in the 1991 Resolution.

The Issue 32F Bonds shall be dated as of the dates, shall be in the prmcxpal
. amounts and shall consist of such aggregate principal amount of Issue 32F Bonds as is

determined by the Airport Director in accordance with the 1991 Resolution and the Issue 32F
" Bond Sale Resolutlon The Issue32F '
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Bonds shall mature in the amounts and at the times, and shall be subject to ‘mandatory sinking
fund payments in the amounts and at the times, if any, and shall be subject to redemption on such
terms, as are determined by the Airport Director or by the Commission in accordance with the
1991 Resolution and the Issue 32F Bond Sale Resolution. The Issue 32F Bonds shall bear

interest at such rates as may be determined by the Commission or by the Airport Director in
accordance with the Issue 32F Bond Sale Resolution.

The determinations of the Airport Director or the Commission pursuant to this

Section 1 shall be set forth in a Certificate of Additional Terms (“Certificate of Additional -

Terms”) to- be executed and delivered by the President and the Secretary or by the Airport
Director upon the issuance of the Issue 32F Bonds, which Certificate of Additional Terms when
executed and delivered by the President and the Secretary or by the Airport Director, together

with this Resolution, shall be deemed to be the Series Sale Resolution for the Issue 32F Bonds,
and shall constitute a part of the 1991 Resolutmn

SECTION 2. Continuing stclosurc The Commission covenants to comply with
" and carry out all of the provisions of the contiriuing disclosure certificate executed and delivered
in connection with the issuance of the Issue 32F Bonds, as it may be amended from time to time
in accordance with its terms (the “Issue’ 32F Bond Continuing Disclosure Certificate”).
Notwithstanding any other provision of the 1991 Resolution, failure of the Commission to
comply with the Issue 32F Bond Continuing Disclosure Certificate shall not be considered an
Event of Default; however, the Trustee may (and at the written request of the Holders of at least
25% of the aggregate principal amount of the Issue 32F Bonds Outstanding, and if such Holders

shall have firnished to the Trustee indemnity satisfactory to it, shall) or any Holder or beneficial

owner of Issue 32F Bonds may take such actions as may be necessary and appropriate, including

secking specific performance by court order, to cause the Commission to comply with its
obligations under this Section 2.

SECTION 3. Temns of Issue 32F Bonds Subject to the 1991 Resolution. Except

as in the Issue 32F Bond Sale Resolution expressly provided, every term and condition contained
in the 1991 Resolution shall apply to the Issue 32F Bond Sale Resolution and to the Issue-32F
Bonds with the same force and effect as if the same were herein set forth at length, with such
omissions, variations and modifications thercof as may be appropriate to make thc same conform

. to the Issue 32F Bond Sale Resolution.
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SECTION 4. Credit Provider to Control Remedies. As provided in Section 7.13
of the 1991 Resolution, while a Credit Facility with respect to the Issue 32F Bonds is in effect, -
notwithstanding anything else in the 1991 Resolution to the contrary, so long as the Credit
Provider is not Insolvent and is not in default under its Credit Facility, no right, power or remedy
under the 1991 Resolution with respect to such Issue 32F Bonds may be pursued without the -
prior written consent of such Credit Provider. The Credit Provider shall have the right to direct
the Trustee to pursue any right, power or remedy available under the 1991 Resolution with
respect to any assets available under the 1991 Resolution which secure no Bonds other than the
Issue 32F Bonds secured by such Credit Facility.

SECTION 5. Ratification of the 1991 Resolution. All the terms and provxszons
contained in the Certificate of Additional Terms and in this Article shall form part of the 1991
Resolution as fully and with the same effect as if all such terms and provisions had been set forth
in the 1991 Resolution. The 1991 Resolution is hereby ratified and confirmed and shall continue
in full force and effect in accordance with the terms and provisions thereof, as amended and
supplemented mcludmg as amended and supplemented by the Issue 32F Bond Sale Resolution.

b ED by the Airport Commission of the City and County of San Francmco
this _lL day of e, 2005, by the following vote:

Ayes: L}

Noes: 0

Absent: ]
[SEAL] K
Approved as to Form: |

DENNIS J. HERRERA
. City Attorney of the - _ -
City and County of San Francisco : :

. By \\Jw o
I herebBD ) fﬁﬁﬁéﬁé&ww’ g1 reso ution was adopied by the Airport Commission
" atirs meeting 21 OCT_1.1.2005 ya

+ ﬂ .
4 / M

Secretary
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- Twelfth Supplemental Resolution - .
Amendmg and Supplementing Prior Resolutions and
Requeshng ‘the Board of Supervisors to Approve

an Additional $875,000,000 ' .

Aggregate Pnncxpal Amount 6f Previously AuthoriZed
" . San Francisco Interational Airport '

Second Series Revenue Refunding Bonds ]

.- WIIEREAS the Anport Commission of the City and County of San Francisco -

(the “Commission ), on Diecernber 3,71991, duly adopted its Resolution No. 91-0210, providing

-for- the issuance of San Francisco International Airport Second Series-Revenue Bonds, which

Resolution, as previously supplemented and amended; including as supplemented by Resolution

No. 98-0114 adopted on May 19; 1998 (herein called the “Seventh Supplemental Resolution™),

by Resolution No. 02-0010 adopted on Januaiy 8, 2002 (herein called the “Tenth Supplemental

Resolution”), by Resolution No. 03-0220 adopted on October 21, 2003. (herein called the

“Eleventh Supplemental Resolution”); and by this Rcsohmon (herein callcd the "I‘Welﬁ:h
Supplcmental Resolution”) is herem called the “1991 Resolution”; and

WHEREAS, the Tenth Supplemental Resolution smended -and supplemcntcd the
1991 Resolution and the Seventh Supplemental Resolution to provide that the Commission may
from time to time issue up to an additional $2,000,000,000 aggregate principal amount -of
Refundmg Bonds for the purpose of refimding outstandmg 1991 Resolution Bonds; and

' WHEREAS, of the $2,000,000,000 aggregate principal amount of Refundmg '
Bonds authorized by the Tenth Supplemental Resolution, the City’s Board of Supeivisors (the .
* “Board”) by its Resolutions Nos. 113-02 and 800-03, approved the issuance of $625,000,000

- aggregate principal amount of Refunding Bonds, of wblch $263,370Q, OOOremmns -unissued and
otherwise unencumbered; and :

WHEREAS the Commission desires now to request that the Board approve the
issuance of an additional $875,000,000 of Refunding Bonds from the $2 000,000,000 previously.”
authonzed by the Tenth- Supplemental Resolution; and

. WHEREAS, pursuant to Section 9.01(f) of the 1991 Resolution the Commlssx'on:
by Supplemental Resolution may make any change or addition to the 1991 Resolution to provide

for the issuance of, and to set the terms and condxtmns of, each additional Series of Bonds under
the 1991 Resolution; and .

WHEREAS, pussuant to Section 9.01(k) of the 1991 Resolution the Commission
by Supplemental Resolution may make any change or addition to the 1991 Resolution to
" accommodate the use of a Credit Facility for specific Bonds or a Series of Bonds; and
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WHEREAS, pursuant to Section 9.01() of the 1991 Resolution thé Commissiori
by Supplemental Resolution may make any change or addition to the 1991 Resolution which in

tlie Opinion of Bond Cotnsel, shall not have-a material advetsc efféct on the interests of, the
Holders; aiid .

WI{BREAS the Commission has detexmmed that it is necessary and desirablé to
amend the Sevénth Supplemental Resolution as amended by the Tenth Supplemental Resolution
in order to extend the final date upon which a Bond Purchase Confract may be entered into or
bids for the purchase of a Series of Refunding Bonds may be received to December 31 2007; and

WHEREAS, the Commission has determined that it is hecessary and desirable to
_ ‘amend the Eleventh Supplemental Resalution in order to 4ccommodate-the use of a Credit
Facility in the form of 2 line of credit, standby bond purchase-agreement or other financial
instrument that obligates a third party to provide finds for the payment of the Purchase Pnce of °
Vanablc Rate Bonds in cennection with the issuance of Variable Rate Bonds; and

WHEREAS the Coxmmssxon desires to increase its authonzahon of Second -

Series Revenue Refunding Bonds, and has received the form of an Opinion of Bond Counsel that

such increased authonzatlon will not have a material adverse cffect on-the interests of the .
Holders;

NOW, THEREFORE, BE I'I‘ RESOLVED by the Anpoxt Commission of the Cxty
.and County of San Francisco, as follows:

Sectionl.  Amendments Relating to Refunding Bond Authori’zaﬁon. The

1991 Resolution is hereby amended by adding the following Afticle thereto, which is hereby
incorporated therein:
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ARTICLE31-LXXII _
AMENDMEN‘I‘S TO THE SEVENTH AND TENTH, ‘SUPPLEMENTAL RESOLUTIONS

. SECTION 31-72.01,. Amendment to Final Dats of Bond Purchase Contracts.

acoordance with-Section 9.01(m) of the 1991 Resolution, in ordex to extend the final date upon’
which a Bond Purchase Contract may be cntered into or bids for the purchase of a Series of
Refunding Bonds may be received, the Teference in Section 18-52 01(c) of the Seventh
Supplemental Resolution and any other reference in the Seventh Supplethental Résolution as
amended by the Tenth Supplemental Resolution to “March” 31 2006 as the final dat¢ upon
which a Bond Purchase Contract may be entered into or bids for the purchase of a Series of
Refunding Bonds may be received, is hereby amended toread “December 31, 20077,

. Sechon 2.  Amendments Rclatmg to Credit Facility,- The 1991 Resolnﬁon is
hercby arnended by adding the following Article thereto, which is hereby moorporated therein:

ARTICLE 31-LXXI ,
AMENDMENTS TO THE ELEVENTH SUPPLEMENTAL RESOLUTION

SECTION 31-73.01. Amcndments to Section 30-64.01. The followmg .
deﬁmtxons are hereby added to Section 30-64.01 of the Eleventh Supplemental Resolution:

.“Altemate Liquidity Famhty‘ means a Liquidity. Facility with
respect to a Series of Variable'Rate Bonds issued or executed in accordance with
Section 30-65.18 which shall have a term of not less than six months and shall
have substantially the same material terms as the Liquidity'Faciﬁty it is replacing.

“Alternate Liquidity Provider” meansthe person or entity obligated

" o makc a payment or payments with réspect to any Series of Variable Rate Bonds
under an, Altemate quuldxty Facxhty )

“Liquidify Facility” meauos a line of credit, standby bond purchase -
-agreement or other financial instrument that obhgates a third party to pay. or
provide funds for the papment of the purchase price-ofany Variable Rate Bonds
and which is designated as a ‘Liquidity Facility in the SupplementaT Resolution
authorizing the issunance of such Variable Rate Bonds.

“Liquidity Facility Agreement” means any agréement executed and
delivered by a Liquidity Provider and the Commission in" connection with the
issuance or execution of a Liquidity Facxhty with. respect to a Series of Variable

. Rate Bonds, which agreement, among other matters, sets forth the terms under

3 -
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which the Liquidity Facility will be provided and the provisions for paymerit of
the Purchase Price of Variable Rate Bonds and/or for reimbursement of amounts -
paid by the Liquidity Provider under the Liquidity Paciliy, or, if-an Alternate
Liquidity Facility has been provided, the corresponding’ agreement, if any,
executed and delivered in connection with such Altemate Liquidity Facility.

“LIqmdxty Facility Purchase” Account” means an account
) estabhshed for a Sefies of Variable Rate Bonds pursuant to Section 31«65.21((:)

“Liquidity Provider” means the person or entity obligated to make .

a payment or payments with respect to any Series of Variable Rate Bonds under a
~ Liquidity Facility and which is designated as a Liquidity Provider in a Series Sals
. Resolution relating to such Series of Variable Rate Bonds or an Afternate
Liquidity Provider if an Alternate Liquidity Facility shall be in effect with respect
to such Series of Variable Rate Bonds. Unless the context otherwise requires, the
term “Liquidity Provider,” whenever used -in ‘this * Eleventh Supplemental
Resolution. with respect to certain Variable Rate Bonds or a Series of Variable
_ Rate Bonds, shall refer only to the Liquidity Provider providing a Liquidity

Facility with respect fo such Vanable Rate Bonds or Series of -Variable Rare
. Bonds

“Liquidity Provider Bonds" means any Vanable Raté ‘Bonds
reglsten:d in the name of a quuldxty Provider, orits nommee or agent, pursuant to :
Sectton 31-65.15(b).

. ‘ “quuldxty Provider Interést Rate” means the interest r.ate, pot to
- exceed the maximum interest rate permitted by law, payable on Liguidity Provider

Bonds of a Series and determined pursuant to the related ]’.Aqmdlty Faclhty
Agrecment; )

SECTION 31-73 02 Amendments to Section 306401 The followmg'-

. definitions in Section 30-64.01 of the Eleventh Supplemental Resolution dre
hereby amcndcd to read as follows:

i “Alternate Credit Facﬂlty" meéans a Crecht ‘Facility securing a
Senes of 'Variable Rate Bonds issued or executed jn in accordance with Section 30-
- 65.18 which shall have a term of not less than 360 days and..shall have

.substantially the same material terms as the Credit Facility it is replacing.

“Business Day” means a day on which the principal office of the
Trustee, any Paying Agent, the Remarketing Agent, the Credit Provider, if any,
with respect to that Series of Bonds, the qumdxty Provider, if any, with respect to
that Series of Bonds, or banks-or trust companies in New York, New: York, are not
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Exchange is not closed. In additibn, while Variable Rate Bonds of a Series bear
interest at an Auction Rate, the term Business Day shall hot include days on which
the Anction Agent or any Broker-Dealer are not open for business.

“Draw’” means a réquest for payment in accordance with the terms

of a Credit Facility, Altemate Credit Facility, qumdxty Facility or Altemate
hqmmtyFacHJty, as the case may be, to "Dtaw‘ means to fequest such payment.

“Expiration Date” means the stated expiration date of a Credit

authorized or required to remain closed and on which the New York Stock ke

: Fac‘hty, Alternate Cmdxt ‘Facility, Liquidity Facility or "Alternate Liquidity

Facility, as the case may he, as it may be extended from time to time as provided
therein; as the case may be, ot any earlier date oh which such Cmdxt‘Facmty,
Alternate Credit Facility, Liquidity Pacility or Altcmatc Liquidity Faclhty shall

© . terminate, expire or be cancelled,

“Interest Payment Dat means each date on whxch interest is to be
paid and is (without duplication): (i) with respect to a Commercial Paper Bond,
the Purchase Date; (if) with Tespect to a Series of Variable Rate!Bonds in the

" . Daily Mode, the ﬁrst Business Day of each month, (iii) with respect to a Series of

"Variable Rate Bonds in the Weekly Mode, the first Business Day of each month;
@v) with respect to a Series of Variable Rate Bonds in the Term Rate Mods, each
Term Rate Interest Payment date for such Variable Rate Bond; (v) with respect to
a Series of Variable Rate Bonds in the Fixed Rate Mode, each Stated Interest

" Payment Date (beginning with the first Stated Interest Payment Date that occurs

no earlier thau three (3) months after the commencement of the Fixed Rate Mode
for such Variable Rate Bond or such other date as may be provided in a Series

. ‘Sale Resolution); and (vi) with.respect to Credit Provider Bonds and Liquidity -

. Provider Bonds, the dates required imder the applicable Credit Facility Agrecment.
. or Liquidity Facility; and (without duplication as te-any Interest Payment Date

listed abiove), (vii) with respect to a Series of Variable Rate Borids bearing interest
at Auction Rates, means the initial Interest Payment Date specified in a Series
Sale-Resolution relating to such Serics of Auction Bonds, and thereafter (2) when
used with respect to -any Auction Period other than a daily Auction Period or-a
Special Rate Perod, the Business Day immediately foﬂowmg such Auction
Period, (b) when used with respect to a daily Auction Périod, the fifst Business
Day of the month immediately succeeding such Auction Period, (c) when used
with respect to a Special Rate Period of (f) seven (7) or more but fewer than

ninety-two (92) days, the Business Day immediately following such Special Rate’

Period, or (ii) ninety-two (92) or more days, each thirteenth (13th) Monday,
Tuesday, Wednesday, Thursday or Friday as selected by the Commission after the
first day of such Special Rate Period, or the next Business Day if such day is not a
Business Day, and on the Business Day immediately following such Special Rate
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enod, (vux) any Mode Change Date, (1x) each Mandatory Purchase Date; and (x)':
each Maturity Date.

“Notice Parties” means the Coinmission, the Trustes, the

Remarketing Agent, if any, the Paying Agent and the Credit Provider, if any, the

Liquidity Provider, if any, and when there are Series of Variable Rate Bonds

outstanding in the Auction Mode, the Auction Agent, the Market Agent, if any,
- and the Broker-Dealers for.suchSeﬁes of Variable Rate Bonds. .

. “Series Sale Resolution” means one or more resolutions. of the
Commxssxon, ® awatdmg or providing for the award of a Series of Variable Rate
" Bonds to the successful bidder in accordance with the terms of the Official Notice
" of Sale or prov1dmg for-the sale - of a Series of Viriable Rate Bonds to an
underwriter or undefwriters in accordance with the terms of d-Bond Purchase
Contract, and (i) determining or providing for the determination of the interest _
- rates, the Mode, the Maturity Date and the Maximum Rate (if snch Variable Rate
Bonds are secured by a Credit Facility, other than a Bond Insurance Policy or
reserve fund surety Iiolicy) to be bome by such Variable Rate Bonds, whether
-principal payments in amy given year are to be Serial Payments'or Mandatory
Sinking Fund Payments, and the dates of any Mandatery Sinking Fund Paymens,
the Purchase Price of such Variable Rate Bonds, providing for a Credit Facility
securing any or all of such Variable Rate Bonds and/or a Inqmdrty Facility with
respect to any or all of such Variable Rate Bonds, and naming the Credit Provider,
Liquidity Facility Provider, Auction Agent, Broker-Dealer, Market Agent, if any,
and Rémarketing Agent, if .any, and determining or providing for the
. determination of such other matters relating to the Series of Variable Rate Bonds
as may .be permitted or authorized to be determined by the Commission in -
‘accordance with the 1991 Resolution. * If so designated by resolution of the

Coromission, a certificate sxgned by the Alrport Director may be deemed to be a
Series Sale Resolution.

“Substmmon Date” means the. date on which an Altomate. Credit
Facxhty is to be substituted for ‘the Credit Facility, or an Alternate qumdlty
Facility is to be substituted for a Liquidity Facxhty, or a Credit Facility is
otherwise to be modified or reduced such that principal, interest or PurchasePrice
of any Variable Rate Bonds of all apphcable Series-will-no-longer be-payable from
and/or secured by such Credit Facility, or a Liquidity Facility & otherwise
modified or reduced-such that the Purchase Price of any Variable Rate Bonds of
the applicable Seres will no longer be payable from such Liquidity Facility.
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SECTION 31:73.03. Amendment to Section 30-65.01, Paragtaph (g) of Section

30-65.01 of the Eleventh Supplemcntal Resohrtxon is hereby ameiided to read as
follows:

@ . '.Anything in this Elcvcnﬂl Supplemgzixtal Resolution to the
contrary notwithstanding, the time of day specified herein for the taking or

foregoing of any action provided for herein with respect to a Series

" " of Variable Rate Bonds may be changed by a Series Sale Resolution with the prior
written consent of the Trustes, the Auction Agent, if any, the Broker-Dealers, if

- any, the Market Agent, if any, the Remarketing Agent, if any, the Credit Provider,
if any, the Liquidity Provider, if any, and the Paying Agent, Whose rights or

obligations are affected -thereby, in each ease with Tespect to_ such Series of
) Vanable Rate Bonds.

SECTION 31-73.04. Amendments to Section 30-65. 04, Paragraphs (b) and (d)of

Section 30-65.04 of the Eleventh Supplemental Resolutxon are hereby amended to
read as follows:

. (b) Absent manifest error, the interest rates contained in the -
records of the Paying Agent shall be conclusive and binding upon the *
Comxmsswn, the Remarketing Agent, the Paying Agent, the Trustee, the Credit
Provider, the Liquidity Provider and the Ovimers, and with respect to a Series of
Variable Rate Bonds in an Auction Mode, the Anction Agent, the Markct Agcnt,
_if any, and the Broker~Dea1crs

* *

(d- In the absence of manifest error, the detérmiuation of
interest rates and Interest Periods by the Remarketing Agent shall be conclusive
and binding, upon the Remarketing Agent, the Paying Agent, the Trustee, the
Credit Provider, the Liquidity Provider, the Commission and the Owners.

SECTION 31-73.05. . Amendmeit to Section 30-65.10, . Subparagraph

(@([)(CY3) of Sectlon 30-65.10 of the Eleventh Supplemental Resolution is
hereby amended to read ag, follows:

"
—

(3) a Credit Facility and/or qumdxty Facmty provxdmg,
callectively, for the payment of principal of, preinium, if any, interest on, and -
Purchase Price of such Series of Variable Rate Bonds with a principal component
equal to the principal amount of the Series of Variable Rate Bonds being changed,
with an interest component in the case of such Credit Facility and/ox Liquidity
Facility equal to .or greater than the Credit Facility Inferest Amount for the
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apphcable Mode, and with an Expiration Date not earlier tham ﬁve (5) Busm&és ¢
Days prior- fo the end of the initial Interest Rate Period for such Variable Rate
Bonds; provided, however, that if a Series of Variable Rate Bonds.is changed to
the Term Rate Mode, no Credit Facility or Liquidity Facility need be applicableto
such Variable Rate Bonds while in the Term Rate Mode if the Commission so

elects by the time it gives the notice to the Notice Partxes requxmd by
subsection (a)(i) of this Section.

| SECTION 31:73.06. Amendment to Section 30-65.11.- Subparagléph (c)'(iv) of

Section 30-65.11 of the Eleventh Supplcmental Resolutlog is hereby amended o -
read as follows . . )

o @v) Except}n the case ofa change to a Fixed Raté“Mode ora
Term Rate Mode, a Credit Facility or Liquidity Facility meeting the requxrements
of Sec‘ﬂon 30-65.18 shall be in eﬁ'ect on the Mode Change Date.

SECTION-31-73. 07. Amendment to Section 30-65.14. Paragr:aph (e) of Section

30-65.14 of the Eleventh Supplemental Resolution is hereby amended to rcad as
follows:

(¢) In the event that the Remarketing Agent fails. to remarket
ail Vanable Rate Bonds on a Purchase Date, such beneficial owner’s Patticiparit’
shall cause to be transferred such: Variable Rate Bonds to an account of the
Trustes at DTC and the Trustee, upon receipt of the proceeds paid under the
Credit Facility or Liquidity Facility, as the case may be, shall cause the Purchase’
Prce of such Variable Rate Bonds to be transferred fo 'an account of such |
beneﬁcla] owner’s Paxncxpant agamst receipt of such Variable Rate Bonds.

SEC’I.‘ION 31-73.08. Amendmentto Sghon 30—65 15. Section 30-65.15 of the
~ Elevénth Supplemental Resolution is hereby amended to read as follows:

. SECTION 30.65-15. Toterest on Credit Provider Bonds and
Liguidity Provider Bonds. (a) Credit Provider Bonds. Fach Credit
Providér Bond shall bear interest on the outstanding principal amount thereof at -
‘the Credit Provider Interest Rate for each day fitin and including the date such
Variable Rate Bond becgmes’ a Credit Provider Bond_to, but not including, the
date such Variable Rate Bond is paxd in full or is remarketed. Interest on Credit
Provider Bonds shall be payable as providéd in the Credit Facility Agreement.
Credit Provider Bonds. shall not bear interest at the Credit Provider Interest Rate -
after such Variable Rate Bonds have been remarketed unless such Variable Rate
_ Bonds shall again become Credit Provider Bonds. Interest on Credit Provider

Bonds shail be calculated based upon a 365/366 day year for the actual n.:mher of
days elapsed.
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C ()  Liquidity Prowde; Bonds. Bach Liquidity Provider Bond
shall bear interest on the outstanding principal amount thereof 4t the Liquidity
Provider Interest Rate for each day from and including the date such Variable Rate
Bond becomes a qumdlty Provider Bond to, but not including, the date such
Variable Rate Bond is paid in full or is remarketed. Tnterest on Liquidity Provider
Bonds shall be payable as provided in the Liquidity Facmty Agreement. Liguidity

. Provider Bonds shiall not bear interest at the qumdxty Prcmder Interest Rate after )
. such Variable Rate Bonds have been remarketed unless such Varisble Rate Bonds

shall again become Liguidity Provider Bonds. Interest on Liquidity Provider ° '

Bonds shall be calculated based upon a 365/366 day year for the actual number of
" days elapsed. )
" SECTION 31-73.69. Amendments to Section 30-65.16. Pa:ragraphs (c) and (e) of
Section 30-65.16 of the Eleventh Supplemenml Resolution are lmeby amended to -
. read as follows: . .

(c) Redemntion of Credit .Provider Bonds and Liquidity
Provider Bonds.  -Anything in ‘the 1991 Resolufion to the contfrary
‘notwithstanding; Credit Provider Bonds shall be redeemed first and Liquidity
" Provider Bonds shall be redeemed second, prior to the optional redemption of any

other Variable Rate Bonds, except-as otherwise provided in a: Series Sale
" Resolution with respect thereto.

* * *

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

Liguidity Provider Bonds. Anything in the 1991 Resolution to the contrary

- notwithstanding, any Credit Provider Bonds shall remain Qutstanding until the

“Credit Provider is paid all amounts due under the Credit Facility Agreement with

respect to such Credit Provider Variable Rate Bonds or the portion thereof to be

redeemed, and any Liquidity Provider Bonds shall remain Outstanding until the

Liquidity Provider is paid all améunts due undér the Liquidity Facility A greement

" with respect to such- Liquidity Provider Bonds or the portion thereof to. be

redeemed. After payment to the Credit Provider of all amourits due on Credit

Provider Bonds, the Credit Provider shall surrender-such.Variable Rate Bonds to

.the Paying Agent for'cancellation. After payment to the Liquidity Provider of all

amounts due on Liquidity Provider Bonds, the Liquidity Provider shall surrender
such Varidble Rate Bonds to the Paying Agent for cancellation.
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SECTION 31-73.10. Mcﬁts to.Sectfon 30-65.17. Paragféphs '(c), (H)and -
(g) of Section 30-65.17 of the Eleventh Supplemental Resolution are hereby

. amended to rea.d as follows:

(e Mandatorv Purchase Upon_Substitution, Modlﬁcahon or
Reduotion of Credit Facility or Liquidity Facility. Except as otherwise provxded '
in a Series Sale Resolution with respect thereto, in the event that on or prior to the

" thirtieth (30th) day next preceding the. Substitution Date; the Commission has

failed to deliver. to the Paying Agent and the’ Trustee a Rating - ‘Confirmation

Notice in connection with the delivery of an Altemate Chredit Fagility, together. - '

with a written statement 6f Moody’s, Standard & Poor’s and Fitch, as applicable,
indicating that the substitution, modification or reduction of the Credit Facility or
Liquidity Facility Will not result in 4 Toweting of their ratings-on the Series of
Variable Rate Bonds payable from and/or secured by the Credit Facﬂlty or
Liquidity Facility as a result.of its substitution, modification or reduction, the
Variable Rate Bonds payable friom and/or secured by such Credit Facility or
Liquidity Facility shall be subject to mandatory purchase on the Substitution
Tender Date at a price cqual to the Purchase Price. The Payihg Agent shall give
notice of such mandatory purchase by mail to the Owners of such*Variable Rate -
Bonds subject to mandatory putchase no less than thirty- (30).days prior to the

Mandatory Purchase Date. The notice shall state the Mandatory Purchase Date,

the Purchasé Price and that interest on such Variable Rate Bonds subject to-
mandatory purchase shall cease to accrue from -and after the Mandatory Purchase

Date. The Trustee shall give the notice required by this subsection (€) by -
Electronic Means if an Qwner 50 requests in writing and the Trustee receives such |
request no later than five (5) Business Days before the Trusteg is required to give

such notice. .The failure to send such notice with respect to any Variable Rate |
Bond as provided in this subsection (¢) shall not affect the validity of the -

mandatory purchase of any other Vanable Rafe Bond with respect to which notice
was so sent. Any notice sent as provided in“this subsection (e) will be
conclusively presumed to have been given, whether or Rot actually recéived by
any Qwper. Variable Rate Bonds purchased pursuant to this subsection (€) shall

be delivered by the Owners (with all necessary endorsements) to the office of the

Paying Agent in New York, New York, at or before 12:00 noon, New York City

. time, on the Mandatory Purchase Date, and payment of the Purchase Price of such

Variable Rate Bonds shall be made by wire transfer In immediately available
fonds by the Paying Agent by the close of business on such Mandatory Purchase
Date. .

(H___Mandatory Purchase Due to Default Undér Credit Facility
Agreement or Liquidity Facility Agreement. A Series of Variable Rate Bonds,

excluding any Credit Provider or Liquidity Provider Bonds, payable from and/or -
secured by a Credit Facxhty or Liquidity Faclhty shall be subject to mandatory

10
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purchase at a Purchase Price equal to the principal amount thereof, plus accrued ‘
interest, if any, if the Trustee receives a notice from the Credit Provider or
Liquidity Provider in writing (i) not later than the close of business on-the sixth
'(6th) day after the day on which a Draw was made wnider the Credit Facility ot
Liquidity Facility fo pay interest on. such Variable Rate Bonds; that the interest’
portion of the Credit Facility or Liquidity Facility will not be reinstated as
provided in the Credit Facility or Liquidity Facility, or -(ii) that an Event of
Default, a8 defined in the Credit Facility Agreement or: Liquidity Facility, has
occurred and is continning and the Credit Provider or Liquidity Provider has . .
exercised its option to terminate the Credit Facility or Liquidity Facility. Such
Variable Rate Bonds subject to mandatory purchase shalt-be purchased on the
_ Mandatory Purchase Date speclﬁed by the Credit Provider or Liguidity Provider
in such writien 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 thau five (5) days after the date such notice is given and on or prior to the
Expirafion- Tender Date. Variable Rat¢ Bonds purchased pursuant to this
subsection (f) shall be delivered by the Owners (with all necessary endorsements)
to the office of the Paying Agent in New: York, New York, at ar before 12:00

Ry noon, New York City time, on the Mandatory Purchase Date, and payment of the -

Purchasé Price shall be made by wire transfer in immediately available funds by
the Paymg Agent by the close of business- -on the Mandatoxy Purchasc Datc

. The Paying Agent shall give notxce by mail to all Owners and the

Notice Parties prior to the close of business on the Business Day after receipt by

the Trustee of such notice from the Credit Provider or Liquidity Provider stating’

" (i). the- mandatory purchase of such Variable Rate Bonds; (i) the Mandatory

-Purchase Date; (iii) the Purchase Price; (iv) that such Variable Rate Bonds must

: ba surrendered to collect -the Purchase Price; (v) that the Credit Facility or

qullldlty Facility will terminate on the, date specified in such notice; (vi) that

" interest on such Variable Rate Bonds will cease to accrue to such Owner from and

after the Mandatory Purchase Date and such Owner will be entitled only to the.
Purchase Price on the Mandatory Purchase Date.

. ‘ (2)  Mandatory Purchase Due-to Failure to BExtend Credit

Facility or Liquidity Fgcg_lgz If by the Renewal Date (f) an extension of a Credit
Facility or Liquidity Facility, if any, has not been obtained or an Alternate Credit
Facility or Alternate Liguidity Facility, as the case may be, has not been delivered
to the Trustee, and (ii) the Commission has not delivered a Mode Change Notice
with respect to a change to a Mode for which a Credit Facility or Liquidity
Facility is not required, then. such Variable Rate Bonds payable fiom and/or -
seoured by such Credit Facility or Liquidity Facility (not including Credit Provider
Bonds, Liquidity Provider Bonds and Fixed Rate Bonds) shall be subject to
mandatory purchase on the Expxrahon Tender Date. The Trustee shall give notice °

11 -
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by mail fo all Owners of such Variable Ratc Bonds payable from and/or secuted
by such Credit Facthty or Liquidity Facility (other than Fixed Rate Bonds) and the
Notice Parties prior to the close of business on the third (31d) Business Day after
the Renewal Date of the fact that (i) such Variable Rate Bonds will be purchased
‘pursuant to the provisions of this subsection, (ii) the Mandatory Purchase Date on”
‘whichi such Variable Rate Bonds will be purchased, which Date shall-be the
Expiration Tender Date, (jii) the Purchase Price, (iv) that such Variable Rate.
‘Bonds must bo surrendered to collect the Purchase Price and (v) that interest on
such Variable Rate Bonds will cease to accrue from and after such Mandatory.
Purchase Date and that the Owner will be entitled only to the Puichase Price on
the Mandatory Purchase Date. Variable Rate Bonds ‘purchased pursuant to this
subsection shall bé delivered by the Owners to the office of the Paying Agent in
New York, New York, at or before 12:00 noon, New York City time, on the ™
Mandatory Purchase Date,” and payment of the Purchase Price shall be made by
wire transfer in immediately available funds by the Paying Agcnt by the close of -
* business on such Mandatory Purchase Date.

'SECTION 31-73.11. Amendmeénts to Section 30-65.17. Subparag;taphs (h)(i)(C)

(h)(iti), (ED), ()G and (m) of Section 30-65. 17 of the Eleventh Supplcmental
Resolutmn amhereby amended to read as follows: )

. [(h)(')](C) all Crcdlt Prowder Bonds and qumdxty Prowder
Bonds. .

* * *

- [(h)]Gid) Transfer of Funds: Draw_on Credit’ Facility o
quuxdltv Facility for Seres of Variable Rate Bonds, On each Purchase Date or

" Mandatory Purchase Date, as the case may be, the Paying Agent shall direct the
Trustee to Draw on the Credit Facility or Liquidity Facility, as the case may be,
for the related Series of Variable Rate Bonds, by 1:00 p.m., Néw York City time,
in an amount equal to the Purchase Price of all such Variable Rate Bonds tendered
or deemed-tendered less the aggregate ambunt of remarketmg proceeds received -
from the remarketing of such Vanable Rate Bonds

" * * *

-

] [(1)](11) mmedlately avallable funds on deposit in the Credit
Facility Purchase” Account or Liquidity Facility Purchase Account established for
suyh Seties of Varizble Rate Bonds.

* * *

12
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[@](Gi)such Variable Rate Bonds purchased by the Paying Agent
- with moneys described in Section 30-65.17(i)(ii) shall be registéred immediately
in the name of the Credit Provrder or the Liquidity Provider, as the case.may be,
or its nominee or agent on or before 1:30 p.m., New York City time.

i * *

(m) Limitations on Mandatory Purchiases. Anything i in this
. Elevcnﬂl Supplemental Resolution to the contrary notwithstanding, Variable Rate
Bonds of a Series shall not be subject to mandatory purchase pursuznt to this -
Section 30-65.17 unless the payment of the Purchase Price is limited to payments
made by a Credit Providér under a Credit Facility, payments made by a Liquidity -
_ Provider under a Liquidity Facility, proceeds of remarketing such Variable Rate
« Bonds, or to éther amounts that do not constitute Revenues of the" Comxmssxom

SECTION 31-73.12. Amendments to Section 30-65.18. Secuon 30-65. 18 of the
Elcventh Supplemental Resolution is hereby amended to read as follows:

. SECTION 30-65.18 Credit Facility; Liquidity Famhtv. (a) While
a Credit Facility is.in effect with respect to any Series of Variable Rate Bonds, the .

Trustee shall Draw under such Credit Facility, by no later than the time provided

" in such Credit Facility for presentation of documents in order to' receive payment

) _ in immediate available finds by 1:00 p.m., New York City time, on each Interest

* Payment Date, Principal Payment Date and Redemption Date, as the case may be,
an_amount sufficient to pay the principal or Redemption Price of and interest due
with respect to such Series of Variable Rate Bonds secured by such Credit Facility
on such Tnterest Payment Date, Principal Payment Date. and Redemption Date.
The proceeds of such Draws under this subsection (a) shall be. deposited in the
Credit Facility Account established for such Series of Variable Rate Bonds
pursuant to Section 30-65.21(2).
()  On each Purchase Date or Mandatory Purchase Date, as the

casé fiiay be, the Trustee,-at the direction of the Paying Agent, shall Draw on the
_ Credit Facility or Liquidity Facility, as the case may be, for a Series of Variable
Rate Bonds, by no later than the time provided in such Credit Facility or Liquidity
Facility for presentatien of documents in order-to.. received- payment in
immediately available funds by 2:00 p.m., New York City time, on €ach Purchase
Date and Mandatory Purchase Date,.as the case may be, an amount which, -
together with the proceeds of the remarketing of such Variable Rate Bonds on
such date, is sufficient to enable the Paying Agent to pay the Purchase Price of
such Variable Rate Bonds in connection therewith. The proceeds of such Draws
‘under this subsection (b) under a Credit Facility shall be paid to the Paying Agent,
~who shall deposit said proceeds in the Credit Facility Purchase. Account

. 13.
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established for such Series of Variable Rato Bonds. pursuant to Section 30:

65.21(b). The proceeds of such Draws under this subsection (b) under a Liquidity
Facility shall be paid to the Paying Agent, who shall deposit ‘said proceeds in the
Liquidity Facility Purchase Account established for such Series of Variable Rate
Bonds pursuant to Section 30-65. 2l(b)

N (5] Notwithstanding the foregoing subsectlons (a) and (b) of
this Section, the Trustee shall not Draw on a Credit Facility or Liquidity Facility

- . with respect to any payments due or made in connection with Credit Provider

Bonds or Liquidity Provider Bonds, or Variable Rate Bonds not payable from
and/or secured by such Credxt Facility or qumdlty Pacility.

. (&)~ If at any time there shall have been delxvered to the Trustee

. (i) an Alternate Crédit Facility in substitution for the Credit Facility theén in effect,
(i) a Favorable Opinion of Bond Counsel, (iii) 2 Rating Confirmation Notice
from Moody’s, if the Variable Rate Bonds. secured by such Altemate Credit
Facility are rated by Moody's, Standard & Poor’s, if such Variable Rate Bonds ‘are

rated by Standard & Poor’s, and from Fitch, if'such Variable Rate Bonds are rated _ h

_ by Fitch, together with : 2 written statement of Moody’s; Standard & Poér’s and
‘Fitch, as applicable, indicating that the substitution of the Alternate Credit Facility
will not result in a loweting of their ratings on such Variable Rate Bonds to be.
secured by the Alternate Credit Facility as a result of its substitution for-the
" current Credit Facility and (iv) written evidence satisfactory to the Credit Provider
of the: prowsxon for purchase fiom the Credit Provider of all Credit Provider
Bonds, at 2 price equal to the principal amount thereof plus acerued and unpaid
interest, and payment of all amounts due it under the Credit Facility Agreement on
or before the effective date of such Alternate Credit Facility, then the Trustee shall
accept siich Altemate Credit Facility on the Substitution Tender Date and shall |
. sumender the Credit “Facility then in effect to the Credit Provider on the

Substitution Date. The Commission shall give the Frustee, the Paying Agent, the

Remarketing: Agent and the ‘Credit Provider written notice of the proposed
substitution of an Alternate Credit Facility for the Credit Facility then in effectno - -
Jess than forty-five (45) days piior to the proposed Substitution Date, The Trustee
shall give notice of such proposed substitution by mail to the Owners of the
Variable Rate Bonds subject to mandatory purchase no lmss than thlrty (30) days
- prior to the proposed Substitution Date. :

-~

(¢)  Ifat any time there shall have been delivered to the Trustee _
- (i) ah Alternate Liquidity Facility in substitution for the Liquidity Facility then in
effect, (i) a Favorable Opinion of Bond Connsel, (iii) a Rating Confirmation
- Notice from Moody's, if the Variable Rate Bonds payable froin such Alternats’
Liquidity. Facility are rated by Moody’s, Standard & Poor’s, if such Variable Rafe
Bonds are rated by Standard & Poor’s, and from Fitch, if such Variable Rate
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Bonds are rated by Fxfch,‘ togethér with a writfen statement of Moody’s, Standard

& Poor’s and Fitch, as'applicable, indicating that the substitation of the Alternate
Liquidity Facihty will not result in a lowering of their tatings on such Variable
Rate Bonds to be payable-from the Alternate Liquidity Facility as a result of its

.subsuhxuon for the cument Liquidity Facility, and (iv) wiitten evidence

satisfactory to the qumdﬂ;y Providér of the provxsmn for purchase from the ‘

Liquidity Provider of all Liquidity Provider Bonds, at a price equal to the principal,

amount thereof plus accrued and unpaid interest; and payment of all amounts due

_ it under the Liquidity Facilify Agreement on or before the effective date of such

Altemate Liquidity Facility, then the Trustes shall accept such Altemate Liquidity "~

. Facility on the Substitution Tender Date anid shall surrender the Liquidity Facility
" then ini effect fo the Liquidity Prov:der on the Substitution Date. The Commission _
shall givé the TYustee, the Paying Agent, the Remarketing Agent and the Lighidity

Provider writfen notice of the proposed substitution of an'Altemate Liguidity

. Faclhty for the Liquidity Facility then in effect no less than thirty (30) days prior

to. the proposed Substitution Date. The Trustee shall give notice of such proposed

substitution by mail to the Owners of the Variable Rate Bonds subject to

maudatory” purchase no less than’ thirty (30) days prior to  the pmposed'
o Substi‘tutxonDate )

® The Trustee shall not scll assign or otherwiseé transfer any
Crcdlt Facility or Liquidity Facility, except to a succéssor Trustee hereunder and
in, agcordance with the termis of the Credit Facility or Liquidity Facility, as the

- case may be; this Eleventh Supplemental Resplutxon and the 1991 Resolution.

(&) ‘The obligation of the Commission to reimburse a Credit

- Provider for Draws on a Credit Facility with respect to a Seriés of Variable Rate

Bonds in accordance with the Credit Facility Agreement shall  constitute a
Repayment Obligation within the meaning and with the effect set forth in Section

2.15 of the 1991 Resolution in the event and to the-extent so provided in a Senes‘.
" Sale Resolution with respect to such Series of Variable Ratc Bonds and in the

Credxt F amhty Apreement,

-~

() The obhgatlon of the Commission to rexmbursc a Liquidity
meder for Draws on a L1qmd1ty Facility with respect to a Series of Variable

Rate Bonds in accordanc® with the Liquidity Facility Argréement shall constitute a

Repayment Obligation within the meaning and with the effect set forth in.Section
2.15 of the 1991 Resolution in the event and to the extent so provided in a Series

Sale Resolution with respect to such Senes of Variable Rate Bonds- and in the.
_Liquidity Facility. Agreement.
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'SECTION 31-73.13. Amendments to Section 30-65.21. Section 30-65.21 of e~

Elevmth Supp{emental Resolution is hercby amended to read as follows-

v

" SECTION 30,6521 _Establishment and Anvhcatxon of Credit -

Faclhtv Fund and Purchase Fund.

(a) __Credit Pacility Fund ‘Pursuant to SechonS 02(c) of the
. 1991 Resolution, there is hereby established smd there shall be maintained with

the Paying Agent, as agent for the Trustee, a separate.fimd to be known as the
“Credit Facility Fund” and the Paying Agent shall further establish and hold . -

separate accounts within the Credit Facility Fund for each Series of Variable Rate
- Bonds -secured by a Credit Facxhty and designated “Issne. . Credit Facility

Account” with the blanks to be completed with the alpha—mxmcucal designatitsi of*

‘the particular Series of Variable Rate Bonds. The Trustee, shall~ depos1t, or cause
to be deposited, the proceeds of Draws on the Credit Facility securing a Series of
Variable Rate Bonds made pursuant to subsection (a).of Section 30-65.18 in the
Credif Facility Account established for such Variable Rate Bonds. Moneys in a
Credit Pacility Account shall be used and withdrawn by the Paymg Agcnt on each

Interest Payment Date, Principal Payment Date and Redemption Date to pay the -
interest on and principal of the Series of Variable Rate Bonds (whether at maturity-

‘or, redemption) secured by ‘such Credlt Facxhty Amounts in the Credit Facxhty
Fund shall beheld unmvested.

(b Pmchase Fund. Pursuant to Section5.02(c) of the 1991

Rcsoluhon, there is hereby establishéd and there shall be inaintained w1th the

. Paying Agent, as .agent for the Trustee, a separate fund to be known us the
“Purchase Fund” and the Paying Agent shall further establish separate accounts
-within the Purchase Fund for each Series of Variable Rate Bends to be held by the
Paying Agent and designated as: the “Issue . Remarketing Proceeds
Account,” *“Issue _ °~  Credit Facility Purchase Account” and “Issue ____ .
Liquidity Facility Purchase Account,” with' the blanks to be completed with the
alpha—numencal desxgmmon ofthe paxttcular Series of Variable Rate Bonds..

Bonds; qumdltv Prov1der Bonds. Updn recelpt of the proceeds of a

.remarketing of asSeries of Variable Rate Bonds,:the Paymg Agent shall

deposit such proceeds in the Remarketing Proceeds Accotint for such
" Series of Variable Rate Bonds for application to the Purchase Price of such

Variable Rate Bonds. Notwithstanding the foregoing, upon the receipt of -

the proceeds of a remarketing of Credit Provider Bonds or Liquidity
* Provider Bonds, the Paying Agent shall immediately pay such proceeds to

the Credit Provider or the Liquidity Provider, as the case may be, to the

extent of any amount owing to such Credit Provider or Liquidity Provxder

16
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Credit Providex Bonds shall remain Outstandmg in “th

hands of the Credn Provider until the Cmdxt Provider is paid all amounts'

due with respect to such Variable Rate Bonds in accordance with the
Credit Facility Agreement. Furthermoie, a Series of Variable Rate Bonds,

. the principal of which was paid wifh proceeds. of a Draw on a Credit*
. Facility; which Draw has not been reimbursed, shall remain Outstandmg.

unhl the Credit Prowder is rétmbursed in full for such Draw

.. Liquidity Provider Bonds shall remain Outstanding in the
hands of the Liquidity Provider until the-Liquidity Provider is paid all
amounts due with respect to such Variable Rate Bonds in accordance with
the Liquidity Facility Agreement. Furthermoré, a Series of Variable-Rate
Bonds, the principal of which was paid with’ proceeds of a Draw on a
Liquidity Facilify, which Draw has not been reimbursed, shall remain
Outstanding until the Liquidity Provider is reimbursed in full for such
Draw.

{iH Credlt Facility Purchase Account. Upon rece1pt'

fmm the Trustee of the immediately available funds from a. Credit Facility

. which are transferred to the Paying Agent pursuant to subsection (b) of -
" Section 30-65.18, the Paying Agent shall deposit such money.in the Credit -
Facility Purchase Account for such Series of 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 Account

shall not be sufficient. A Any amounts deposited in the Credit Facility
“Purchase’ Account for a Series of Variable Rate Bonds and not needed with -
. respect to any Purchase Date or Mandatory Purchase Date for the payment
. of the Purchase Price for any such Variable Rate Bonds shall be:
- . immediately retumed to the Credit Provider '

(iif) - Yiquidity Facility Pumhase Account. Upon receipt

) _fmm the Trustee of the iminediately available funds from a Liquidity
" Facility which are travsferzed to the Paying Agent pursuant to subsection
-(b) of Section 30-65.18, the Paying Agent.shail deposit such money in the
Liquidity Facility Purchase Account for such Series of Variable Rate -

_ Bonds for applicafion to the Purchase Pncc?”'f‘suéh Variable Rate Bonds,

to the extent that the moneys on deposit in the Remarketing Proceeds
Account shall not Be sufficient. Any amounts deposited in the Liquidity
Facility Purchase Account for a Series of Viarisble Rate Bonds and not
needed with respect to any Purchase Date or Mandatory Purchase Date for

‘the payment of the Purchase Price for any such Variable Rate Bonds shall |

be immediately returned to the Liquidity Provider.
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SECTION 31-73.14. Amendment to Section 30.65.25. Paragraphs (s) of Section "

30-65.25 of the Eleventh Supplemental R&colutton is hereby amended to read as
. follows:

(a)  With respect to Variable Rat_e Bonds in a Daily Mode,
. Weekly Mode or an Auction Mode with an Auction Period of forty (40) days or
less, and any Interest Rate Swaps payable from a Series Interest Accomnt with
forty (40) days or less between regularly scheduled payment dates, Net Revennes
and any Swap Receipts shall be deposited into the applicable Series Interest
Accounts on or before the Interest Payment Dates for Variable Rate Bonds in such - |
Maodes and the regulatly scheduled payment dates for any such Interest Rate
SWaps
With respect to Vanable Rate Bonds in a Term Rate Mode, Fixed
- Rate Mode, Commerclal Paper Mode or an Auction Mode with an Auction Period
of more than forty (40) days, and any Interest Rate Swaps pa}lable from a Series
Interest Account with more than forty (40) days befween regnlarly scheduled
payment dates, Net Revenues and any Swap Receipts shall be deposited in the
apphcable Series Interest Accounts on or before the second Business Day of each
“month, in approximately equal monthly installments, so that the aggregate amount
- on. deposit in such Series Interest Accounts on the mext succeeding Interest
Payment Date for such Variable Rate Bonds and regularly scheduled payment date.
for such Interest Rate Swaps is at least equal to the aggregate net amount of
interest due and payable on such Inferest Payment Date and the net amount due
and payable on such regularly scheduled payment date for such Interest Rite
Swaps; provided, however, that no moneys need be deposited in a Series Interest
Account except to the extent that such moneys are required for the payment of
" interest fo become-due on such Series of Varidble Rate Bonds on the next
succeeding Interest Paymcnt Date .or on such Interest Rate Swaps on the next
regularly scheduled payment date therefor, after the application of the moneys
- then on deposit in the Series Interest Accaunt; and provided, further, that subject
to the preceding proviso, during the period preceding the first Interest Payment
Date with .respect to a Series of Variable Rate Bonds and the first regulardly
. scheduled payment date with respect to any Interest Rate Swaps, the amount of
~ each monthly installment of Net Revenues and Swap Recelpts if applicable, with
respect to the Series of Variable Rate Bonds shall & &qual to the “product of 2
fraction the numerator of which is one and the denominator of which is the
number of whole calendar months-from the date of issuance of the Series of
Variable Rate Bonds to the first Interest Payment Date on such Series of Variable
Rate Bonds minus one, and the aggregate amount of interest becoming due and
* payable on such Series of Variable Rate Bonds-on said Interest Payment Date, and
with respect to any Interest Rate Swaps shall be equal to the product of a fraction
the numerator of which is one and the denormnator of which is the number of -

1
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whole calendar months from the date of execution of such Interest Rate Swap to .
the first regularly scheduled payment date on such Interest Rate Swap minus one,
and the aggregate amount of becommg due and payable on such Interest Rate.
Swap on such’ tegularly scheduled payment date thereon.

SECTION 31:73.15. Amendments fo Section 30-65.26. Sectz.on 30—65 26 of the
Elevcnﬂx Supplementa] Resolution is hereby amended to read as follows: .

. @ . Amounts in the Series cht Service Accomts for each
Series of Varisble Rate Bonds shall be invested in Peumtted Investments
described in clauses (a) or (b) of the definition of Permitted Investments maturing
on or beforg the Payment Date on which the proceeds of such Permitted
Investments dre intended to be applied for the purposes of the Series Debt.Servite
" Account to which such Permitted Investments ate allocated,  Amounts in any

. Series Reserve Account shall be invested in Permitted Investments described in-
claiises (a) or (b) of the definition of Permitted Investments matoring no later than
seven years after the date of purchase of said Permitted Tnvestment. Arnounts in -
Series Construction Accounts may be invested in any Permitted Iuthment.

“‘Arnounts in the Series Escrow Funds shall be.invested as provided in the -
corrcspondmg Series Bscrow Agreements. Amdéunts in-a Seiies Remarketing
Proceeds Account, Series Credit Facility Account, Series Credit Facility Purchase

Account and Liguidity Facility Purchase Account shall be held umnvested unless
othefwise provided in a Series Sale Resolution.

) ) 'I'he Trustee or the Paying Agent, as the case may be, mdy
_ commingle any moneys held by it under this Eleventh Supplemental Resotution,

except moneys derived from a Draw under a Credit Facility, a Liquidity Facility or
Seasoned Funds, and amounts held in a Serigs Remarkeéting Proceeds Account,
Series Credit Facility Account, Series Credit Facility Purchase Account and Series
Liquidity Facility Purchase Account, each of whick-shall be held separate and

.apart of all other Funds and Accounts and not commingled with any other Funds
or Accounts orinvestments of moneys therem.

'SECTION 31-73.16. Amendments to Section 30-65,33, Section 30-65.33 of the.
Eleventh Supplemental Rcsoluuon is hereby amended to read as follows: .

(4 -
—_—

SECTION 30-65.33. The Remartketing Agent. The Kcmarkchng
Agent for a Series of Variable Rate Bonds shall be designated by the Commission
in a Series Sale Resolution relating to such Series of Variable Rate Bonds. Each
Remarketing Agent shall remarket Variable Rate Bonds pursuant to this Eleventh
Supplemental Resolution and the 1991 Resolution, keep such books and records
as shall be consistent with pradent industry practice and make such books and |
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tecords available for inspection by the Credit Provider, the Liquidity Provider, the
Comxmssxon, the Paying Agent and the Trustee at all reasonable times.

. The Remarketing Agent may at any tnme resign and bé dxscharged
of the duties and obligations created by this Bleventh Supplemental Resolution by
giving at least thirty (30) days’ notice to the Commission, the Trustee, the Paying
. Agent, the Credit Provider and the Liquidity Provider. The Rzmarkehng Agent

may be removed at any time, at the direction of the Commission, by an instrament.

. filed with the Remarketing Agent, the. Trustee, the Paying Agent, the Credit
Provider and the Liquidity Provider and upon at least thirty (30) days” notice to -
“the Remarkefing Agent. Any successor Remarketing Agent shall be selected by
the Commission and shali be a member of the National Association of Securities
Dealers, Inc., shall have a eapitalization of -at -léast - fifieen million dollars
($15,000,000), and shall be authorized by law to peiform all the duties set forth in
this Bleventh Supplemental Resolution and the 1991 Resolution. When a Credit
Facility is in effect with respect to a Series of Variable Rate Bonds and so Tong as
the related Credit Provider has not wrongfully dishonored a Draw on such Credit -
Facility, the Commission shall obtain such Credit Provider’s consent to-the
appomtment of such successor Remarketing Agent. When a Liquidity Facility is
in effect with-respect to a Series of Variable Rate Bonds and so long as the related
Liquidity Provider has not wrongfully -dishonored 2 Draw on- such- Liquidity
Facility, the Commission shall obtain such Liquidity Provider’s consent to the
appointment of such successor Remarketing Agent, The Commission’s delivery
to the Trustee of a certificate setting forth the effective date of the appointment of
a successor Remarketing Agent and the pame of such successor shall -be
conclusive evidence that (i) if applicable, the predecessor Remarketing Agent has
been removed in accordance with the provisions of this Fleventh Supplemental
Resolution and (if) such successor has been appointed and is qualified to act as
Remarketing Agent under the terros of this Eleventh Supplemenml Resolution.

-SECTION 31-73.17. Amendments to Section 30—65.35 Section 30-65.35 of the
,Eleventh Supplemental Resolution is hereby amended to read as follows

SECTION 30-65.35. References to Credit Provider and Liquidity

Provider. (a) Notwithstanding any provisions contained herein or in the 1991’

Resolution to the contrary after the expiration or termination of the Credit Faclhty

_securing a Series of Variable Rate Bonds and after all obligations bwed to the .
related Credit Provider pursvant to its Credit Facility Agreement (other than the -

right to indemnification and other rights which purport to suivive satisfaction of

present payment obligations) have been: paid in full or discharged, all references to

such Credit Provider contained herein or in the 1991 Resolutlon shall ‘be mull and
void and of no further force and effect,
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{p)  Notwithstanding' any provisions contained herein or in"the
1991- Resolution to the contrary, after the expiration or termination of the
Liquidity Facility for a Series of Variable Rate Bonds and after all ¢bligations
owed to the related Liquidity’ Providér pursuant to its Liquidity Facility
Agreement (other than the right to indemnification and other rights which purport
to survive satisfaction of present payment obligations) have been paid in full or
discharged, all references to such Liquidity Provider -contained herein or in the
1991 Resolution shall be muil and void and of no further force and effect. .

: SECTION 31-73.18. Amendment to Section 30-65.36. The following Paragraph

(b) is hereby added Sectmn 30-65.36 of the Bleventh Supplemental Resolution to
read as follows

@) - Ifto the Ltqmdxty meder, to the address set forth in the
related Liquidity Facility Agrecment ;

SECTION 31-73.19, Amendmcnt to Seohon 30-6537. Section 30-65.37 of ihe
‘Eleventh Supplemental Résolution is hereby amended to read as follows:-

SECTION 30- 65.37. Notices to Rating Agencies. In addition to
the notices required by Section 11.04 of the 1991 Resolution, the Trustec shall
give immediate. notice to Moody’s, Standard & Poor’s and Fitch, as applicable, in
the event: (a) the Remarketing Apent resigns or is replaced, (b) a Credit Facility

expires or is terminated; (c) 2 Liquidity Facility expires or is terminated, or (d) tbe
Vanable Rate Bonds are changed from one Mode to another Mode.

SECTION 31-73.20.. Addmon of Section 30-65.38. The following Section 30-
65.38 is hereby added to the Eleventh Supplemental Rcsoluuon

SECTION_30-65.38, - Liquidity Proyiders. (a) Any' notices
required to be delivered to a Credit Providers, if any, shall also be dehvcred fo
. each Liquidity Provider, if any.

) The determination of any interest rate with respect to a Series
of Variable Rate Bonds by an Auction Agent, Broker-Dealer or Remarkeung
Agent with respect to squ Variable Rate Bonds shall be deemed to be concluswc
and binding on any qumdlty Provider for such Variable Rate Bonds -

Section 3. Request for Further Board Approval. The Comm1ss1ou hereby
authorizes and directs the Airport Director to request that the Board approve an
additional $875,000,000 aggregate principal amount of Refunding Bonds from the
$2,000,000,000 principal amount of Refunding Bonds previously authorized by
the Commission under the Tenth Supplemental Resolution,
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Section4. - Rafification of the. 1991 Resolution. The 1991 Resolution is
hereby ratified and confirmed and shall continue in full force and effect 'in
accordance with the terms and provisions thereof, as amended and supplemented,
including as amended and supplemented by this Resolution.

AD PTED by the Airport Comm1sszon of the City and County of San Francisco thxs 07;‘ day of
[ﬁ i{éﬂt@éﬁ , 2004, by the following vote:

Ayes: '

No;sj.:

Absent:

[SEAL]

A}ibroved_as .to‘Fonix:.

DENNIS J. HERRER/
City Attormey

Twelfth S;lpplcmental Resolution

. he’réby certify that the foregoing resolution was acfop;ed by the Airpart Comnmission

NOV 0 2 2004

2 WWMM

at its meeting of

U " Secretury
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Ms. Angela Calvillo

Clerk of the Board

Board of Supervisors

City Hall

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

Subject:  Approval of Airport Refunding Bonds and a Form of Continuing Covenant
Agreement

Dear Ms. Calvillo:

We have enclosed a Board of Supervisors Resolution approving an additional $2.62 billion in
Airport refunding bond authorization and a form of Continuing Covenant Agreement. Please
place this item on the Board calendar at your earliest convenience.

To date, the Board of Supervisors has approved a total of $8.44 billion of Airport refunding
bonds of which $7.71 billion have been issued. We are now seeking authorization for an
additional $2.62 billion in refunding bonds from the Board of Supervisors. The Airport plans to
use its refunding capacity to generate net present value savings, restructure debt service, or
convert bonds from or to a variable or fixed interest rate structure that would be beneficial to the
Airport.

The Airport may privately-place bonds with a commercial bank or other similar investors by
executing a Continuing Covenant Agreement. The Continuing Covenant Agreement provides
another mechanism for the financing of Airport capital projects, which would supplement the
Commission’s current ability to sell bonds, through a public offering on a negotiated or
competitive basis. A traditional bond issue takes up to four months to complete. A private-
placement transaction could be completed in as little as two months. This could also help
mitigate market risk in today’s rising interest rate environment.

We have enclosed copies of the Airport Commission’s Resolutions No. 18-0109 and No. 18-
0110, which were adopted on April 24, 2018, with the accompanying Memorandums.

The following is a list of accompanying documents:

Board of Supervisors Resolution (one original and copy);

Approved Airport Commission Resolution No. 18-0109;

Memorandum accompanying Airport Commission Resolution No. 18-0109;

Approved Airport Commission Resolution No. 18-0110;

Memorandum accompanying Airport Commission Resolution No. 18-0110;

Other Airport Commission resolutions referenced in the Board resolution as
being on file with the Clerk of the Board; and

e Form of Continuing Covenant Agreement

AIRPORT COMMISSION CITY AND COUNTY OF SAN FRANCISCO

MARK FARRELL LARRY MAZZOLA LINDA S. CRAYTON ELEANOR JOHNS RICHARD J. GUGGENHIME PETER A, STERN {VAR C. SATERO
MAYOR PRESIDENT VICE PRESIDENT AIRPORT DIRECTOR

Post Office Box 8097 San Francisco, California 94128 Tel 650.821.5000 Fax 650.821.5005 www.flysfo.com
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San Francisco International Airport

The following person may be contacted regarding this matter:

Ronda Chu

Capital Finance Director
(650) 821-2823
ronda.chu@flysfo.com

Very truly yours,

M A
Jean Caramatti
Commission Secretary

/

Enclosures L

cc: Ronda Chu, Finance
Cathy Widener, Governmental Affairs

AIRPORT COMPMISSION CiTY AND COUNTY OF SAN FRANCISCO

MARK FARRELL LARRY MAZZOLA LINDA S. CRAYTON "ELEANOR JOHNS RICHARD J. GUGGENHIME PETER A. STERN IVAR C. SATERO
MAYOR PRESIDENT " VICE PRESIDENT AIRPORT DIRECTOR

Post Office Box 8097 San Francisco, California 94128 Tel 650.821.5000 Fax 650.821.5005 www.flysfo.com
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RESOLUTION NO.._.

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

: WHEREAS, the Airport Commission o fthe C ity and County of San Francisco
(the “Clommission”), on December 3, 1991, duly adopted its Resolution No. 91-0210, providing
for the issuance of San Francisco International Airport Second Seriés-Revenue Bonds, which
Resolution; as pre\nously supplemcnted and amended, including as supplemented by this

Resolution No. - ‘(herein called the “Elevénth Supplemental Resoluuon”) is hetein called -
. the <1991 Rssoluuon” and )

WHEREAS, the Commission has determined that it is necessary and desirable to
aithorize the issuance of one. or more additional series of 1991 Resolution Bonds, to be issued
* initially in a Daily Mode, 2 Weckly Mode, « Commercial PaperMode, an Auction Mode, 2 Term

Rate Mode or a Fixed Rate Mode {as defined herein) for the purposes of financing new' projects
_or refunding, paying, calling and retiring all or a portion of one or more Series of outstanding

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

(as defined in the 1991 Resoluhon), fundmg debt service reserves, and paying costs of issuance,
. mcludmg any redemption premiums, in conncctxon thercthh, and .

WHBREAS pursuant to Resolution - No. 98- 0114 duly adoptfxl by the
* Comumission on May 19, 1998 (as heretofore amended, a$ hercby further amended and as may be- -
subsequently amended, the “Seventh Supplemental Resolution™), the Commission is authorized
to issue one or more series of Refunding Bonds. (as defined in the Seventh Supplemental
Resolution) for the purposes of refunding, paying, calling and retiring all or a portion of one or
more Series of outstanding 1991 Resolution Bonds and all ora pOIthIIOf the C ommission’s
outstanding’ Subordinate Bonds, funding debt service reserves, and paying costs of issuance,
including any redemption premiums, in connection thereWith (collectively, “Refunding

Purposes™); and ) '

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

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

‘WHEREAS, pursuant to Section 9.01(f) of the 1991 Resolution, the Commission
by Supplemental Resolution may make any change or, addition to the 1991 Resoluﬁéq_tq ‘provide
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for' the issuance of, and to set the terms and condifions of, each additional series of i991
Resolution Bonds under the 1991 Resolutmn, and

WHEREAS, pursuant to Sectxon 9.01(k) of the 1991 Reso]utlon, the Comnission
by .Supplemental Resolution may accommodate the use of a Credit Facxhty {as hereinafter
defined) for a series of 1991 Resolution Bonds; and

WHEREAS the Comumnission desu:es to increase its authonzahon of Second
Series’ Revenue Bonds, and has received an Opinion of Bénd Counsel that such mcreascd
' authonzahon wﬂl not have a material adverse effect on the intérests: of the Holders;

. ‘NOW, THEREFORE BEIT RESOLVED by thc Axrpoxt Comrmesxon of the City
and County of San Fraumsco, as follows:

Sectionl,  The 1991 Resolution is hercby amended and supplemcnted by
addmg the follow;mg Articles thereto, whxch are hcreby mcorporated therein;

ARTICLE 30-LXW

. DEFINITIONS AND- GEN‘ERAL PROVISIONS

SECTION 30-64.01. Defiuitions: All capltahzcd terms us¢d herein and not.

- otherwise dcﬁncd herein shall have the last deﬁned meamngs assi gncd to them in. Acticle I of the
" 1991 Resolution.

For the purposes of Arfigles 30-LXIV, 30-LXV, 30~LXVI 30-LXVIH and 30— .
LXVIH, the following words shall have the following meanings:

“Agent Member” means a member of, or parncipam_i'n, thie Bond Depo'sit'oxy who
‘shall act on behalfofa Bldder T

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

" may be sbemﬁed in a Series Sale Resolution) of the Refercnce Raté in effect on such Auction
. Datc -

N . L4 . R . | e— ' s ’
“Alternate Credit Facility” means a2 Credjt Facility securing a Series of Variable
Raté Bonds issued or executed in accordance with Section 30-65.18 which shall have a term of

not less than one year and shall have substantially the same ‘material terms as the Credit Facility
~ itis replacing. '

“A]temate Credit Provider” means the ° person or entity obligated to make a

'payment or payments with respect 1o any Series of Variable Rate Bonds under an Alternate
Credit Facility.
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“Alternate Rate” means for a Series of Variable Rate Bonds in a particular Mode, ’
thc followmg as the same shall be applied in accordance with the provisions of Section 30-65.08:

(a) for a Series of Variable Rate Bonds in the Commercxal Paper Mode, the
BMA Mumcxpal Swap Index or such other index as may be provxded in a Series Sale Resoluhon '

{b)  for a Series of Vanablé Rate Bonds in the Daily Mode, the last lawiul

interest rate for such Variable Rate Bonds set by the Remarkeung Agent pursuant to Sccﬁon 30-
65 06, .

(c) - for a Series of Variable Ratc Bonds in the Weekly Mode, the BMA
Mumclpal Swap Index. or such other index as may be provxded in-a Series SaJc'Resolutmn, and

(d) - for a Series of Variable Rate Bonds ift the 'I‘erm Rate Mode, the Altemate
.Term Rate. S )

_ “Alternate Term Rat means for a Senw of Vanable Ratc Bonds in thie Term
Rate Mode ‘an index published or ‘provided by Kenny Information Systems (or a similar
. information service selected by the Commission if Kenny.Information Systems ceases to - °
* .operate), which index is based on yield. evaluations at par of bonds, the interest on which is
excluded from gross income for purposes of Federal income taxation and are not subject to a
‘minimum tax” or similar tax under the Code (unless all tax-exempt bonds are subject to such
tax) T-he b onds upon'which the index i is based shall include not less’ than five “high grade”
_component issuers sélected by Kenny Information Systems (or a similax information service
' selected by-the Commission if Kenny Information Systems ceases to operate) which shall -
include, without hxmtatxon, issuers of genéral obligation bonds. Thé specific issuers mcluded'
among the component issuers may be changed from time-to-timé by Kenty Information Systcms~
~ {or a similar information service selected by the Comxm<smn if Kenny Information Systems

" ceases to opcrate) inits discretion. The yield cvaluatxon perxod for the index shall be a one year
evaluation.

“Applicable Pcrcentag means, as of any Auction’ Date the Pementagc of the
" Reference R ate (in effect-on such A uiction D-ate) d etermined ass et f orth below, based on the
Prevailing Rating of a Series of Auction Bonds in effect at the close of business on the Business
Pay immediately prccedmg such Auc¥on Date, or such other peroenmges as may b be provxdcd in
- a Series Sale Resolution for such Series of Auction Bonds:

Percenta ge of
Prevailing Rating Reference Rate
AAA T5%

AA 200
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If t he P revailing R atings o f V ariable Rate Bonds of a Series are below “A” or
Variable Rate Bonds of 4 Series are not then rated, then no Applicable Percentage shall apply
and the Maximum Rate shall be determined as set forth in the definition of Maxmmm Rate,

) “Auction” m eans the implementation o f the-A uction P rocedurcs onan Auction
Date. . . A '

. “Auction Agent” means tha auctioneer for a Series of AUctxon Bonds desxgnated
. in-a Sedes Sale Resolution relating to such Series.of Auction Bonds, appointed in accordance
thh Sechons 30-66.10 and 30-66.11, ) )

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

Auction Bonds while in an Auction'Mode, as such agrcement may from time to time be amendcd :

or supplcmcnted

: **Auction Bonds" means a Series of Varizble Ratc Bonds while ﬂxey bear interest -
at the’ Auction Rate.

“Aunction Date” means dunng any period in Whlch the Auction Procedures aré not
suspended in accordance with the provisions of this Eleventh Supplemental Resolution, (i)if a
Series of Auction Bonds is in a daily Auction Period, each Business Day, (ii) if a Series of
‘Auction Bonds are ina Specxal Rate Period, the last Business Day of the Specml Rate Period,
‘ preceding each Intercst Payment Date for such Auction Bonds (whether or not an‘Auction shall” .
be conducted on ‘such date); provided, however, that the last Auction Date with respect to such
Auction Bonds in an Auction Period other than g dally Auction Period or'a Special Rate Period
shall be the earlier of (z) the Business Day next preceding the Interest Payment Date next
preceding thc Mode Chahge Date for such Auction Bonds and (b) the Business Day ngxt
preceding the Interest Payment Date next preceding. the final maturity date for such Auction
Bonds; and provided, further, that if such Auction Bonds are in a daily Auction Period, the last '
Auction Date shall be the earlier of (%) the Business Day next precedittg the Mods ¢ Change Date
for such Auction Bonds and (v) the Business Day next preceding the final maturity date for such
_Auction Bonds. The last Business Day of a Special Rate Period shall be the Auction Date for the .
Auction Period which begins on the next succeeding Business Day, if any. On the Business Day
preceding the change from.a daily Auction Period to another Auction Period, there shall be two
Auctions, one for the fast daily Anction Period and one for the first Auction Period following the
change ini Auction Pericds. The first Auction Date for a Series of ‘Auction Bonds shall be
designated in the Series Sale Resolution relating to such Series of Auction Bonds.

4
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“Anction Mode” means the Mode during Whlch a Series of Variable Rate Bonds :
‘bears interest at the Auction Rate.

“Anction Period” means:
(@) aSpecial Rate Period;

(b)  with respect 1o Auction Bonds of a Series in a daily -Auction Period, a-
period beginning on &ach Business Day and extending to but fiot mcludmg the next succee:dmg

. . Business Day;

. (c) ' with respect to Auction Bonds of a Senes m a scven (7)-day Auction
: Penod and with respect to A uctions. generally conducted on (1) Fridays, a period of génerally
seven (7) days beginning on a Monday (or the day following the last day of thé prior, Auction -
Period if the prior Auction Pcnod does ot end on a Sunday) and ending on the Suiday
‘thereafter-( unless such Sunday is not followed by a Business Day, in which case on the next °
. succeeding day which is followed by a Business Day), (i) Mondays, a permd of generally-seven
) days beginning on a- Tuesday (or the day following the last day of the prior Auction Period if
‘the prior Auction Period does not end on 2 Monday) and ending on the Monday thereafter
. (unless such Monday is not followed by a Business Day, in which case on the next succeeding
: -day which is followed by a Business Day), (iti) Tuesdays, a period of generally seven (7) days
bcgmmng on a Wednesday (or the day following the last day of the prior Auction Period if the.
prior Auction Peried does not end .on a Tuesday) and ending on the Tuesday thereafter (unless
‘such. Tuesday is not followed by a Business Day, in which case on the next succéeding’ day
which is followed bya Business Day), (iv) Wednesdays, a period of generally seven (7) days
. begmmng on a Thursday (or the day following the last day of the prior Auction Period if the -
pprior Auction Period does not end on a Wednesday) and ending on the Wednesday thereafter
_(unless such Wednesday is not followed by a.Business Day, in which ecase on the next
succeeding day which is followed by a Business Day), and (v). Thursdays, a period of generally
seven (7) days begmnmg on-a Friday (or the d ay following thelast day o f the prior Auction
Peiiod if the prior Auction Penod does not end on a Thursday) and endmg on thc Thmsday

.......

sucgeeding day which is followed by a Business Day)

(d) with respect & Auction Bonds of a Serfestifi~a twenty-e exght (28)-day
Auctton Period and with respect to’ Auctions generally conducted on (i) Fridays, a period of
generally twenty-eight (28) days beginning on a Monday (or the last day of the prior Auction
Period i fthe prior.Auction Period does not end on-a Sunday) and ending on the fourth (4th)
Sunday thereafler (unless such Sunday is not followed by a Business Day, in which case on the

_ pext succeeding day which is followed by a Business Day), (ii) Mondays, a period of generally -

twenty-eight (28) days beginning on a Tuesday (or the last day of the prior Auction Perod if the .
prior Auction Period ‘does not end on a Monday).and ending on the fourth (4th) 'Monday

5
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" thereafter (unless such Monday is not followed by 4 Business Day; in which case on the next
succeeding day which is followed by a Business Day), (iii) Tuesdays, a period of generally
twenty-eight (28) days beginning on a Wednesday (or the last day of the prior Auction Period if

the prior Auction Period does not end on a Tuesday) and-ending on the fourth (4th) Tuesday = .

- thereafter. (unless such Tuesday is not followed by a Business Day, in which case on the next
succeeding day. which is followed by a Business Day), (iv) Wednesdays, a period of gcncrally
twcnty-elght (28) ddys beginning on a Thursday (or the last day of the prior Auction Period if the
prior Auction Period does not end on a2 Wednesday) and -ending en the fourth (4th) Wednesday -
thereafter (unless such Wednesday is hot followed by a Business Day, i in which case on the next
succeeding day which is followed’ by a Business Day), and (v) 'Ihursdays, a period of generally
twanty~cxght (28), days beginning on a Friday (or the last day of the prior Auction Peried if the

- prior Auction Period does not end on a Thursday) and ending on the fourth (4th) Thursday

thereafter (unless such Thursday is'not followed by a Busmess Day, i m whlch case on the next
succeedmg day which i is followed by a Busmess Day); :

] ()  withrespect to Aucuon Bonds of a Sexiesina thirty-five- (35) -day Auction

) Penod and withrespectto Auctions generally conducted on (i) Fndays, a petiod ‘of generally |

’ thlrty~ﬁve (35) days beginning on a Monday (or the last day of the prior Auction Périod if the )
prior Auction Period does not end on Sunday) and ending ‘on the fifth (5th) Sunday thereafter

“(unless such Sunday is not followed by a Business Day, in which case on the next suceeeding

- -day which is followed by a Business Day), (ii) Mondays, a period of generally thlrty-ﬁve (€3))
"days beginning on a Tuesday (or the last day of the prior Auction Period if the prior Auction

Period does not end on Monday) and endmg on the fifth (5th) Monday thereafter (unless such

. Monday is not followed by a Business Day, in which case on thie next succeeding day which is

followed by a Business Day), (iii) 'I‘ucsdays a period of generally thicty-five (35) days beginning
onra Wednesday (or the last- day of the prior Auction Period if the prior Auction Period does not
end on Tuesday) and ending on' the fifth (Sth) Tuesday thereafter (unless, such 'Ihesday is not
followed by a Business Day, in | which case on the next succeeding day which is followed by a
- Business Day), (iv) Wednesdays, a peripd of ‘generally tlnrty five (35) days beginning on a
Thursday (or the last day of the prior Auction Period if the prior Auction Period does not end on
Wednesday) and:ending on the fifth (5th) Wednesday thereafter (unless such chncsday is not
followed by a Business Day, in which case on-the next succeeding day which is followed by a
‘Business Day), and (v) 'I'hursdays a penod of generally thiity-five (35) days beginning on a
Friday (or the last day of the prior Auction Pefiod if the prior Auction Period does not end on
Thursday) and ending “on ‘the fifth (5th) Thursday thereafter (unless such Thursday is not

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

® with respect to Auction Bonds of a Seres in a six (6)—m0nth Auction
Period; 2 period of generally six (6) months (or shorter period upon a change from another
Auction Period) beginning on the day following the [ast dayof thc prior A uction P eriod and
ending on the next succecdmg April 30 or October 31; and

6
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(€) the Initial Period;
‘ provided, however, that |

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

twenty-eight (28)-day Auction Period, the next Auiction Period shall begin on the dateo fthe -
change and shall end on the Sunday (unless such Sunday is not followed by a Business Day, in
which case on the next succeeding day which is followed by 2 Business Day) which is more than .
twenty-one (21) days but not more than twenty-eight (28) days from such date of change; and -

(i) from a daily Auction Period to'a thirty-five (35)-day_ Auction Period, the next Auction
Period shall begin on the date of the ehange and shall end on Sunday (unless such Sunday is not

Followed by a Business Day, in which case on the next succeeding day which is followed bya. '~

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

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

twenty-one (21) days but not-more than twenty-eight (28) days from such date of change, and
.(iii) from a daily Auction Period to a thirty-five (35)-day Aucfion Period, the next Auchon
Period shall begin on the date of the change and shall end on Ménday (unless. such Monday is
ot followed by a Business Day, in which case on the next succeeding day which is followed by

a Business D ay) "which is more than t wenty-cight (28) d ays butno more than thu:ty—ﬁve (35
- days from such date of change; . -

€Y} if there is a chifnge of Auctmn Bonds of 7 S&iles with r&gpcct Auctmns
generally conducted on Tuesdays (i) from a daily Auctlon Period to a seven (7)-day Auction
Period, the next Auction Period shall begin on the date of the change and shall end on the next
succeeding Tuesday (unless such Tuesday is-not followed by a Business Day, in which case on
the next succeeding day which is followed by a Business Day), (ii) from a daily Auction Period
to a twenty-eight (28) day Auction Period, the next Auction Period shall begin on the date of the
change and shail end on the Tuesday (unless such Tuesday is not followed by a Business Day, in
which case on the next succeeding day which is followed by a Business Day) which is more than
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twenty-onc (21) days but not more than twenty-eight (28) days from such date of change and °

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

a B usiness D ay) which is more than twenty- clght (28) days butno more than thlrty—ﬁve {35)
days ﬁom such date of change;” .

(4)  if there is a change of. Auctmn Bonds of a Series with respect Auctions '
:genérally conducted on Wednesdays (i) from a daily Auction Period to'd seven (7)-day Auction
Period, the next Auction Period shall begin on the date of the change and shall end on the next
-succeeding W ednesday.(unless such Wednesday is not followed by a Business: Day, in which
case on the next succeeding day which is followed by a Business Day), (ii) fiom a daily Auction
‘Period to a twenty-eight (28)-day Auction Period, the néxt Auction Period shatl | begin on the date
of the change and shall end on the Wednesday (unless such Wednesday is not followed by a
"Busiress 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 twénty-eight (28) days from such
~date ‘of change, and (iii) from-a daily Auction Period to a-thixty-five (35)-day Auction Period, the
néxt Auction Period shall begin on the date of the change and shall end on Wednesday (unless .
‘such Wednesday is not followed by a Business Day, in which case on the next succeeding day
‘which is followed by a Business Day) which is more than twenty—elght (28) days but no more.
'than thirty-five (35) days from such date of change and

) . (5)  if there is a change of Auction Bonds of a Series with respect Auctions
genemlly conducted on Thursdays (i) from a daily Auction Period to a seven (7)-day Auctien
. Period, the next Auction Period shiall begin on the date of the change and shall end on the next
Succeeding Thursday (umless such Thursday is not followed by a Business Day, in which case ‘on
the next succeeding day which is followed by a Business Day), (if) fiom a daily Auction Period
to a twenty-cight (28)-day Auction Period, the next Auction Period shall begin-on the date of the
change and shall end on the Thursday (unless such Thursday is not followed by a Business Day,
in which case on'the next succeeding day which is followed by 2 Business Day) which is more

than twenty-one (21) days but not more than twenty-eight (28) days from such date of change,
_and (i) from 4 diily Auction Period to a 35-day Auction Period, the next Auction Period shall
begin-on the.date of the change and shall end on Thursday (unless such Thursday is not followed.
by a Business Day, in which case of the next succeeding day which is followed by a Business

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

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

 “Auction Rate” means for each Aunction Period with respect to a Series of Auction - -
Bonds, (i) if Sufficient Clearing Bids exist, the Wmmng Bid Rate, provxdcd, however, if all of
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the Aucuon Bonds’ of such Serics ate the subject of Submitted Hold Orders, the AII Hold Rate,
-and (ji) if Sufficient Clearing Bids do.not exist, the Maximum Auction ;{ate provided, however,
in no-event may the Auction Rate exceed the Maximum Auction Rate.

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

" the aggtegate prmcxpal amount of Auction Bonds of such Series that are not the subject of
Submitted Hold Orders.

“Authorized Denominations” means (i) with respect to a-Series of Variable Rate
Bonds in a Comrmercial Paper Mode,’ $100,000 and any mteg:al iultiple of $5,000 in exeess °
thereof, (i) with respect to a Series of Variable Rate Bonds in a Daily Mode-or Weeldy Mode,
-$100,000 and any integral multiple of $5,000 in excess thereof, (iii) with respect to a Series of
"Variable Rate Boads in an Auction Mode, $25,000.and integral multiples thereof, and (i¥) with

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

“Bxd" has the meaning specxﬁed in subsestmn (a) of Sectlon 30-66. 02

. “Bldder” means, with respect fo a Series of Auction Bonds, edch Exxstmg Owner -
) and Poten’ual Owner who places an Order

“BMA Municipal Swap Index" means with respect to any Scncs of Vanable Rate

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

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

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

“which meet specific criteria established by the Bond Market Association. In the event the
Indexing Agent no longer publishes an index satisfying the requirements of the preceding

" sentence, the'rate shall be the “T.J, Kenny Index”, provided, howaver that if the J. 1. KennyIndex

- --also ceases to be pubhshed an alternative.index shall be calculated by an entity selected in good -

faith by the Comtmssxon and shall be dcfermmed using smnlar criteria for the BMA Mummpal
' Swap Index. .

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

procedures required to be followed by such secutities depository-ifi-connection with a Senes of
Variable Rate Bonds' - v T

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

“Bond Insurer” méans the provider of a Bond Insurance Policy:
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“Broker-Dealer” frieans any entlty that is permitted by law.to perform the function -
‘ rcquned of a Broker-Dealer described in Article 30-LXVI of this Eleventh Supplemental
Resolution, that is 2 member of, or a participant in, the Bond Depository, that has been selected
by the Commission for a Serics of Auction Bonds and has srgncd a Broker-Dealer Agreement
‘with the Commission. Unless the context otherwise requires, the term “Broker-Dealer,” -
whenever used in this Eleventh Supplementdl Resolution writh respect to Auction B onds ora
Series of Auction Bonds, shall refer only to the apphcable Brokcr—Dealer(s) with respect to such

. Aucnou Borids or Series of Auction Bonds.

“Broker-Dealer Agrecmcnt” means an agreernent among the Commission, as

' appropriate, the Auction -Agent-and a Broker-Dealer pursnant to which such Broker-Dealer
agrees to follow the procedures described in Article 3 0-LX VI hereof, as such agreement may
.from to time be amended or supplemcnted -

“Busmess Day” means a day on whmh the principal office of the Trustce any »

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

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

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

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

. “Closmg Date” means the datc upon which a Series of Variable Rate Bonds is
“initially i ssued and d elivered in exchange for the proceeds r epresenting the P urchase Price of
such Series of Variable Rate Bonds pa1d by the original pumhaser thereof,

“Commercxal Paper Bond” means a Variable Rate Bond- of a Scrxes whlch is in
thc Commcrczal Paper Mode

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

“Commerczal Paper Rate” means the mterest rate per annum on a Series of
Variable Rate Bonds in the Commercial Paper Mode’ determined pursuant to Section 30~65 05.

L]

et Sy

“Cor_npletlon Date’ means, with respect to any Series of Variable Rnte Bonds, the
Completion Date as defined in the Tax Certificate for such Series of Variable Rate Bonds.

) ‘fConstrucﬁon Period™ means the period commencirrg on the date of original
* issiance of 2 Series of Variable Rate Bonds and ending on the Completion Date,

10
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“Costs of Issuance” means payment of, or reimbursement of the Commission for, )
all reasonable costs mcutred by.the Commission in connection wuh the issnance of a Serids of
Variable Rate Bonds mcludmg, but not limited to:

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

.(mclndmg bond counsel co-bond counsel, dlsclosure counsel, Trustee’s counsel and the City
- Attorney);

: b) ﬁnancxal advisor fees incurred in connectxon with the issuance of such
Serxes of Variable Rate Bonds

-y s w0 D
- .

{c)  rating agency fces,

' {(d) feesofany Credn Provider for the provision of a Credxt Facﬂxty; .

(e the inifial fees and expenses of the Tx:ustee "the Registrar, the

'."‘Authentlcahng Agent Rcmarketmg Agents, Auction Agent, the Market Agenfs and Broker-
-~ Dealers; )

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

()  the initial fees and expenses of any Series Escrow Ageni;
(h) ' priating and publication costs;

g6) costs of engineering and feasibility studies necessary to the issuance of
such Senes of Variable Rate Bonds and . .

_ ® any other cost mcurred in connection with the isswance of the Vanable .
‘Rate Bonds that constitutes an “Issuance cost” within the. meaning of Section 147(g) of the Code.

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

“Credit Facility A greefhient” m eans any a greeniciit xecuted and delivered by a

_Credit Provider and the Commission in connection with the issuance of a Credit Facility securing
. ‘aSeries of Variable Rate Bonds, which agreement, among o ther matters, sets forth the texms
" under which the Credit Facility will be provided and the provisions for reimbursement of
amotmts paid by the Credit Provider under the Credit Facility, or, if an Alternate Credit Facility

has been provided, the corresponding agrecment, if any, executed and dehvered in connection
Wlth such Alternate Credit Facxhty .

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

“Credit Fac:htylntermct Amount” means the amount of the futerest portion of a

"Credit Facility (other than a Bond Insurance Policy or reserve: fund surety policy) whlch ®

during the Commercial Paper Mode, the Daily Mode and the Weekly Mode shall be an amount

"eéqual to 31 days’ (or such greater number of days as Moody’s, Standard & Poor’s or Fitch, as

appropriate, may require in connection with the rating of the Series of Variable Rate Bonds

- secured by such Credit Facility) interest on the Outstanding Series of Variable, Rate Bonds
. secured by such Credit Facility, calculated at the Maximum Rate on the basis of a 365/366-day -
. year for the actual number of days elapsed, and (iijduring the Temi Rate Mode and the Fixed ™
" Rate Mode shall be an amount equal to 205 days” (or such greater number of days as Moody's,”
- Standard & Poor’s or Fitch, as appropriate, may require in comnection with the rating of the.
Series of Variable Rate Bonds secured by such Credit Facility) interest on the Outstanding Series
. " of Variable Rate Bonds secured by such' Credit Facility, calculated at the Maximum Rate on the
basis of a 360-day year composed of twelve 30-day months

. “Credit Facxhty Purchase Account” means an acceunt established for a Senes of
. Vanable Rate Bonds pursuant to Section 30—65 21(). :

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

.. Provider providing a Crcdxt Facility with respect to such Vanab!e Rate Bonds or Sencs of
. Variable Rate Bonds.

“Credit Provider Bonds” means dny Variable Rate Bonds registered in the name-
.of a Credit Prowdcr, or its nominee or agent, pursuant“to Section 30-65 17().

“Crcdlt Provider Interest. Rate” means thc mterest rate, not to exceed the
maximum interest’ rate permitted by"law, payable oh a Seriesof Credit Provxdcr Bouds and
determined pursuant to the related Credit Facility Agreement.

“Current Mode™ shall have the meaning specified in Section 30-65.10(a)().

“Daily Mode” means the Mode duzmg which a Series of Variable Rate Bonds
bears interest at the Daily Rate.
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“Daﬂy Rate” means the peér annum inferest rate on a Series of Vanable Rate )
Bonds in the Daily Mode determined pursuznt to Secuon 30-65.06(a).

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

"Draw" means a rcqucst for payment in accordance with the terms ofa Credlt
Faclhty or Alternate Crcdxt Facility; to "Draw" means fo request such payment.

“Blectronic Means™ rneans telecopy, telegraph, telex,- facsimile transmission,
«-mail transmission or other-similar electronic means of communication of a written image, and

shall include a telephomc communication. promptiy confirmed in wntmg or by electronic |,
transmission of 4 written nnagc .

. “Bxisting Owner” means a Person who 1s listed as the beneficial owner of
. Auctxon Bonds of a Series in therecords of the Aucuon Agent

) “Expiration Dat means the stated expiration date of a Credit Facdlty or
.Alternate Credit Facility, as it may be extended from time to time as provided in-such Credit -
Facility or Alternate Credit Facility, as the case may be, or any earlier date on which a Credit
- F acility or Alternate Credit Facility shall terminate, explrc or be gancelled, °

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

. “Fixed Rate” means the per annum interest rate on a Variable Rate Bond in the
leed Rate Mode determined pursuant to Scction 30-65.07(b).

“Fixed Rate chds" means a Sencs of Vanable RateBonds inthe leed Rate .
Mode. .

: “Fixed Rate Mode” means the Mods during which 2 Series of Variable Rate
Bonds bears mterest at Fixed Rates. ’ L . '

. “Hold Order” has the mcanmg specified in subsectmn (a) of Sectzon 30-66.02.

“Indexing Agent” means Mumclpal Market Data, Boston, Massachusetts, a ]
Thomson Financial Services Company or its successor or a similar information service. sélected
- by the Commission if Municipal Market Data ceases to exist.

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

Auiction Bonds to but not including the date specified in a Series Sale Resolution relaimg {0 such
Auction Bonds. -
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“Interest Accrual Penod" means the period during which a Series of Vanablc ’
Raie Bonds accrues interest payable on any Interest Payment Date applicable thereto. With
respect to a Series of Variable Rate Bonds in the Daily Mode, the Interest Accrudl Period shall
-commence on' (and include) the first day of each month and shall extend through (and include)
the last day-of such month; provided, that if such month is the month in which such Variable
Rate Bonds are authenticated and delivered, or if such Variable Rate Borids are changed to the
Daily Mode during such month, the Interest Accrual Period shall commence on (and include) the
date of authentication and delivery of such Variable Rate Bonds or the Mods Change Date, & -
the case may be; provided, further, that if no interest has been paid on such Variable Rate Bonds
in the Daily Mode, interest shall accrue from (and including) the date of original authentication .
- :and “delivery .of such Veriable Rate Bonds or the Mode Change Date, as -appropriate. With
Tespect to a Series-of Variable Rate Bonds in a Mode oflier than the Daily Mode (except for a
"Series of Variable Rate Bonds in the Auction Mode), the Interest Accrual Period shall commence
" on (and include) the last Interest Payment Date to which interest has been paid (or, if no interest
. has been paid in such Mode, from'(and including) the date of ongmal authentication and delivery
" of such Variablé Rate Bond, or the Mode Change Date, as the case may be) to, but not including,
-the Inter&et Payment Date on which interest is to be" paid. With respect to a 'Series of Variable
. "Rate Bonds-in the Auction Made, the Interest Accrual Period shall be the Auction, Period for _
such Series of .Auction Bonds. If; at the time of authcntxcatlon of any Variable Rate Bond,
interest is in default or overdue on the Variable Rate Bonds, such Variable Rate Bond shall bear
interest from the date to which interest has ‘previously been pald in full or made available for
payrnent in full on Outstanding Variable Rate Bonds.

“Interest Paymcnt Dat means each date on whxch interest is to be pald and is
- (without duphcatmn) (1) with respect to a Commercial Paper Bond, the Purchase Date; (ii)-with
respect to a Series of Variable Rate Bonds ‘in the Daily Mode, the first Business Day of €ach

- month, (iif) with respect to a Series of Variable-Rate Bonds in the Weekly Mode, the first
Business Day of each month; (iv) with respect fo a Series of Variable Rate Bonds in the Term

. Rate Mode, each Term Rate Interest Payment date for such Variable Rate Bond; (v) with respect
to a-Series of Variable Rate Bonds in the Fixed Rate Mode, each Stated Interest Payment Date
(beginning with:the first Stated Interést Payment Date that ocours no earlier than three (3)
- months affer the commencement of the Fixed Rate Mode for such Varizble Rate Bond or such
other date as may be provided in a Series Sale Resolatiori); and’ (vi) with respect to Credit
. Provider Bonds, the dates required uyder the applicable Credit Facility: Agreement; and (without
-duplication as to auy Interest Payment Date listed above), (vii) with respect-to a Series of
“Variable Rate Bonds bearing interest at Auction Rates, means the initial Interest Payment Date
specified ina Series Sale Resalution relating to such Series of Auction' Bonds, and thereafter
(a) when used withi respect to any Auction Period other than a daily Auction Period or a Special
Rate Period, the Business Day immediately following such Auction Period, (b) when used with
respect to a daily Auction Period, the first Business Day of the month immediately succeeding-
such Auction Period, (c) when used with respect to 2 Special Rate Period of (I) seven (7) or miore
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but fewer than ninety-two (92) days, the Business Day immediately following such Special Ratc ’

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

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

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

_ Day immediately following such S pecial R ate P eriod; (viii) any Mode Change Date, (ix) each
Mandatory Purchase Date; and (x) eachi Matunly Date. :

" *“Interest Period” means, for a Sencs of Variable Ratc Bonds in the Commercial -

Paper Mode, Daily Mode; Weekly Mode, Term Rate Mode or Auction Mode, the périod of time
‘that such Variable Rate Bonds bear ‘interest at the interest tate (per annum) which becomes
E 'effectlve atthe bcgmmng of such period. The Interest Penod for each stich Modc is ds follows:™

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

penod of from one to 360 calendar days 25 established by the Rcmarkeung Agent-pursuant- to
.Sectlon 30-65.05;

. ) for a Series of Variable Rate Bonds in the Daxly Modc, uihe period ﬁom
 +(and including) the Mode Change Date upon which such Variable Rate Bonds are changed to the
- Daily Mode to (but excluding) the next Rate Detérmination Date for such Variable Rate Bond, *

"and thereafier the period from and including the current Rate' Deterrnmatxon Date for such

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

- Bond;

(¢}, for a Series of Variable Rate Bonds in the Weekly Mode, the period from

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

- Weekly Mode to (and including) the next. 'I‘uesday, and thereafter the. penod from (and
ncludmg) each Wednesday to {and including) the next Tuesday'

: (d)  for a Series of Variable Rate Bonds in ttxe*Tenn Rate Mode, the pcnod
. from (and including) the Mode Change Date to (but ‘excluding) the last day of the first period
.that such Variable Rate Bonds shall be in the Term Rate Mode as éstablished by the Commission

for such Variablé Rite Bonds pursuant to Section 30-65. IO(a)G) and, thereafter, the period from,
{(and including) the beginning date of cach successive interest rate perod selected for such
Variable Rate Bonds by the Commission pursuant to Section 30-65 07(a) while it is in the Term
. Rate Mode to (but excludmg) the enﬁmg date for such penod welestdd for such” Variable Rate,
Bonds by the Commission. Hach Interest Period for a Series of Variable the Bonds in the Term
Rate. Mode shall end on a Stated Interest Payment Date océurring not earlier than three (3}

months after the commencement of such Pcrxod or on such other date as may bc provided in 2
Series SaIe Resolution; and

. " - fe) for -a -Series of Vanable Rate Bonds in an Auction Mode, the Auction
. Penod for such Series of Auction Bonds.
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"¢3.J. Kenny Index” means, with respect to a Series of Variable Rate Bonds'in the
Weekly Mode for which a rate is not, or cannot be, set pursuant to Section 30-65.06(b), the index
generally made available on the applicable Rate Defermination Date by Kenny Information
Systems or any successor thereto. The J.J. Kenny Index:shall be based upon 30-day yield
evaluations at par of bonds, the interest on which is exempt from Federal income taxation under
the Internal Revenue Code of 1986 as amended, of not less than five “high grade” cemponent
issuers selected by Kenny Information' Systems which shall include, w1thout limitation, issuers of
general obligation bonds. The specific issuers included among the component issuers may be’
. changed from time to time by Kenny Information Systems in its discretion. The bonds on which
the J.J. Kenny Index is based shall not include any bonds the interest on which is subject to a

* “mipimum’tax” or smlu tax under the Internal Rcvcnue Code, unless all tax-exempt bonds are
’ subjcct to such fax.

. -“LIBOR,”-on any date of determination for any Auction Penod, means: (i) for any
. Auction Period of fewer than 49 days, the offered-rate for deposits in U.S. doliars for a one-
month p eriod w hich appears on the Telerate Page 3750 at approxxmatcly 11:00 a.m:, London
" time, on such date, or if such date is not a date on which dealings in U'S. dollars are transacted in

) the London interbank market, then on the next preceding: day on which such dealings were

_ transacted in such market (the “calculation date™) and (ii) for any Auction Period of (A)49 or
“more but fewer than 70 days, such rates for deposxts in U.S. doliars for a two—month period, (B)
70 or more but fewer than 85 days, the arithmetic. average of suchrates for deposits 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, the
arithmetic average of such rates for deposits in U.S. dollars for three and six‘month periods, (E)
148 or more but fewer than 180 days, such rate for deposits in U.S. dollars for a six-month
_period, (F)180 or more but fewer than 225 days, the arithmetic average of such rates for deposits

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

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

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

“Mandatory Purchase Dat ‘means (i) any Purchase Date for a Smes of Variable
- Rate Bonds in the Commercial Paper ! Mode or the Term Rate Mode, (i) any Mode Change Date

involving a change from the Daily Mode or the chkly Mode or thé Atiction Mode, and (jii) the
Substmmou Tender Date

“Mandatory Smlang Fund Payment" means a principal amount of Variable Rate

Bonds-of a Series which is sub)ect to mandatory redemption on a Mandatory Stnking Fund
Redcmptlon Date. . .
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) Mandatory Sinking Fund Redemption Date" means each May 1 ‘upon which -
Variable Rate Bonds of a Series are subject to mandatory redcmptlon hereunder.

“Market Agent” means any person or eiitity meeting ttie reqmrcments of Section
30 66.12 which is a party to a Market Agent Agreement.

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

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

“Maturity Date” means, with respect to any Variable Rate Bond or Sencs of .
Vanable Rate Bonds, the date specified in a Series Sale Reéolution relating to such Variable Rate -
Bond or Series of Variable Rate Bonds upon which such Variable Rate Bond or Series of

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

. “Maximum Auction Rate” means, while the Variable Ratc Bonds ofa Scnes are
rated “A” or ‘higher, on any date of determination, the interest rate per annum egual to the 1ésser -
© .of (i) the Applicable Percentage of the higher of (A) the Thirty-Day “AA” Composite-
. -Commercial Papér Raté on such date and (B)the Reference- Rate on such date, and (ii) 16% per
.annum (or-sych other rate as may be specified in a Series Sale Resolution); provided that in no
event shall the Maximum Auction Rate be more than the Maximum Rate. While the Prevailing
Rating on Variable Rate Bonds of a Series is below “A” or such Variable Rafe Bonds of a Series
are not then rated, the Maximum Auction Rate shall be 16% per annum (or such other rate as
may be specified in a Series Sale Rwolutlon) provxded however that in no event shall the _
Maximum Auction Rate be more than the Maximum Ratc

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

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

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

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

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

“Mode Change Date” means with respect to any Series of Variable Rate Bfmds in
-a particular Mode, the day on which anothcr Mode for such Series of Vanable Rate Bonds
begins. .

C 17



AIRPORT COMMISSION
CITY AND COUNTY OF S8AN FRANCISCO
. .1t &)
RESOLUTION NO, U 3-9kd0

. “Mode Change Not:ce” 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 Secfion 30-65.10(a).

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

10 time in accordance with this Eleventh Supplemcnial Resolutxon for anyS eries o f V arfable
Rate Bonds.

>

) “Notice Parties” means the Commxssnon, the Tmstee, the Remarketing Agent, xf
am'. the Paying Agent and the Credit Provider, if any, and when there are Series of Variable Rate
.Bonds outstanding in-the Auction Mode, the Auction Agent, the Market Agcnt 'if any, and the

" Broker- Dealers for such Series of Vanable Rate Bonds.

“Order” means a Hold Oxder, Bid or Self Order.

‘“Potential: Owner” means any "Person, including any Bxisting Owner, whc; may bé

- interested in acquiring a beneficial interest in Auction Bonds in addition to the Auctnon Bonds

- currently owned By such Person, if any:
- “Prevailing Rating” means:

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

®) “AA,” if a Series of Auctxon Bonds shall have a rahng aof “AA-" or better
] 'by Standard & Poor’s, “AA-" or better by Fitch and “Aa3” ar better by Moody’s. but Iess than
“AAA by Standard & Poor’ , “AAA-" by Fitch or “Aaa3” by Moody’s;

© “A," 1f a Series of Auctmrr Bonds shall have a rating o‘f “A-" or better by
.Standard & Poor’s, “A~" or better by Fitch and “A3” or better by Moody’s but less than “AA-"
by Standard &,Poor s, “AA-" by Fitch or “Aa3” by Moody’s, respcotwcly

"For purposes of thxs deﬁmtlon, Standard & Poor’s rating categories of “AAA,” “AA-" and “A- ?
Fitch’s rating categories of “AAA.” “AA” and “A-,” and Moody's rating categories of “Aaa,”
“Aa3,” and “A3” shall be deemed” fo refer to and include e Tedpective rating categories

" correlative thereto in the event that any such Rating Agencxes shall have changed or modified

their generic rating categories or if any successor thereto appointed in accordance with the

deﬁnitxons thereof shall use different rating categories. If a Series of Auction Bonds is not rafed
by a Rating Agency, the requirement of a rating by such Rating Agency shall be disregarded. If
there is no rating, then the Auction Rate shall be the Mammum Auction Rate.
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. “Principal O ffice’ means, with respect to the Auctxon Agent, the ofﬁoe thereof
d&elgnated in writing to the Commission, the Trustee and each Broker-Dealer.

’ “Pnnclpal Payment Date” means any May 1 upon which the principal amount of.
Vanable Rate Bonds is due hereunder, including any Maturity Date, any Serial Maturity Date, -
any Mandatory Sinking Fund Redemption Date or any Redemption Date.

“Project” means the nnprovcments equipment, repairs, bettennents or other .
anthorized activities of the Commission the acquisition, development, construction, equipping,
lmprovement or undertaking of which are designated in accordance with a Series Sale Resolution

. 40 b e financed-w ith proceeds o fthe sale o fa Series ofVanahIe Rate Bouds deposttcd in'the '
- related account within the Construchon Fund. . :

“Pro;ect Costs” means the costs of ﬁnancmg, acquiring, developing, constructing,
' cqmppmg, improving and undertaking 4 Pro;ect and shall mclude the following:

(@) payment of, .or reimbursement of the Comm1sswn for, any amounfs . .

‘nécessary.to pay the fees of, and any other amounts due, any Credit Provider or interest on- any
obh gations incurred under a Credit Facility dunng the Constructxon Penod

* (b) . payment of the costs mcurred or to be mcurred in connccnon with or
incidental to the acquisition, construction, d evelopment or equipping of the Project, including
administrative, legal (including but not lirited {o feés and expenses of the City Attornéy),
engineering, planning, design, studies, insurance costs, costs of obtaining any applicable licenses
or permits and financing costs, and (b) payment to thé Commission of such amounts, if any, as
shall be necessdry to pay or reimburse the Commission in full for all advances and payments
made by the Commission relating to the Project prior fo or after the date of issuance and delivery
of the related Seties of Variable Rate Bonds, including expenditures in connection with
acquisition by the Commission of appropriate title.or interést in‘and to the project site (including
the cost of such acquisition and of atiy rights-of-way or-easements zelating to or necessary or
useful to the Progect or the project-site), ‘site improvement, and all real ar personal property
déemed necessary-in connection with the iject of ‘any one or more of such expendxttnes
(including . architectural, cngmeenng and supemsory services) thh respect to any- of the-
foregoing; -

(. L [P

¢y Costsof Issuance; - ; -

~(d)  payment of, or reimbursement of the Corhmissibn for, as such paj/menfé
" become due, the fees and expenses of,the Trustes, the Registrar, the Auction Agent, the Market
Agent, the Broker-Dealers, the Paying Agent and the Authenticating Agent and the foes and

+ expenses of their counsel properly incurred under the 1991 Resolution during the Construction
Period; .
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. (e payment ofthe premiums onall insurance required tobetakenoutand ~
mamtamed under the 1991 Resoltion during the Constiaction Period;

3] payment of interest on the related Series of Vanable Rate Bonds during
‘the Construction Period; and

o (g)  any other costs and'expcns'cs relaﬁng to the Projcct authorized wnder the
Act. . , . .
. “Purchase Date” means (i) for a Series of Vanable Rate Bonds in the-Commercial
Paper Mode, the last day of the Intoreit. Period for such Series of Variable Rate Bonds, (fi) for 2
Series of Variable Rate Bonds in the Daily Mode or the Weekly Mode,-any Business Day

‘selected by the Qwrier.of any Variable Rate Bond of such Séries pursuant to the provnsxons of . -

- Section 30-65.17(a), and (iii) for a Variable Rate Bond of a Series of Variable Rate Bonds in the
Term Rate Mode, the last day of the Interest Period for such Series of Variable Rate Bonds (or

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

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

. :65.17(d).

“Purchase Fund”’ means the fund By that name created in Section 30~65 21(b).

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

amount of any Variablg Rate Bond of a Series purchased on a Mandatory Purchase Date, plus,
accmed interest, if any, to the Mandatory Purchase Date.

“Rate Dctcnmnanon Date” means the date on which the mtcrest rate or rates, as

apphcable, on a Series of Variable Rate Bonds shall be, determined, Which, (i) in the case of the
.- Commercial Paper Mode, shall bé the first day of an Interest Period; (ii) in the case of the Daily
‘Mode, shall be _cach Busiress Day commenomg with the.first day such Variable Rate Bonds
becomue subject to the Daily- Mode; (iii) in the case of the initial change to the Weekly Mode,
shall be no Iater than the Business Day prior to the Mode Change Date, and thereafter, shall be
" each Tuesday or, if Tuesday is not a Business Day, the next succcedmg-day or, if such day is not

a Business Day, then the Business Day next preceding such Tuesday; (iv) in the case of the Term
- Rate Mode, shall be a Business Day no earlier than thirty, (30) Business Days and no later than

the Business Day next preceding the first day of an Intetest Period, as detepmined by- the
Remarketing Agent for such Series of Varizble Rate' Bonds; and (v) in the case of the Fixed Rate
Mode, shall be a date determined by the Remarketmg Agent for such Series of Variable Rate
Bonds whxch 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’s, Standard & Poor’s -
or Fxtch as appropriate, confirming that the rating on a Seties of Variable Rate Bonds will not be .
-withdrawn (other than a withdrawal of a shoxt term rating tipon a change to a Term Rate Mode or
aned Rate Modc) as a resultof the action proposed to bc taken, -

-« “Record Date” means (i) with respect to a Series of Vanablc Rate Bonds in a
Commcrcxal Paper Mode or 2 Weekly Made, the day (whether or not a Business Day) next
preceding each Interest Payment Date, (ii) with réspect to a Series 6f Variable Rate Bonds in the -
‘Daily Mode, the last day of each month (whether or not a Businéss Day), (iii) with respect to a
Series of Variable Rate Bonds in a Term Rate Mode or a Fixed Rate Mode, the fifteenth (15th)
day (whether or not a Business.Day). of the month next precedmg each Interest Payment Date
#nd (iv) with respect to a Series of Variable Rate Bonds in an Auction Mode,—the Business Day
jmmediately precedmg an Interest Payment Date.

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

. “Rodcmphon Date” meaus the date fixed for redemptmn of a Varigble Rate Bond:
or a-Series of Variable Rate Bonds subject to redcmptwn n any notice of redemption gwcn in
: 'accordance with the terms..

“Rcdemptmn Pnc means an amount equal to the principal of, premium, if any,

and accrued interest, if any, on the Variable Rate Bonds or Series of Variable Rate Bonds tobe
pzud on the Redemption Date.

“Remarketmg Agent” means the- remarketmg agent, if any, for a Series ‘of

Variable Rate Bonds designated in d Senes Sale Resolution authonzmg the issuance thereof and

~any investment banking firm which may at any time bé substituted in its place as provided in

Section 30-65.33.” Unless the context otfierwise requires, the term’ “Remarketing Agent,”

"whenever used in this Eleventh Supplemental Resolution with respect to certain Variable Rate

.Bonds or a Series of Variable Rate Bonds, shall refer only to the applicable Remarketing Agent
w1th respect to such Variable Rate Bonds or Series of Varigble Rate Bonds.

“Rcmarketmg ‘A greement” m eans anya grcemcnt cxecuted and delivered by the
. Commission and each Remarketing Agent with respect to a Séfies of Variable Rate Bonds, as it
nay be amended or supplemented from hme w0 tzme in accordme.mthjts termos. -

.

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

" “Renewal Date” means the forty-fifth (45th) day prier to the Explratlon Date. -
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“Seasoned Funds” means, with reSpect to a Series of Vanable Rate Bonds,
® moncys derived from Draws under a Credit Facility or Altermnate Credit Facility, as™
appropriate, s ecunng such Series of Variable R ate B onds, if any, (u) moneys received by the,
Trustee and held in Funds and Aecounts created under the 1991 Resolution for a period of at
least one hundred twenty-four (124) days and not commingled with any moneys so held for less -
than said period and during and prior to which period no petition in bankruptcy was filed by or
against the Commission under the United States Bankruptey Code, (iii) moneys with respect to

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

“Sell Order” has the meaning speclﬁed in subsection (a) of Section 30-66 02

) “Serial Bonds” means, for a Scncs of Variable Rate Bonds the Vanahlc Rate
_ Bonds maturing.on the Serial Maturity Dates ,as determined pursuant to Sectlon 30-65.10(b).

“Serial Maturity Dates” mieans each May 1 on which Serial Bonds mature, as -
determined pursuant to Section 30—65 16(b).

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

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

. “Series Costs of Issuance A¢count” means an account established for 2; Series of
Variable Rate Bonds pursuant to Section 30-65.20.

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

*“Series Escrow Agent" means the escrow agent (including any successors thereto)
_appointed by the Commission in a Series Sale Resolution as _the Escrow Agent under the
corresponding Series Es¢row Agreement

“Series Escrow Agrecmexit” means the Escrow Agreement, in such form as shall .
. . be approved by the Commission, among the comresponding Series Escrow Agent, the Trustee and
the Commission relating to the proceeds of a Series of Variable Rate Bonds and certain other .

moneys to be applied to the payment or redemption of 1991 Resolutlon Bonds or Subordinate
Bonds. - .
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“Series Bscrow Fund” means the Escrow Fund to be held by the Series ]é,scrow -
Agent and applied to the payment or redemptlon of bonds issued tmder 1€ 1991 Resolution.

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

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

“Series Principal Accoun means an account estabhshed for a Series of Vanablc '
: Rate Bonds pursuant to Section 30-65.22(a).

“Sencs Redemption Account” means an account estabhshed for a Seriés of
Vari ablc Rate Bonds pursuant 1o Section 30-65,22(a).

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

“Series Reserve chmremcnt” meauns, with respect to a Serdes of Vanable Rate ‘
'chds the amount, if any, designated in accordance with Section 30-65. 23(a).

“Series Sale Resolution” meauns one or more resolutions of the Commission, 3]
awardmg or providing for the award of a Series of Variable Rate Bénds to the snccessful bidder .
in accordance with the terms of the Official Notice of Sale or providing for the sale of a Series of
Variable Rate Bonds to an underwriter or underwriters in accordance with the térms of a Bond
Purchase Contract, and (ii) determining or providing for the determination of the interest rates, .
the Mode, the Maturity Date and the Maximurh Rate (if such Variable Rate Bonds are secured by
‘a Credit Facility, other than 2 Bond Insurance Policy or reserve fund surety policy) to be bome
- by such Varizble Rate Bonds, whether principal payments in any given year are to be Serial
Payments or Mandatory Sinking Fund Payments, and the dates of any Mandatory Sinking Fund
Payments, the Purchase Price of such Variable Rate Bonds, providing for'a Credit Facxhty :
securing any or all of such Variable Rate Bonds and naming the Credit Provider, Auction Agent,
Market Agent, if any, and Remarketing Agent, if any, and’determining or providing for the
determination of such other maiters gplating to the Series of Yan&thate Bonds as may be
permitted or authorized fo be determined by the Commmission in accordance with, the 1991

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

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

e such Series of Auction Bonds.

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

“Submission Deadline” means, for Auction Bonds of a S eries, 1:00 p m, New
York Clty time, on each Auction Daté not in a daily Auction Period and 11:00 a.m., New Yok
- City time, on each- Auction Date in a daily Aunction Period, or such other time on such date as
shall be specified from tinie to time by the Auction Agent pursuant to the Auction Agreement as
-. the time'by which each Brokei-Dealer is required to submit Orders to thc Auction Agent.

“Submxttcd Bid” has the meaning specxﬁed in subsection (b) of Scctmn 30-66:04. ;
’ “Subrmtted Hold Order” has the meaning specified in Section 30-66. 04(b)

“Subnutted Ordef * has the msamng specified in Section 30-66 04(b)

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

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

“Substxtutmn Tandcr Date” means the date five' (5) Business -Days pri_br to the
Substitution Date. :

“Sufficient Clearing Bids” means an Anction forwhich the a ggregate principal .
amount of Auction Bonds of a Series-that are the subject of Submitted Bids by Potenitial Owners
* specifying one or more rates not higher than the Maxiraum Auction Rate is not less than the |

aggregate principal-amount of Auction Bonds of such Series that are the subject of Submitted .

Sell Orders and of ‘Submitted Bids by Existing Owners specifying rates hxgher than the
. Maxxmum Auction Rate. . )

B s

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

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

Rite Bonds, each Stated Interest Payment Date occuriing in such.Period (beginning with the first

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

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

“Term Rate Mode” means the Mode during whxch a Sencs of Vanablc Rate

Bonds bears interest at the Term Ratc

o “Thirty-Day “AA" Composxte Commercxal Paper Raté” means, w1th rcspect to

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

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

whose corporate bonds are rated “AA” by Standard & Poor’s, or the equivalent of such rating by
- Standard & Poor’s, as. made available on a discount basis or otherwise by (A) the Federal
" Reserve Bauk of New York for the Business Day immediately preceding such date of

determination, ot (B) if the Federal Reserve Bank of New, York does not make available any

such rate, then the arithmetic average of such rates, as quoted on a discount basjs or otlierwise,

by commercial paper dealers selected by the Trustee (who shall be underno liability for such"-
selection) (the “Commercial Paper Dealexs™) or if the Trustee does not select any such -
Commercial Paper.Dealer or Dealers, by such commercial paper dealers as may be selected by

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

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

commercial paper rate required to determine the Thirty-Day “AA” Composite Commercial Paper - '

Rate, the Thirty-Day “AA” Composite Commercial Paper Rate shall be determined on the basis
- of the quotation or quotations fumished by any substitute commercial paper dealer not incladed

within the definition of Commercial Paper Dealer above (a “Substitute Comimercial Paper
Dealer”) selected by.the Trustee (who shall be under no liability for such selection) to previde
such cornmercial paper rate or tates not being supplied by any Commercial Paper - Dealer or

*  ‘Pealers, as the case may be, or if the Trustee does not select 3 any such Substitiute Commerocial

Paper Dealer or Dealers, by such othet*commercxal paper dealer vr'dca}ers as may be selccted by
the Commission. .

“Variable Rate Bonds™ shall have the meaning speciﬁed in Secﬁon 30-65. 61

“Weekly Mode” mcans the Mode during Wthh a Series of Vanable Ratc Bonds

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

) “Winning Bzd Rate” means, With respect to Auction Bonds of a Senes, the lowest
' ratc specified in any Submitted-Bid for such Series, which if selected by the Auction Agent as
the Auction Rate would cause the aggregaté principal amount of Auction Bonds of such Series
that are the subject of Submitted Bids specifying a rate not greater than such ratc to be not !css
than the agpregate principal amount of Available Bonds of such Series.

. SECTION 30-64.02, Generdl Authonzatton Thc appropnate officers, agents and
‘. employess of the Commission are each hereby authorized and directed ini the name and on behalf - -
of the Commission (i) to take all actions and to'make and execute any and all certificates,
" 'requisitions, agrcemcuts, notices, consents, warrants and other documents, whxch they, or any of"
them, deem necessary or appropnatc in order to consummate the, lawful issnance, sale and.
. delivery of one or more ‘Series of Variable Rate Ronds in accordance with the provisions of the

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

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

. _ " 'Supplémental Resolution and all the texms and provisions herein contained shall form part of the -

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

and supplemented to the date hereof, mcludmg as, supplemcntcd and- amended by this Elcvsnth
Supplemcntal Resolution.

ARTICLE 30-I.XV

3]

AUTHORIZATION AND TERMS OF VARIABLE RATE BONDS

SECTION 30-65.01. Authorization and Terms of Variable Rate Bonds. (a) One
" or more Series of Variable Rate Bonds to be issued under the 1991 Résolution, in the aggregate
principal. amounts sPemﬁed in one or more Seriés Sale Resolutions, are hereby created. Fach
_Series of said Variable Rate Bonds shall be known as the “San-Francisco International ‘Airport
Second Series Variable Rate Revenue Bonds, Issue __ " (with the Series desigration to be the
Arabic number next succeeding the number used as a s a Series- -designation for the immediately
preceding Series of 1991 Resolution Bonds issued and such other descriptive words or letters to
" be added as provided in a Series Sale Resolution) (cellecnvcly, the “Variable Rate Bonds”).

. Bach Seriesof V anable Rate Bonds shall be numbered in such manner s the Registrar-shall
determine,
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) ASeresof Vanable Rate Bondsmay be offered for sale in aocordance .
‘with an Official Notice of Sale in such form as the Commission or the Airport Director or his
designee may-approve with the, advice of the City.Attorney or, -alternatively, may be sold
“pursuant to a Bond Purchase Contract in such form as the Commission or the Axrport Director or
his dcsxgnee may approve with the advxce of the Clty Attomey

(c) - If a Series of Vanable Rate Bonds is to be sold competitively, a Nonce of
' Intention to Sell in such form as the Aarport Director or his designee may approve with the :
"advice of the City Atforney shall'cither (i) be published not less"than 15 calendar days ptior to
the séheduled date for opening of bids, in such financial pubhoanons as are generally circulated
throughout the State or reasonably expected to be disseminated ameng- prospectxve bidders for
such. Vatiable Rate Bonds, or (ii) be disseminated by. Electronic Means in 2-manner reasonably

,expected to be ' disseminated among prospective’ bidders for the Variable Rate Bonds, as the
Auport Director or his des1gnce may determine.

(d) The Airport Duector or his designee i is hereby autherized and directed to
cause to be circulated, mcludmg without lifnitation by Electronic Means, to potential bidders, or
“in the case of a negotiated sale, to potential buycm, for each Series of Variable Raté Bonds a

. . preliminary official statement relating to such Series of Variable Rate Bonds i in such form as the ~

* - Commission or the AxrportDlrcctor or his designee may approve with the advice of the City

Attomey The Airport Ditector or his designee is hereby authorized to certify that .the-
preliminary Official Statement is “deemed final” by the Commission within the mcamng of
.Rule 15¢2-12 of the Securities and Exchange Comrmssxon

(e) The Alrport Director or his dcmgnee is hereby futther ‘authorized and
directed to certify and agree on bf:half of the Commission to provide certain. ﬁnancxal
information and operating glata of the Commission annually and notices of certain events, if
material, pursuant to' Rule 15¢2-12(b)(5) of the Securities and Bxchange Commission and to
. execute and defiver a.Continuing Disclosure Certxﬁcatc for thie benefit of the Holders and

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

(t) " At any time after the adoption of thls Eleventh Supplcmental Resolution
and : any applicable Series Sale Resolution, the Commission may execute and deliver one of more
‘Series of Variable Rate Bonds pursuatt to this Eleventh Supplemen.tai*Resoluﬁon to the Trustee.
The Authenticating Agent shall authenticate and deliver to, or upon the written order of, the
Commxssxo_n_ Variable Rate Bonds in an aggregate principal amount not exceeding the amounts
specified in each such Series Sale Resolution minus the aggregate principal amount of such
Variable Rate Bonds previously issued (excluding the principal amount of any Refinding Bonds

issued hereunder that are d eemed to be issued under the Seventh Supplemental Resolutlon in
) accordance with Section 30-68.01(a)).
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(&) Anyﬂung in this Eleventh Supplemental Resolution to the commry ’
nomthstandmg, the time of day specified herein for ‘the taking or foregoing of any action
provided for herein with respect to a Series of Variable Rate Bonds may be changed by a Series
Sale Resolution with the prior written consent of the Trustee, the Auction Agent, if any, the
_ Broker-Dealers, if any, the Market Agent, 1f any, ‘the Remarketing Agent, if any, the Credit

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

SECTION 30-65.02. Dcnommanons Medium,- Method- and,_Place of Pavmcnt
-and Dating of Variable Rate Bonds. Each Series of Vanable Rate Bonds shall initially be issued
in the Mode selected by the Commission and des1gnated in a Series Sale Resolution rclatmg to
- such Series of Variable Rate Bonds. Each Series of Variable Rate Bonds shall be issued.i in the,
form of fully registered Variable Rate Bonds in Authorized Denominations. The principal ¢ of and
premium, if any, and interest on the'Variable Rate Bonds shall be payable in lawﬁll money of the
Utited States of America. The interest on the Variable Rate Bonds shall be paid by the Payxng
Agent on the Interest Payment Dates (i) in the case of a-Serics of Variable Rate Bonds in a _
Cemmercial Paper Mode, a Daily Mode or a Weekly Mode, by wire transfer of immediately
. available funds'to an account specified by the Owner of record thereof on the applicable Record
. Date.in a writing delivered to the Paying Agent and (ii) in the case of a Series of Variable Rate ™

Bonds in.an Auction Mode, a2 Term Rate Mode or a Fixed Rate Mode, by check mailed by the: °

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

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

The Paymg Agent, the Trustcc thc Rcmarkctmg Agent and- ‘the Comxmssxon may
treat the Owner of a Variable Rate Bond as the absoluts owner thereof for all puIposes; whether

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

Remarketing Agent and the Commission shall not be affected by any knowledge or-notice to the
contrary; and p ayment o f the principal’'o f and p remium, i f any, and interest on such Variable
Rate Bond shall be made only to such Owner, which payments shall be valid and effectual to
satxsfy and discharge the lability of such Variable Rate Bond to the extent of the stum or sums 50

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

SEC'I‘ION 30-65.03. Payment of Principal' aud Interest of Variable Rate Bonds;
“Acceptance of Terms and Conditions. (a) The interest on each Series of Variable Rate Bonds
shall become due and payable on the Interest Payment Dites for such Series of Variable Rate
Bonds in each year to and including the Maturity Date, and on each Redemption Date for such -
Series of Variable Rate Bonds. The principal of each Series ~of Variable ‘Rate Bonds shall
become due and payab[c on the Pnnclpal Payment Datcs

[Rerey

(b) By the acceptance of its Vanable Rate Bond, the waa,cr thereof shal! bc
: .dcemed to have agreed to all the terms and provisions of such Variable Rate Bond as specified in

such Variable Rate Bond and the 1991 Resolution including, without ‘limitation, the applicable
Interest Periods, inferest rates (including any applicable Alternate Rate), Purchase Dates,
Mandatory Purchase Dates, Purchasé Prices, mandatory and oplional purchase and redemption
provisions applicable to such Variable Rate Bond, method and timing of purchase, redemption
- and payment. Such Owner further agrees that if, on any date upon which one of its Vanablc

; . _Ratc Bonds is to be purchased, redeemed or paid at matxmty or carlier due date, funds are on °

deposit with the Paying Agent or the Trustee to pay the full amount due on such Variable Rate
Bond, then such Owner shall have no rights nnder the 1991 Resolution other than to receive such

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

SECTION 30-65.04. Cglcu]aﬁon and Payment of Interest; M aximum R ate. ( a)
‘When a Commercial Paper Mode, a Daily Mode or 2 Weekly Mode is in effect for a-Seties of
" Variable Rate Bonds, interest on such Varjable Rate Bonds shall be calculated on the basis ofa’
365/366 day. year for the actual number of days elapsed. When 4 Term Rate-Mode or.a Fixed -
Rate Mode is in effect for a Series of Variable Rate Bonds, interest on such Variable Rate Bonds
shall be calculated on the basis of a 360-day year comprised of twelve 30-day months. When an
Auction Mode is in effect in an Auction Period of 180 days or less for a Series of Variable Rate
Bonds, interzst on such Variable Rate Bonds shall be calculated on the basis of actual days over
- 360 and when the Auction Period is greater than 180 days for, a Series of Variable Rate Bonds,
on the basis of a 360-day year of twelve 30~day months. Payment of interest on each Variable
Rate Bond shall be made on eachi Intest Payment Date for such-Vartable Rate Bond for unpald

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

b) A Series o f Variable R ate Bonds in any Mode, other than a Fixed Rate
" Mode, may be changed to any other Mode at the times and in the manner hereinafter provided.

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

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

‘ Variable Rate Bonds in an Aucuon Mode, the Auction Agent, the Market Agent, 1f any, and the
Brokcr—Dealcrs .

-

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

(e) In the, absence of manifest error, the determination of interest rates and
. Interest Periods. by the Remarketing Agent shall. be conclusive and binding, upon the

Rema:kctmg Apent, the Paying Agent the Trustcc, the Credit Prowdcr, the Commxssmn and the
' .Owners

SECTION 30-65.05. Determination of Commercial Paper Rates and Tatérest ’
Pcnods During the Commercial Paper Mod€. An Interest Period for a Copamercial Paper Bond .

.. “shall be .of such duration, ¢ending on a Business Day (but not latex than the current Expn‘atmn
Tender Date), of from one to 360 calendar diys, as the Remarketing Agent shall determmc in’
dccordance with the provisions of this Section 30-65.05. A Commercial Paper Bond of 2 Series
can have an Interest Period, and bear interest at a rate, different than other Comumercial Paper
Bonds of the same Series. In making the determinations with respect to Interest Periods, subject
to limifations imposed by the second precedmg sentence and in Section 30-65.04, on each Rate
Determination Date for a Commercial Paper Bond, the Remarketing Agent shall select for such
Variable Rate Bond the Interest Period which would result in thi¢ Remarketing Agent being able
to remarket sich Vardable Rate Bond at par in the secondary market at the lowest interest rate
then available and for the longest Interest Period available at such rate, provided that if on any
Rate Determination Date, the Remarketing Agent determines that current or anticipated future
. market conditions or anticipated future events are such-that a different Interest Period would
result-in a lower averdge interest cost on such’ Variable Rafe Bond, then the Remarketing Agent
shall select the Interest Period which n the judgment of the Remiatketing Agent would permit
such Variable Rate Bond to achieve such lower average interest cdst; provided, however, that if
the Remarketing Agent has received notice from the Commission-that-any Variable Rate Bond is
tobe changed from the Commercial Paper Mode to any other Mode or is to be-purchased .in
accordance with a mandatory purchase pursuant to Section 30-65.17(e), the Remarketing Agent
shall, with respect to such Variable Rate Bond, select Interest Periods which do not ‘extend
beyond the Mandatory Purchase Date.

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

Period and the anticipated Commercxal Paper Rate for such Interest’ Penod for such Varable
Rate Bond.

By 12:30 p.m., New Yurk City time, on each Rate Dctermmauon Date for &
Commercial Paper Bornid, the Remarketing Agent shall determine the Commercial Pap er Rate for
_ the Interest Period then selected for-such Variable Rate Bond and shall give notice by Electronic

Means to the Paying Agent of the fiew Owner, the Interest Period, the, Pumhase Date and the'
Commercial Papel Rate. . ‘

By 1:00 pan., New York City {imes-on each Rate Detemunatmn Date, the -
Rcmarkenng Agent will assign CUSIP numbers for each Commiercial Papei Bond for whicha -
.Comimercial Paper Rate and Interest Period: have been determined on such’ date and nofify the
- - Paying Agent of such assignment by Electronic Means

. SECTION 30-65.06. Detcnnmanon of Interest Rate Dusing thé Dally Mode and
-the Weekly Mode. The interest rate for any Séries of Variable Rate Bonds in the Daily Mode or
. Weekly Mode shall be the rate of interest per annum determined by the Remarketing.Agent-on-

-and as of the applicible Rate Determination Date as the minimum rate of interest which, in the -
 opinion of the- Remarketing Agent under then—exxstmg market conditions, would result in the sale
of such V ariablé R ate Bond on the Rate D etermination D ateata pnce equal to'the principal
" dmount thereof, plus accrued and unpald interest, if any.

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

®)-- Dunng the Weekly Mode, the Remarkcung Agent shall cstabhsh the
chkly Rate by 4: 00 p.m., New York City fime, on-each Rate Determination Date. . The Weekly
Rate shall'be in effect (1) initially, from and including the first day the Variable Rate Bonds
. become subject to the Weekly Modeso and including the followingzPuesday; and (ii) thereafter,
. from and mcludmg each Wednesday to and including the following Tuesday. The Remarketing ..
Agent shall make the Weekly Rate available (i) after 4:00 p.m., New York City time, on the Rate
Determination Date by telephone to-any Owner or Notice Party requesting such rate, and (n) by
_ Electronic Means to the Paying Agent not later- than 1: 00 p.r., New York City time, on the
second Business Day immediately succeeding the Rate Determination Date. The Paying Agent
shall give notice of such.interest rates to the Trustee by Electronic Means not later thsm 4.00
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pm., New York City time, on the second Busmcss Day immediately succeeding the Rate °
Detenmination Date:

SECI‘ION 30-65. 07 Determination of Term Rate and lecd Rate.

. (a) Temm Rates, Once a Senes of Variable Rate, Bonds is changed t to the Term
Raté Mode, such Variable Rate Bonds shall continue in the Term Rate Mode until changed to
another Mode i accordance with Section 30- 65.10. The Term Rate shall be determined by the- -

- Remarketing Agent not later than 4:00 p.m., New York City.time, on.the Rate Determination

Date, and the Remarketing Agent shall make the Term Rate available by telephone to any Notice

Party requesting such rate. The.Remarketing Agent shall give prompt wnttcn notice of the Term.

Rate to the Commission and-the Paying Agent. The Term Rate shall be the minimum rate which, - .

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

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

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

.new Intérest Period shall be the. same length .as the, current Interest Period (or such lesser périod
. gs shall be necessary to comply with the next sentence and paragraph). No Interest Period in the -
. Tcnn Rate Mode may extend bcyond the applicable Maturity Date.

L . A Series -of Variable Rate Bonds, on the date such Variable Rate Bonds are
changed to the Term Rate Mode and while such Variable Rate Bonds are- in the Term Rate
Mode, do not have to be secured by a Credit Facility if so determined by the Corimission &5
provided by Section 30-65.10(a). If, however, such Sexies of Variable Rate Bonds are secured
by the Credit Facility, then, notwithstanding anything to the contrary contained herein, no
Interest Period for such Variable Rate Bond may extend beyond the Expiration Tender Date.

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

"~ Fixed Rate shall be the minimum interest rate whicl, in the sple judgment of the Remarketing

Agent, will result in a sale of such Variable Rate Bond at a price equal to the pnnclpal amnount
thereof on the Rate Determination Date. The Remarketing Agent shall-give written notice of the
Fixed Rate promptly to the Paying Agent and shall make the Fixed Rate available | by Electronic
Means to any other Notice Party requesting such Fixed Rate. Upon request of anyNotice Party, -
the Paying Agent shall give notice.of such rate by Electronic Means

SECTION 30-65.08. Altemnate Rates. (a) The following provisions shall apply in

the event (i) the Remarkctmg Agent fails or is unable to determine the interest rate or Interest
Period for any Variable Rate Borid or Series of Variabje Rate Bonds or (ii) the method by which
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the Remarketing Agent determines the interest rate or Interest Period withi 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 Term Rate Mode) shall be held to be
‘unenforceable by a court of law of competent jurisdiction. These provisions shall continue to,
apply until such time us the Rmarkcﬁng Agent (or the Commission if applicable) again makes
such determinations. In the case of clause (i) above, the Remarketing Agent (or the
‘Commission, if’ applicable) shall again maks such determination at such fime as there:is
delivered to the Remarketing Agent and the Commission an Opinion of Bond Coimnsel to the:
. effect that there are no longer any legal prohxbmons agamst such detérminations. The following
shall be the methods by which the interest rates ‘and, in' the case of the Commercial Paper Mode
and the«Teml Rate Mode, the Interest Pertods,-shall be determined for a Series of Variable Rate ™ "
- Bonds as to which either of the events described in clauses {i) or (ii) shall be applicable.. Such
.'memods shall'be applicable from and after the date either of the events described in clauses (1) or
" (ii) first become apphcablc to such Variable Rate Bond or Variable Rate Bonds until such.time
-as the events described in clauses (i) or (ii) are no longer applicable to such Variable Rate Bond
. or Variablé Rate Bonds. These provisions shall not apply if the Commission fails to select an

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

(b) . For a Commercial Paper Bond, the next Interest Penod shall be from, and
mcludmg, thc ‘last day of the cwrrent Interest Period for such Variable Rate Bond to, but
..excluding, ‘the next succeeding Business Day and thereaﬁer shall commence on each Business
Day and. extend to, but exclude, the next sucéeeding Business Day. For each such Interest
Period, the interest rate for such Variable Rate Bond shall be the BMA Maunicipal Swap Index in

_ effect onthe Business Day that begins an Interest Pcnod. .

) (c) . Ifsnch Vanablc Rate Bond is in. the Daily Mode, thcn such Variable Ratc

Bond shall beir interest during each sibsequent Interest-Period at-the last lawful interest rate for- .

‘such VanabIe Rate Bond set by the Remarkefing Agcnt pursuant'to Section 30-65.06.

(d) Ifsuch V anable Rate Bondisin t he W eekly Mode, then such Varjable
Rate Bond shall bear mterest dunng each subsequent Juterest Penod at-the BMA Mumcxpal )
R Swap Index in effect on the first day of such Intcrcst Pcnod

(e) If such Variable Rate Bond is in the Tema-Rate Mode-and if (1) such
*. Varizble Rate Bond is secured by a Credit Facility, it will. be changed autoriitically to the

Conimercial Paper Mode with an Interest Period and Commercial. Paper Rate to be determined
by the Remarketing Agent in acqordance. with Section-30-65.05, or (if) if such Variable Rate
Bond is not-secured by a Credit Facility, then such Variable Rate Bond shall stay in the Term
Rate Mode for subsequent Interest Periods, each beginning on the last Stated Interest Payment
Date and ending on the next Stated Interest Payment Date, and shall bca: interest at the Alternate
“Term Rate in effect at the bcgmnmg of each such Interest Period. ’
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- SECTION 30-65.09. Determination and Notice of Auction Rates. The Auction -
Rate applicable to a Series of Variable Rate Bonds dunng each Auction Period shal be
detexmined by the Auction Agent and notice thereof shall be given as provided in Article 30-
LXVT hereof, except that if such Series of Variable Rate Bonds has an Initial Period, the Auction

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

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

. the Commission may effect a change in Mode with respect 16 a Series of Variable Rate Bonds
(other than a Series of Variable Rate Bonds in an Auction Mode which is set forth imder

Section, 30-65.11 below) by following the procedurcs set forth in this Section. If a changein -~

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

" Securities Act of 1934, as amended, a Continning Disclosure Ceitifi¢ate shall be executed by the
Comxmssmn satisfying the requirements of said Rule. '

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

Rate Mode or the ‘Auction Mogde) may be: changed from one Mode to auother Mode (other than
the Fixed Rate Mode or the Auctxon Rate Mode) as follows:

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

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

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

_ * (i) Determmatlon of Interest R ates. The New Mode, for a Series of -
Vauable Rate Bonds shall commence on the Mode Change Date-fortsiich Variable Rate Bond
and the interest rate (together,in the case of a change to the Commercial Paper Mode, with the -
Interest Period for such Variable Rate Bond) shall be determined by the Remarketing Agent {or
the Commission-in the case of the Interest Pertod for a Variable Rate Bond changed to the Term
Rate Mode) in the manner provided in Séctions 30-65.03, 30-65.06 or 30-65.07, as applicable.

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

any Mode Change:
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(A) 'I'he Mode Change Date shall be a Busmess Day .t

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

)] ﬁom the Commermal Paper Mode, shall bc the next ‘
Purchase Datc for the Senes of Commercial Paper Bonds to be changed to the New Mode; and

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

(©). The following items shall fiave beerr delivered .to -the
“Trustee, the Paying Agent and the Remarkctmg Agent-on or prior to the Mode  Chanige Date:

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

Bond Counsel dated the Mode Change Date and addresséd to. the Trustee, the Paymg Agent and
the Remarketm g Agent;,

(2)  aRating Confinmation N(_)ticc; ~

(3)  aCredit F acility s ecuring p ayment.o £ principal of;
premium, if any, interest on, and Purchase Price of such Series of Variable Rate Bonds with a
principal component equal 1o the principal amount of the Series of Variable Rate Bonds being
changed, and with an iiterest component equal to or greater than the Credit Facility Interest
+ Amount for the applicable Mode and with an Expiration Date not earlier than five (5) Business
" Days prior to the end of the initial Interest Rate Period for such Variable Rate Bonds; provided,
- however, that if a Series of Variable Rate Bonds is changed to the Term Rate Mode, no Credit
. Facility need b e applicable to such Variable Rate Bonds while jn the Term Rate Mode if the

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

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

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

@) Conditions Precedcnt. 'I‘hc Mode Change Dats ghall be:-

A a Busmess Day-

' (B) “in the case of a changc from the Commercial Papcr Modc,
.. the Purchasc Date for the Series of Commcmlal Paper Bonds to be changed to the Fixed Ratc

"~ Mode; and

. (C) in the case of a change from the Term Rate Mode, the last
day of the éurrent Interest Period for the Series of Variable Rate Bonds being changcd to thc

- leed Rate Modm

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

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

(A) if the change is from a Short-Term Modc a Favorable
Opmmn of Bond Counsel dated the Mode Change Date and addiessed to the Trustee and the
Rcmarketmg Agent; and . .

".(B) * gRating Confumation'NQtiﬁd».;..\

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

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

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

Sinking Fund Payments for such Series of Vanable Rate Bonds as provided in Section
0-65 Il(d)(vu)

(c)  Failure to Satisfy Conditions Precedent-to a Mode Change. In the event

the conditions described above in subsections (a) or {(b), as ap'plicablq, 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 Seties of Variable Rate Bonds shall not take effect. If the failed ch:mge in -
Mode was from the Commercial Paper Mode, the applicable Variable Rate Bond shall remain, in
_ the Commercial Paper Mode with inferest rates and Interest Periods to be established by the
. Remarketing Agent.on the failed Mode Change Date in accordance with Section 30-65.05. Ifthe
- failed change in Mode was from the Daily Mode, the applicable Variable Rate Bond shall remain
- in the Daily Mode, and if the failed change in Mode was from the Weekly Mode, the applicable
‘Varigble Rate Bond shall remain in the Weeldy Mode, in each case with interest rates established
- inaccordance. with- the applicable provu;wns of Section.30-65.06 on and as of the failed Mode
Change Date. If the failed change in Mode was from the Term Raté Mode and for which the
Credit Facility was in éffect for the Variable Rate Bond to be changed, the applicable Vatiable
Rate Bond shall be changed fo the Commercial Paper Mode with an Interest Period- and
_Commercial Paper Rate to be detcrrruned by the Remarketing Agent on the failed Mode Change ~
‘Date in accordance with Section 30-65.05.. If, however, there was no. Credit Facility in effect for’
" ‘such Variable Raté. Bond to have been changcd from the Term Rate Mode, then such Variable
Rate Bond shall stay in the Term Rate Mode for an Interest Period ending on the next Stated

Intcrest Payment Date and shall bear interest 4t the applicable Altemate Ra,tc

SECTION 30-65.11. Auction Rates. Cbangcs to and from’ Auctlon Moede.

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

. apphoable to the Auction Bonds during each Auction Period shall bg determined by the Auctmn .
Agent pursuant to Section 30-66.04. Notice of such Auction Rates shall be given as provided in
Section 30-66.06 or by the Broker-Dealer for such Series of Auction Bonds as set forth in

‘subsectxon (b)) hereof with r&spect to the first Auction Rate after a Mode Change Date,

—_— (b)  Changes to an Auction Mode At the option of the Commission, 2 Series
of Variable Rate Bonds (in-an amount which is an Authorized Denomination for the new Interest
Period) may be chaiiged from another Mode (except from a TFixed-Rate Mode)- to an Aucuon.

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

. @G - In any, such change from another Mode, the Mode Chauge Date
shall be a regularly scheduled Interest Payment ] Date-on which interest is payable for the Intesest -
Period from which the change is fo be made; provided, howéver, that if the change is from a
" Temm Rate Mode, the Mode Change Date shall be a regularly scheduled Interest Payment Date
on which a new Term Rate Mode would otherwise have commenced, and in any such thange
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from a Commermal Paper Rate Mode, the Mode Change Date shall be the last reguiarly -

scheduled Interest Payinent Date on which interest is payable for any Interest Period theretofore
established for the Series of Variable Rate Bonds to be changed.

(i) The Comm1sswu shall glve written notice of any such change to
the Remarketmg Agent, the Trustee, the Auction Agent, the Market Agcnt, if any, the Broker-
Dealer and the Credit Provider not less than seven (7) Business Days prior to the date ‘'on which

the Trustee is required to notify the Owners of the change pursuant to subsection (iii) below:

Such notice shall speeify the Mode Change Date and the length of the-initial Auction Period.
Together with such notice, the Commission shall file with the Trustee an Opinion of Bond

. . Lounsel to the effect that the change of such Series of Variable Rate Bonds to an Auction Mode
, shall not adversely affect the validity of such Variable Rate Bonds or any exclusion from gross

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

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

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

' " (i)  Not less than fificen (15) days prior to the Mode Changc Date, the -
Trustec shall maxl a written notice of the change to the Owners of each Series of Variable Rate -
‘Bonds to be changed to an Auction Mdde; provided, however, that the Trustee.shall not mail

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

vritten confirmation from the Remarketing Agent for such Series of Variable Rate Bonds that no

Interest Period for such Variable Rate Bonds extends beyond the Mode Change Date,

'I‘hc Avction Rate for the Auction: Period commencmg on the Mode Change Date
for a Series of Variable Rate Bonds shall be the lowest rate which, in the judgment of the
Broker-Dealer for such Series of Variable Rate Bonds, is necessary to enable such Variable Rate

* Bonds to be renatketed at a price equal to the principal amount thereof, plus accrued interest, if

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

.Commission, the Trustee, the Auction Agent, the Market Agent and the Owners of such Vanable
‘Rate Bonds to which such rate will bc applicable.

Not later than 5:00 p.m., New York City tlme on the date of determination of the

.Auction Rate for a Series of Variable Ratc Bonds, the Broker-Dealer shall notify the Trustee, the
*Commission, the Market Agent ané the Auction Agent of thc-~A\ietxon Rate by telephone,
. promptly confirmed in writing or by other Electronic Mcans

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
imitial Brokcr—DeaIcr .
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No Series of Variable Rate Bonds may be changed to the Auction Mode when -
such Series of Vanablc Rate Bonds aré not held by a depository in book—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 (in an dmount which is an
Authorized Denomination for the new Rate Penod) may be changed to another Mode (except a

Fixed R ate Mode, whxchis provxded for in subsectmn (d) below). Any such change shall be
made as follows:

(x) - If the Auction Bonds are in an Auction Period cther than the daily
Auction Period; the Mode Change Date shall be the secondxcg\ﬂarly scheéduled Iriterest Payment
* Date following-the final Auction Date. If the Auction Bonds are in a daily Auction Period, the
© Mode Change Date shatl be thc nextrcgularly schcduled Interest Payment Date.

) (n) The Commission shall give written notice.of any changé in Mode
- to the Tmstec, the Remarketing Agent, if any, the Auction Agent, the Market Agent, if any, and
- the Broker-Dealer not less than seven (7) Business Days prior to the date on which the Trustee is’
. required to notify the Ownersiof the change in Mode pursuant-to subsection (jii) below. Such
" ‘notice shall specify the Mode Change Date aiid the Mode to which the change will be made (and -
the length of any Tcrm Rate Period). Together with such notice, the Commission-shall file with .
< the Trustee au Opxmon of Bond Counsel to the efféct that the change in Mode of such Sexies of
" Auction B onds will not adversely affect the v alidity o fsuch Auction Bonds-or any exclusion
from’ grass income for federal income tax purposes to which i nterest on $uch A uction B onds
would otherwise be ertitled. No change in Mode from the Auction Mode shall become effective

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

, ' - (iii)  Not less than fifteen (15) days prior to the Mode Changc Date, the
Tmstce shall mail a written noticg of the change in Mode to the Qswners of all. Auction Bonds to
. be changed to another Mode specifying the Mode Change Date. -

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

Rate Mode, a Credit Ficility meeting the requirements of Sectlon 30-65. 18 shall be in effect on
the Modc Change Date.

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

shall be payable solely from the proceeds of the remarketing of such Auction Bonds in the: New
Mode .
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() If on the Mode Change Date any condmon precedent to such -
change in Mode required hersunder is not satisfied, the Trustee will give written notice By first
class. mail postage prepaid as soon as’ practicable and in any event not later than the next
succeeding Business Day to the Owners of such Auction Bonds to have been changed to another
Mode and the Commission that such change has not occurred, that such Auction Bonds will not
be purchased on the failed Mode Change Date, that the Auction Agent will contimue to
- implement the A uction P rocedures on the A uction D ates with respect to such Aviction Bonds

which otherwise would have been changed to another Mode, excluding, however, the Auction

Date falling on the Business Day next preceding the failed Mode Chiange Date, and that'the
interest rate will continue to bie the Auction Rate; provided, however,; that the interest rate borne
by such A uction B onds dunngth&Am:hon P eriod commencing.on. such farled Mode Change
Date will be the Maximum Auction Rate, and the Auction Period ~ill bethe seven (D)-day
Auctwn Period. The Trustee shall give the notice rcquued by this subsection (vi) by Electronic
Means if an Owner so requests in writing and the Tristee receives such request no later than
five (5) Business Days before the Trustee is required to give such notice.

(d) Change from A uction Mode to Fixed Rate Mode. A tthe option of the
" Commission, all (but not less than alf) of a Series of Auction Bonds.in an Auction Mode (in an .
“amount which is an’ Authorized Denomination for the new Mode) may be changcd to a Fixed
Rate Mode to bear interest at a Fixed Rate as follows:

3

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

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

| Owners of the Series of Auction Bonds to be changed not less than fifteen (15) days prior to tﬁe -
Mode Change Date.

) (ivj Not later than 12 00 noon, New York City ﬁme,' on the Busincss
Day prior to the Mode Change Date, the Remarketing Agent shall determine the Fixed Rate for
the Series of Auction Bonds to be changed toa Fxxed Rate-Mode,

. (v)  Such determination shall ‘be concluswc and binding upon the -
Commission, the Trustee, the Credit Provider, if any, the Broker-Dealer, if any, the Auction
Agent, if any, the Market Agent, if any, and the Owners of the Auction Bonds to which such rate -
will be applicable. Not later than 5:00 p.m., New York City time, on the date 6f determination.of
the Fixed Rate, the Remarketmg Agent shall notify the Trustee, the Credit Provider and the

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

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

"' revocation to the Trustee, the Remarketing Agent, if any, the Credit Provider, if any, the Auction. .

Agent, if any, the Market Agent, if any, and the Broker-Dealer, if any, at any time prior fo the )
determination of the Fixed Rate by the Remarkenng Agent. -

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

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

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

Serial Payments, Mandatory Sinking Fund Redempﬁon Dates, Mandatory Sinking Fund

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

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

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

(C) The Remarketing Agent or Brokcr—Dcaler shall set the .
mtcr&:t rate on such Bonds coming due on each Serial Maturity Date and. Matunty Date at the -
lowest iriterest rate that will enable such Auction Bonds,. upon the change in Mode, to ‘be

. remarketed at par (plus any accrued interest) taking into account the'Serial Maturity Dates, Serial

Payments, Mandatory Smkmg Fund Redemptlon Dates and Mandatory Smkmg Fund Payments °
of such Bonds.

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

(viii) Withrespecttoa Series of Auction Bonds changcd to the’ Fxxed‘

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

_ I or Section :18-52. 04 of the 1991 Resolution without any notice from or direction by the
‘Commlssxon,

SECTION 30-65.12. Form of Variable Rate Bonds. Bach Series of Variable Rate

Bonds and the assignment to appear thereon shall each'be in substantlally the forms.respectively

~set forth in Bxhibit A attached hereto and mcorporated herein;-with appropriate or necessary

" insertions, omissions and variationsas permitted or required hereby. Upon any change in Mode,

. if and to. the extent. ‘necessary, a new form of Variable Rate Bonds shall be prepared which
contains the terms of such Vanable Rate Bonds apphcablc in the new Modc '

SECTION 30—65 13 Transfcr and Exchange of Vanab]e 'Rate  Bonds;
Appointment of Registrar, AuthcntlcatmgAgent and Paying Agent-mm

()  Except as in this Section 30-65.13 o‘cherwxsc provided, 'the u'ansfer and

exchange of Variable Rate Bonds shall be subject to the provisions of A rticle 1o fthe 1991
. Resolufion, During the Term Rate Mode and the Fixed Rate Mode, the Paying Agént shall not be
required to transfer or exchange (i) any Variable Rate Bonds during the period commencing on
the date ten (10) days prior to thé date of selection of Variable Rate Bonds for redemption and
endlng on such date of selection, (3i) any Variable Rate Bond selected for redcmption in whole or
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in part or (m) any Variable Rate Bonds durmg the peuod of fifteen (15) days precedmg any - '

Interest Payment Date.

(b) The Paying Agent for a Series of Bonds shall serve as Registrar and

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

- fimes be open to inspection by the Commission and the Trustes; and, upon presenfation for such .
purpose, the Paying Agent shall, under such reasonable regulations as it may prescribe, reglster

or transfer or exchangc on said rchster Variable Rate Bonds ‘as herein provxded.

(c) The 'I‘mstee is hercby appomfeci as the mmal Paymg Agent for each Series

: of Vanablc Rate Bonds for the purpose of paying the principal or. Purchase Price or Redemption .

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

SECTION 30-65.14. Book Entrv System.. (a) Unless the Alrport Dntector or }ns
desxgnce determines that 2 Séries of Variable Rate Bonds shall be issued in régistered form other

* than in book-¢énfry form, a Series of Variable Rate Bonds in any Mode shall mmany be zssued in -

*  book-entry form as fuither provided in this Section 30-65.14.

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

provided in subsection (c) of this Section 30- 65.14, all of the Vanable Rate Bonds of a Series
shall be registered in the name of the Nominee,

.The Trustee, the Registrar, the Paying Agents, the Auctmn Agcnt, the Broker-
Dealers, the Remarketing Agénts and the Commwswn may treat the registered owner of each
Variable Rate Bond as the sole and exclusxve owner thereof for.the purposes of payment of the .

.principal-or Redemption Price of of interest on the Senes of Variable Rate Bonds to which such

Variable Rate Bond belongs, selecting the Variable Rate Bonds or portions thereof to be

redeemed, giviny dny-notice pemnitted or required to be given to Bondholders under the 1991

Resolution, registering the transfer of Variable Rate Bonds, obtaining any consent or other action

to be taken by Bondholders, and for gll other purposes whatsogver,.and neither the Frustes, the
‘ Regxstrar, the Paying Agents nor the. Comxmsswn shall be affected by any notice tothe oonlmry

Neither thie Trustee, the Registrar, the Paying Agents the Auctlon Agent, the
Broker-Dealers, the R emarketmg A gents nor the Commission shall have any responsibility or
_ obligation to any parﬁctpant in the Bond Depository (2 “Partxcxpant "), any person claiming a

beneficial ownership interest in the Variable Rate Bonds, under or through the Bond Depository
or any DuItiClpam, or any other persan who is not shown on the registration books as bemg 2
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Bondholder, with respect to (i) the accuracy of any records maintained by the Bond Depository -
or any Participant; (ii) the payment by the Bond Depository or any Participant of any amount in ©
respect of the principal of, Purchase Price or Redempt!on Price of or interest on the Variable
Rate Bonds; (iii) the delivery of any notice which is permitted or required to be. given to
.Bondholders ‘under the 1991 Resolution; (xv) the selection by the Bond Depository or any
Participant of any person to receive payment in the event of a partial redemption of the Variable

Rate Bonds; (v) any consent given or other action taken by the Bond Deposxtory as Bondholder

or {vi) any othcr purpose, _ ’

The Trustée or the Paymg Agents, as the case may be, ‘shall pay all pnncxpal or -

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

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

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

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

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

(c) In order to qualify each Series of Variable: Rate Bonds for the Bond .
Deposxtory s b ook-entry s ystem, the appropriate officers or employees of the Commission are
hereby authorized to execute arid deliver 'on-behalf of the Commission to the Bond Depository
for each Series of Varable Rate Bonds a Reprcscntatlon Letter from the Commission
representing such matters as shall be necessary 1o so quahfy the Variable Rate Bonds. The .
execution and delivery of the Representation Letter shall not in any way limit the provisions of
_thls Section 30-65.14 or in any other way impose upon, the” Commission any obligation

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

(@ In the event (i) the Bond Depository determines not to continue to act as -,

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

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

" to replace the incumbent Bond Deposxtory for a Series of Varidble Rate Bonds, then such Sedes
of Variable Rate Bonds shall no longer be restricted to being registefed in the bond regwtratzon
books in the name of the incumbent Boad Depository or its Nominee, but shall be registered in
whatever nameé or names the incumbent Bond Depository or its Nominee transfemng or
exchanging such Senes of Variable Rate Bonds ghall desxgnate

(¢)  To exercise any opuonal tender purstiant fo Section 30-65. 17(a) or 30- o
. 65.17(b), in addition to notifying the Remarketing Agent and the Paying Agent, as the casé may
be, a beneficial owsier must notify its Participant, if the Remarketing Agent is not such Owner’s
-Partlcxpant, of its decision to demand the purchase of its Variable Rate Bonds 2s provided herein.

. (®  Intheeventthat the Remarketing Agent fails-to remarket all Variable Rate
* Bonds on a Purchase Date, such beneficial owner’s Participant shall cause to be transferred such
_ Variable Rate Bonds to an account of the Trustee at DTC and the Trustee, upon receipt of the

- proceeds p aid under the Credit Facility, s hall cause the Purchase Price o £ such V ariable Rate

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

: () Upon remarketmg of Varizble Rate Bonds, payment of the Purchase Pnce
‘thereof shau be made to DTC and no physical delivery or surrender of Variable Rate Bonds is
expected to be required; such delivery or surrender of the Variable Rate Bonds shall be
accomplished through DTC’s book ehiry system. Such-sales shall be made through Partlcxpants
(which may include the Remarketing Agent) and the Participants shall transmit payment, to the' -
* beneficial owners whose Variable Rate Bonds were purchased pursuagt to a remarketing. The

Commlssxon, the Trustee, the Paying Agent and the Remarketing Agerit are not respons1blc for
.transfers of payment to Participants or beneficial owners. .

) Nothﬂlstandmg any provisxon of the 1991 Resolution to the contrary, so -
long as the Variable Rate Bonds are registered in the name of the Nominee, all payments respeet
to principal or Purchase Price of, premium, if any, or interést on the Variable Rate Bonds and all -
+ notices with respect to the Variable Rate Bonds shall be made and given, respectively, as

provided in the Representation Letter for the related Senzs of Variable Ratc Bonds or as
otherwise instnicted by the Bond Depssitory. ——t

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

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

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

Intercst on ‘Credit Provider Bonds, shall be payable as provided in the Credxt
Famhty Agreement. Credit Provider Bonds shall not bear interest at the Credit Provider Inferest
‘Rate after such Variable Rate-Bonds have been remarketed unless such Variable Rate Bonds -
shall again become Credit Provider Bonds. Interest on Credit Provider Bonds shall be calculated -
based upon a 365/366 day year for thc actual number of days e}apsed.

e

SECTION 30-65.16. Rcdem_phon of Varjable Rate Borids. . Bxcept as in this -

_Section 30-65.16 otherwise provnded, the redemption of Variable Rate Bonds shall be subjeét to

- the provisions of Article Il o fthe 1991 R esolution., T he R edemption Priceof anySeriesof
Variable Rate Bonds secured by a Credit Facility (other than a Bond Insurancc Pohcy or a

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

{(a) Mandatory Smkmg Fund Redemption. Variable Rite Bonds of each
Senes shall ‘be subject to redemption prior to their respective Maturity Dates, i1 part and- by lot,
- from Mandatory Sinking Fund Paymets 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 estabhshcd
- by the related Series Sale Resolution or pursuant to Section 30-65.11(d)(vii)), at"the Principal
Amount thereof and accrued interest thereon to the Redemption Date, but without premium. No
Variable Rate Bonds of any Series matwing on any date shall be redeemed from Mandatory
Sinking Fund Payments until Varisble Rate Bonds of the same S eries raturing o precedmg
. tetm maturity dates, 1f any, in order of term maturitiés, shall have becn retxrod

Upon any redemption of Variable Rate Bonds pursuant to subsection (b) of this -

Section, an amount equal fo the aggregate pnnmpal amount of Variable Rate Bonds so redecmed .-
shall be credited towards a part or all of any one or more yea:ly Mandatory Sinking Fund
Payments required by the’ foregomg subsection (a), as directed in writing by the Commission, .
provided that such direction is received by the Trustee at least seventy-five (75) days before the
related Mandatory Sinking Fund Redemption Date. Any such direction shall state the years in .
which 2nd the amounts by which such Mandatory S inking Fund P ayments are to be reduced.
The portion of any such Mandatory Sinking Fund Payment remaining after the deduction of any
such amounts credited toward the same (or the original amount-of-amy. such Mandatory Sinking
Fuiid Payment if no such amounts shall have been credited toward the same) shall ‘constitute the
unsatisfied balance of such Mandatory Sinking Fund Payment for the purpose of the calculation

of pnncxpal payments due on any ﬁlture Principal Payment Date.

After a Series of Vanablc Rate Bonds is changed to a Fixed Rate Mode such

Variable Rate Bonds shall not be'redeemed pursuant to this subsection (a) in any year which, asa
result of the change to 2 Fixed Rate, a Mandatory Sinking Fund Payment due on any Mandatory
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Smkmg Fund Redemptnon Date has been changed to a Serial Payment due on a Serial Maturity *

* Date.

. Ifthe Mandatory SinkingFuzid R edemption Daté‘ for'a Series of Vaﬁable Rate
Bonds in an Auction Mode is not an Interest Payment Date, such Variable Rate Bonds will be-

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

(b)  Optional Redempﬂog

@ . g_)_ghoggl Redemption of Commercial Pap_er Bonds. Vanable Ratc
i Bonds in the Commexcxal Paper Mode are. not subject to optiopal redemption prior to their .
" respective Purchase Dates. Variable Rate Bonds in the Commercial Paper Mode shall be subject .
to redemption at the option-of the Commission in whole’or in part on their- respective Purchase -
Dates ata Redemption Price equal to the principal amount thereof.

(xi) Optional Redemption of Variable Rate Bonds nthe Dallv Modeor -
. the Weeklv Mode. Variable Rate Bonds if1 the Daily Mode or the Weekly Mode are subject to .
‘optional redéxiption by the Commission, in whole or in part, in Authorized Denominationis on -

any Interest Payment Date, at a Redemption Price equal'to the principal amount thereof, plus
accrued and unpaid interest, if any. .

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

(iv)  Optional Redemption of Variable Rate Bonds in'the Tefm Ratc or
the leed Rate Mode. Variable Rate Bonds in the Term Rate M ode or Fixed Rate Mode are
,subject to redemption in whole on any date or in part 6n any Interest Payment Date (and if-in
‘part, i such order of maturity as the Commission shall specify and within a maturity by lot or by

* . such other metfiod s the Paying Agent determines to be fair and reasonablc and in Authonzed '

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

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

(C) I on the Mode Change Date, the remaining term of such
' 'Sencs of Variable Rate Bonds, in “the case of Fixed Rate Bonds, or the length of the Interest
‘Period, in the case of Term Rate Bonds, is equal to or’less than ten (10) years but greater than
" five (5) years, then such Variable Rate Bonds will not be subjcct to optional redemption until the
first Stated Interest Payment Date to follow-the third (3rd) anniversary of the Méde Change Daté.
On such Stated Interest Payment Date, such Variable Rate Bonds-will be subject to redemption at
2 Redemption Price equal to one hundred percent (100%) of the principal amount thereof, plus *
*  accrued intetest, if any, to.the Redemption Date.

) (D) If, on the- Mode Change Date, the remaiiing term of a.
Series of V ariable Rate Bonds, in the case of Fixed Rate Bonds, ‘or the length of the Interest
.Period, in the case of Term Rate Bonds, is equal to or less than 5 y ears, such V ariable R ate

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

is earlier) to follow the s econd (2nd) anniversary o f the Mode Change Date at a Redemption

Price,equal to one hundrcd percent (100%) of the principal amount thereof, plus accrued interest,
if any, to the Rcdcmphon Date, and prior thereto will not be sub; ect to opﬁonal rcdcmptwn

“The Comrmssxon in connection with a change to a Term Rate or a Fixed Rate

‘Mode, may waive or otherwise alter fts rights 10 direct the redemption of any such, Variable Rate

Bonds so changed to-a Term Rate Mode or a Fixed Rate Mode at any time without premium;

‘provided that, notice describing the waiver or alteration shall be submitted to the Paying'Agent,

the' Trustee and the Remarketing Agent, together with a Favorable Opinion of Bond Counsel, )
addressed to them. Lo S

(é)' Redemption of Ctedlt Provider Bonds, Anything in the 1991 Resolution
to the contrary noththstandmg, Credit Provider Bonds shall be redecmed first prior to the
optional redemption of any other Variable Rate Bonds

. (d) Notice of Redemption. Except as otherwise provided herem in addition
to the parties referenced in aecuonB 03 of the 1991 Resolution, notice of redemptmn shall be
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given by mail or Electromc Means by the Trustee to the Remarketing Agent, the Paymg Agent
the Auction Agent, the Broker-Dealers, the Market Agent if any, and the Credit Provxder if any.

(¢)  EffectofR edemption on Credit Provider Bonds. A nythmg in the 1991
Resolution to the contrary notmthstandmg, any Credit Provider Bonds shall remain Outstanding
until the Credit Provider is paid 2ll amounts due under the Credit Facility Apreement with
respect to such Credit Provider Variable Rate Bands or the portion thereof to be redeemed. After
.payment to the Credit Provider of all amounts due on Credit Provider Bonds, the Credit Provxder )
shall surrender such Variable Rate Bonds to the Paying Agent for canccllatxon

SECTION 30—65 17. Purchase of Variable Rate Bonds

SR () B Optmnal Tenders of Variable Rate Bonds in_the Dally Mode _or: th
Weekly- Mode. The Owners of Variable Rate Bonds in a Daily Mode.or a Weekly Mode may
¢lect to have their Variable Rate Bonds (or portions of those Variable Rate Bonds in amounts
equal to an Authorized Denomination) purchased on any Business Day at a price equal to the

. Purchase Price, (i) in the case o f V ariable Rate Bonds ina DailyM ode, upon d eljivery ofan
irrevocable notice of tender to‘the Paying Agent and the Remarketing Ageént by telephone, e-mail
or other means acceptable to the Rémarketing Agent not later than 11:00 2.m., New York* ‘City *
time, on the Purchase Date specified by the Owner; and (ii) in the case of Vanable Rate Bonds in
a Weekly Mode, upon delivery of an jrrevocable written notice of tender to the Paying Agent and

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

- City time, on a Business Day not less than seven (7) days before the Purchase Date Specxﬁcd by
.the Owner in such notice. Such notices of tender shall state the CUSIP number, Variable Rate

" . Bond number and the principal amount of such Variable Rate Bond and that such Variable Rate

Bond shall be purchased on the Purchase Date specified aboye. Such Variable Rite Bond shall
. be delivered (with all necessary endorsemants) at or before 12:00 noon, New York City tirne, on

the Pumhase Date at the office of the Paying Agent in New York; New York; provided, however,
that payment of the Puichase Price shall be made pursuant to this subsection (2) only if the
Variable Rate Bond so delivered to'the Paying Agent conforms in all respects to the description
thereof in the notice described in this subsection(a). Payment of the Purchase Price with respect
to purchases under this subsection (a) shall be made to the Owners of tendered Variable Rate
Bonds by wire transfer in xmmedxately available funds. by the Paying Agent by the close of

-business in New Yok, New York, oh the Purchase Date. Afi OWngr who givés the hotice of
tender as set forth above may repurchase the Variable Rate Bonds so tendered on such Purchase

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

Agent agrees to sell the specified Variable Rate Bonds to such Owner, the delwcry requircments’
set forth abave shall be waived.
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(b) Mandatog[ Purchase at Fnd of Commercial Paper Rate Penods Each :

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

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

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

(c)  Mandatory Pumhasc on Mode Change Date.

) . (®  Variable Rate Bonds to be .changed from one Mode to another
,Mode (other than a change to the Fixed Rate Mode or the Auction, Mogde) are subject to
.mandatory purchase on the Mode Change, Date as provided in this subsectlon (i) at the Purchase
“Price. Variable Rate Bonds purchased-pursnant to this Section shall be delivéred by-the Owners -
“(with all necessary endorsements) to the office of the Paying Agent in New York, New York, at
or before 12:00 noon on the Mode Change Date and payment o fthe Purchase Price shall be
-made. by. wire transfer in immediately available. funds by the close of business on the: Mode
‘Change Date. The Paying Agent shall give notice of such mandatory purchase by mail to.the
. *Owners of the Variable Rate Bonds subject to mandatory purchase-no less than ‘thirty (30) days
‘prior to the Mandatory Purchase Date. The notice shall state the Mandatory Purchase Date, the -
Purchase Price, the numbers of the Variable Rate Bonds to be purchased if less than all .of the
Variable Rate Bonds owned by such Owner are to be purchased and that interest on Variable
Rate Bonds -subject to mandatory purchase shall cease to accrue from and after the Mandatory
JPurchase Date. The Trustee shall give the notice required by this subsection (i).by Electronic
Means if an Owner so requests in writing and the Trustee receives such request po later, than five
(5) Business Days befotc the Trustee is required fo give such notice.. The fajlure to send such
_1iofice with respect to any Variable Rate Bond as provided in 'this subsection.(i) shall riot affect
the validity of the mandatory purchase of ariy other Variable Rife Bond- with respect to'which
nofice was so sent. Any notice sent as provided in this subsection (i) will be conclusively
presumed to have been  given, whether or not actually received by any Owner

(ii)  Variable Rate Bonds to bc changed to the Fixed Rate Mode or the

Auctlon Mode are subject to mandatory purchase on the Mode Change Date as provided in this
‘subsection (ii) at the Purchase Pr¥e. Variable Rate Bond&‘”‘purchascd pursuant to this
subsection (if) shall be delivered by the Owners (with all necessary endorsements) to the- office
_ ofthe Paying Agent in New York, New York, at or before 12:00 noon on the Mode Change Date-
-and payment of the Purchase Price shall be made by wire transfer of immediately available funds

by the close of business on the Mode Change Date. The Paying Agent shall give notice of such
‘mandatory purchase as part of the notice of change of Mode to be sent to the Owners pursuant to

" Section 30-65.10(b)(3i) with regard to the Fixed Rate Mode and Sectlons 30-65.11(b)(jii) and (d)
with regard to the Auction Mode.
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_ (ili)  Variable Rate Bonds in an Auction Mode to be chan ged to another -
Mode shall be subject to mandatory tender at the Purchase Price. In the event that the conditions

.of a change in Mode are not satisfied as set forth herein under Section 30-65. 11, including the
failure to remarket al] applicable Variable Rate Bonds on a mandatory tender date, the Variable .
Rate Bonds to have been changed will not be subject to mandatory tender, 'will be returned to

their owners, will automaticalty change to a seven (7)-day Auction Penod and wﬂl bear i lntercst
. at the Maximum Auction Rate,

. (@  Optional Purchase at End of Interest Period. for Term RateMode. The
Owner 6f a Variable Rate Bond in the Term Rate Mode may elect to have'its Variable Rate Bond
(or portions thereof in Authorized ‘Denominations) purchased on the last day of the curent
" Interest Period applicable to such Variable Rate Bond (or the next Business Day if such last day

isnota Business Day) at a price equal to the Purchase Price upon delivery-of an imrevocable -
wesitten riotice of tender or imevocable telepbonic notice of tender to the Remarketing Agent,
promptly confirmed. in writing to the Paying Agent, by not later tha.n 5:00 p.m. on a Business
Day ot less than seven (7) days before such last day. Such notice of tender shall state the
~.CUSIP number, Variable Rate Bond nimber and-the principal amounto fsuch V arjable Rate
g Bond .io be purchiased. Variable Raté Bonds purchased pursuant to this Section shall be

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

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

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

(e) Mandatory Purchase Upon Substitution of Alternate Credit Facility. In the
event that on or prior to_the forty-fifth (45th) day next preceding the Substitution Date, the
Commission has failed to deliver to the Paying Agent and the Trustee a Rating Confirmation
Notice in connection with the delivery of an Alternate Credit Facility, together with a written
staternent. of Moody’s, Standard & Poor’s and Fitch, as applicable, indicating that the -
substitution of the Alternate Credit Facility -will not result in a lowering of their ratings on-the
Series of Variable Rate Bonds to be secured by the Alternate Credit Facility as a result of its .
sitbstitution for the current Credit Facility, such Variable Rate Bonds having the benefit of the
" Credit Facility shall be subject fo mandatory.purchase on the Substitution Tender Date at a price
equal to the Purchase Price. The Paying Agent shall give notice of suth mandatory purchase by
mail to the Owners of such V ariable R ate B onds subject to m andatory p urchase no less thdn
thirty (30) days prior to the Mandatdty Purchase Date. The rroticeshall state the. Mandatory *
Purchase Date, the Purchase Price and that inferest on such Variable Rate Bonds subject to
mandatory purchase shall cease to accrue’ from and after the Mandatory Purchase Date. “The
Trustee shall give the notice required by this subsection (€) by Electronic Means if an Owner so
requests in writing and the Trustee receives such request no later than five (5) Business Days
_ before the Trustee is required to give such notice. The failure to send such notice with respect to

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

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

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

(f) ~ Mandatory Purchase Due to Default Undcr Cretht Facmtv Agrcement A
Sencs of Variable Rate Bonds; excluding any Credit Provider Bonds, secured by 2 Credit
.Facility shall be subject to mandatory purchase at a Purchase Price-equal to the. principal amount
thereof, plus accrned interest, if any, if the Trustee receives a noticé from the Credit Provider in
writing () not later than'the close of business on the sixth (6th) day Gf such sixth (6th) day is not
2 Business Day, the next succeeding Business Day) after the day on- which a Draw was mdde
under the Credit Facility to pay interest.on such Variable Rate Bonds, that the intérest portion of
‘the Credit Facility will not be reinstated as provided in the Credit Facxhty, or (ii) that an Event of
“Default, as defined in the Credit Facility Agreement, has occurred and is continuing and the
_Credit Prov1der has exercised its option to terminate the Credit Facility. Such Variable Rate
Bonds, subject to mandatoxy purchase shall be purchased on the’ Mandatory Purchase Date |
spccxﬁed by the Credit Provider in such written notice (or if'such date is not a Business Day, the .
next succeeding Business Day). Such. Mandatory Purchase Date shall be not more than ten (10) °
nor less than five (5) days after the date such notice is given and on ér prior to the Expiration
Tender Date. Varidble Rate Bonds purchased pursuant to this subsechon (a)(ii) shall be delivered
by the Owners (with all necessary endorsements) to thé office of the Paying Agent in New York,
New York, at or before 12:00 noon, New York City time, on the Mandatory Purchase Date, and
payment of the Purchase Price shall be made by wire transfer in immediately available funds by
the Paying Agcnt by the close of busines§ onthe Mandatory Purchase Date.

" The. Paying Agent shall give notlce bymail t6 all;Owners and the Notice Parties
prior to the close of business on the Business Day after receipt by the Trustee of such notice from
the Credit Provider. stating (i) the mandatory purchase of such Varjable Rate Bonds; (ii) the *
- Mandatory Purchase Date; (iii). the Purchase Price; (iv) that such Variable Rate Bonds must be
* surréndered to collect the Purchase Price; (v) that the Credit Facility will terminate on the date
- specified in such notice; {vi) that mterest on such Variable Rate Bonds will cease to accrue to
such Owner from and after the Mandatory Purchaseé Date and such Ovmer will be entitled only to

T thc Purchase Pncc on the Mandatory Purchase Date

(g) Mandatory Purchase Due to Failure to Bxtend Credit Facility. If by the
Renewal Date (i) an extension of a Credit Facility, if any, has not been obtained and an Alternate
Credit Facility has not been delivered to the Trustee, and (ii) the Commission has not delivered a
- Mode Change Notice with respect to a change to a Mode for which a Credit Facility is not
required, then such Variable Rate Bonds secured by such Credit Facility (not including Credit
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Provider Bonds of Fixed Rate Bonds) shall be subject to mandatory purchase on the Expiration -
Tender Date. The Trustee shall give notice by mail to all Owners of such Variable Rate Bonds
" secured by such Credit Facility (other than Fixéd Rate Bonds) and the Notice Parties prior to the
_ close of business on the third (3rd) Business Day after the Renewal Date of-the fact that () such
. Variable Rate Bonds will be purchased pursuant to the provisions of this subsection, (ii), the
Mandatory Purchase Date on which such Variable Rate Bonds will be purchased, which Date
shall be the Expiration Terder Date, (iii) the Purchase Price, (iv) that such Variable Rate Bonds

.must be surrendered to collect the Purchase Price and (v) that interest on such Variable Rate -
Bonds will cease to accrue from and after such Mandatory Purchase Date and that the Owner
will be entitled only to the Purchasé Price on the Mandatory Parchase Date. Variable Rate
. Bonds purchased pursuant to this subsection shall be delivered by the Owners fo the office of the
" Paying Agent in New.York, New York, at or before 12:00 noon, New York C1ty time, on 'the
Mandatory Purchase Date, and payment of the Purchase Price shall be made by wire transfér in
immediately available funds by the Paymg Agent by the close of business on such Mandatory

" " Purchase Date.

~

() Rcmarketmg of Variable Rate Bonds; Notices.

(1) Rematketing of Vanable Rate Bonds The Rcmarketmg Agcnt :
shall use its bcst efforts to offer for sale:

- (A)  all Variable Rate Bonds or portions thereof as fo whzch ’
notice of tender pursuant to Sections 30-65.17(a) or 30-65.17(d) has been given; .

' . all Vatiable Rate Bonds required to be pumhased pursnant
fo Sections 30-65.17(5), 30:65.17(c), 30-65.17(c), 30-63.17(5) and 30-65. 17(g); and

(C)  all Credit Provider Bonds.

. (i) - Notice of Remarketing; Registra{i;n Instructions; New Varjable
Rate Bonds. On each Purchase Date or Mandatory Prirchase Date, as the case may be:

(A) unless the Remarketing Agent has notified the Paying

Agent otherwise, the Remarkefing Agent shall notify the Payliig Agent by Electronic Meauns not
later than 12:00 p.m., New York City, time, on ¢ach such Purchasg Date or Mangdatory Purchase
Date, of the amount of tendered Varjable Rate Bonds which were successfully rémarketed, the
"names of the tendering Owners and the registration instnictions (i.e., the namies, addresses and

taxpayer identification numbers of the purchasers and the d esired Auihonzed D cnommauons)
with respect ther€to; and
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(B) the Paying Agent shall authenticate new Variable Rate -
Bonds for the respective purchasers thereof which shall be available for pick up by the
Romarkehng Agent not later than 1:30 p.m., New York City time.

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

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

© - neither the Paying Agent nor the : Remarketing Agent shall bc obhgated to provxde funds ﬁrom

_cany oﬂxer source:

)] immediately available funds on deposit in the Rcmarketmg
Proceeds Account mtahhshcd for such Series of Vanablc Rate Bonds; and )

(i1) xmmedlately available funds on deposit in the Credit Facllity
Purchase Account cstabhshcd for such Series of Variable Rate Bonds,

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

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

(11) such Variable Rate Bonds purchased by the Paymg Agent with .
nmoneys described in Section 30-65.17()(ii) shall be registered immediately in the name of the
Crecht Provider or its nominee er agent on or before 1:30 p .., New Yark City time.

. (3] Undelivered Variable Rate .Bonds. . If Variable Rate Bonds to be
. purchased are not delivered by the Owners to the Paying Agent by 12:00 noon, New York City
_time, on the Purchase Date or the Mandatory Purchase Date, as thie case may be, the Paying
. Agent shall hold any funds received for the purchase of such Variable Rate Bonds in trust ina -
separate account and shall pay such funds to the former Owners of such Variable Rate Bonds
upon presentation of such Variable Rate Bonds. Such undelivered Variable Rate Bonds shall -
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cease to accrie interest as to the former Owners on the Purchasé Date or the Mandatory Purchase -
Date, as the case may be, and moneys representing the Purchase Price 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 which remain
unclaimed by the former Owner of such Variable Rate Bond not presentéd for purchase for a
‘period of one (1) year after delivery of sich funds to the Paying Agent, shall, to the extent
permitted by law be paid to the Commission free of any trust or lien and thereafier the former -
. Owner of such Variable Rate Bond shall look only to the Commission and then only to the extent -
- of the amounts so received by the Commission without " any interest-thereon and the Paying
Agent shall have no 'further responsibility ‘with. respect to such moneys or payment of the
Purchase Price of such Variable Rate Bonds. The Paying Agent shall authenticaté a replacement

Variable Rate Bond for any undelivered Variable Rate Bond which may therrbe remarketed by
- the Remarketing Agent,

(0.  No Purchases or Sales After Payment Default. Anythmg in this Bleventh
Supplemcntal Resolution to the .contrary notwithstanding, if there shall have occurred and be
" .continuing an Eyent of Default desctibed in subsection (a), (b) or (c) of Section7.01 of the 1991
A Rmolutmn, the Remarketmg Agent shall not remarke.t any Variable Rate Bonds

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

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

SECI'ION 30-65.18,, Credit- Faclhj;v; Altemate Cretht FacmtyL Bond Insurance

ohcy (2) While a Credit Facility is in effect with respect to any Series of Variable Rate Bonds,

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

- by such Credit Facility on such Intercst Payment Date, Prmcxpal Payment Date and Redemption
"Date. .. . Tt

-

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

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

- (b) On each Purchase Date or Mandatory Purchase Date, as the case may be, .
the Trustee, at the direction of the Paying Agent, shall Draw on the Credit Facility securing the
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paymext of the Pirchase Price o fa‘Series of Variable Rate Bonds, byn'o later than the time -
provided in such Credit Facility for presentation of documents in order to received payment in
immediately available funds by 2:00-p.m., New York City time, on each Purchase Date and -
" Mandatery Purchase Date, as the case may be, an amount which, together with the proceeds of

the r emarketing o f such V ariable R ate Bonds on such'd ate, i s sufficient to enable the Paymg
.Agent to pay the Purchase Price of such Variable Rate Bonds in connection therewith. The
_ proceeds of such Draws under this subsection (b) shall be paid to the Paying Agent, who shall

deposit said proceeds in the Credit Facility Purchase Accouint estabhshed for such Sencs of
- Variable Rate Bonds pursuant to Sechon 30-65.21(b)." - -

4 (c) Noththstandmg the foregoing subsectlons (a) and (b) of this Section, the_
- -Trustee shall not Draw on a Credit Facility with respect to amy payments due or maade in
connection with Crédit Provider Bends or Variable Rate Bonds not secured by such Cn:dxt

* Facility.

. (d If at any time ‘there shall have been delivered to the Trustee (i), an
.. -/Alternate Credit Facility.in substitution for the Credit Facility then in effect;,(ii) a Favorable
L Oplmon of Bond Counsel, (iii) a Rating Confirmation Netice from Moody’s, if the Variable Rate
Bonds's fecured by such Altemate Credit F acility are rated by Moody’s, S tanddrd & P oor’s, if -
- 'such Variable Rate Bonds are rated by Standard & Poor’s s, and from Fitch, if such Variable Rate
" .Bonds are rated by Fitch, togéther with a written statement of Moody’s, Standard & Poor’s and
- Fitch, as applicable, indicating that the substitution of the Alteriate Credit Facility will not result -
“in a lowering of their ratinigs on such Variable Rate Bonds to be secured by the Alternate Credit
Facility as- a result of its substitution for the c urrent Credit Facility and (iv) written evidence
‘satisfactory to the Credit Provider of the provision for purchase from the Credit Provider of all
Credit Provider Bonds, at a price equal to the principal amount thereof plus accrued and unpaid
interest, and. payment of all amounts due it under the Credit Facility Agreement on or before the
. effective date of such Alternate Credit Facility, then the Trustee shall accept such Alternate
Credit Facility on the Substitution Tender Date and shall surcepider the Credit Facxhty then in
effect to the Credit Provider on the Substitution Date, The Cormmssxon shall glve the Trustee,
the Paying Agent, the Remarketing Agent and the Credit Provider “written notice of the proposed
. substitution of an-Alternate Credit Facility for the Credit Facility then in effect no Jess than forty-
five (45) days prior to the proposed Substitution Date. The Trustee shall give notice of such
proposed substitution by mail to the .pwx\ers of the Variable Rate te Bonds subject to mandatory
* purchase nio less than thlrty (30) days.prior to the proposéd Substifution Date. .
(¢)  The Trustee shall not sell, assign or otherwise fransfer any Credit Facility,
. except o a-successor Trustee hereunder and in accordance with the terms of the Credit Facility,
this Eleventh Supplemental Resolution and the 1991 Resolution.

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

provided in a Series Sale Resolution with respect to such Series of Vanable Rate Bonds and 1n
" the Credit Facility Agreement. )

SECTION 30-65.19. Esteblishment and Application ‘of Series Construction

‘ Accounts.

(a)  In accordance with Scctlon 4.01 of the 1991 Resolution, there are hcreby '
" created within the Airport Construction Fund a separate account for each Series of Variable Rate

_Bonds 1o be held by the Treasurer and designated as the “Issue Construction Account® (the
blank to be completed. with the alpha-numerical designation of the ‘Series). Moneys in the

Coristruction Account for each Seties of Variable Rate Bonds shall be apphed to the payment. of
- Project Costs for such Series of Vanablc Rate Bonds.

(b) The Treasurer is hereby authorized to disbﬁrse from each Seres
Construction Account the amount required for' the payment of Pro_lect Costs, if any, and is
directed to make such dlsburscments upon receipt of d warrant drawn by tho Controllcr. .

) -(c) _.Upon the Complet;on Date of 2 Project, if any,.tho Cormmssxon‘ shall gh}e l
_the Treasurer and the Trustee wntten notice thereof in accordance with the Tax Certificate and

shall apply any moneys then remiaining in the Series Construction Account in acc:ordance thh
said notice. -

(d)- Any amounts deposited in the Construcuon Account for any Series of
Vanable Rate Bonds for payment of intérest on such Seties of Variable Rate Bonds during the " -
corresponding S eries C onstruction P eriod shall be irtevocably d eposited with and heeld by the

_Treasurer, the Trustee or other fidueiary for the Owners of such Scnes of Vanable Rate Bonds'. )
suﬁiment to pay such interest. .

v

" 'SECTION 30-65.20. Establishment. and: Application of Costs_of Issuance

* Account. In accordance with Section 4.02 of the 1991 Resolution, there are hereby created

within the Costs 6f Issuance Fund a separate account for each Series of Variable Rate Bonds fo

. be held by the Trustee-and designated as'the “Tssue Costs of Issuance Account” (the blank o

‘be completed with the alpha—numencq} desi gnation of the Series), Moneys in the Seri¢s Costs of )

Issuance Account for each-Series of Variable Rate Bonds shall be apphed to the paymentof
’ Costs of Issuance for such Series; if any, for Such Series of Variable Rate Bonds

. 'SECTION 30-65:21. Estabhshment and Apphcanon of Credlt Famhw Fund and
Purchase Fund. . )
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(®  Credit Facility Fund. Pursuarit to Section 5.02(c) of the 1991 R%olutmn. -
there is hereby established and there shall be maintained with the Paying Aent, as agent for the
Trustee, a separate fund to be known as the “Credit Facility Fund” and the Paying Agent shall
further establish and hold separate accounts within the Credit Facility Fund for each Sexies of

~ Variable Rate Bonds secured by a Credit Facility and designated “Issue Credit Facility
- Accounf” with the blanks to be completed -with the alpha-numerical designation of the particular

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

" Agent on cach Taterest Payment Date, Principal Payment Date and Redemption Date to pay the

-

interest on and principal of the Series of Variable Rate Bonds (whether at maturity or
redemption) secured by such Crcdlt Facility. Amounts in-the Credit Famlxty “Fund shall be held

~ninvested.

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

. Trustee, a separate fund to be kngwn ds the “Purchase Fund” and the Paying Agent shall further -
- _establish separate accounts within the Purchase Fund for each Series of Varjable Rate.Bonds fo ;.

be held by the-Paying Agent and d&cxgnatcd as indicated: “Yssue____ Remarketing P roceeds
Account™and “Issue ____ Credit Facility Purchase Account,” with the blanks to be completed -

with the glpha~numenca1 designation of the partxcular Series of Variable Rate Bonds.

(i)  Remarketing Proceeds-Account. Upon recexpt of the proceeds of 2
ramarketmg of a Series of Variable Rate Bonds, the Paying Agent shall deposit such proeeeds in
the Remarketing Proceeds Account for such Series of Variable Rate Bonds for application to the
Purchase Price of such Variable Rate Bonds. Notwlthstandmg the foregoing, upon the receipt of
the proceeds of a remarketing of Credit Provider Bonds, the Paying Agent shall immediately pay
such procseds to the Credit Provider to the extent of any amount’"{ving to the Credit Provider.

Cl‘Cdlt Provider Bonds shall remain Outstanding in the hands .of the Credxt
Provuiex until the Credit Provider is paid all anounts due vith respect to such Variable Rate:
Bonds in accordance with the Credit Facility Agreement. Furthermore, a Series of Variable Rate

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

Draw has not been reimbursed, shall"rcmam Outstandmg untilthe-Credit Provider i is reimbursed

- infull for such Draw

(il) Credit Facxhty Purchase Account Upon receipt from the Trustee
of the immediately available funds transferred to the Paying Agent pursuant to subsection’ (b)of .
Section 30-65.18, the Paying Agent shall dcpos1t 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 or deposit in the Remarketing Proceeds
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Account shall not be sufficient. Any amounts deposited in the Credit Pacility Purchase Account -
for a Series of Variable Rate Bonds and not needed with respect to any Purchase Date or
Mandatory Purchase Date. for the payment of the Purchase Price for any such Vanable Rate
.Bonds shall be immediutely retumned to the Credit Provider.

SECTION 30—65 22. Estabhshment and Avnhcanon of Senes Debt Servxce Fund

Accounts.

\d) Establishment of Series Accoggts Pursuant fo Section 5.03 of the 1991 -
Resolution, the following separate accounts for each Series of Variable Rate Bonds to be held by -
the Trustes are hereby created within the 1991 Resolution Debt Service Fund and designated as
indicated: “Issue _ . Intemt Acco1mt,” “Issue Prmmpal Accomnt” and “Issue

Redemption Account,” with the blanks to be completed wzth the alpha—numencal dmgnaﬁoxm
the particular Senes of Variable Rate Bonds.

{b) Apnhcatmn of Senm Interest Account: The Trustee shall apply moneys in

. each Series Interest Account to the payment of interest on the related Series of Variable Rate-
. Bonds_when due, mchldmg accrued inferest on any Vatiable Rate Bonds of such.Series .
-purchased or redeermed prior to maturity. If a Credit Fatility is in effect with respect o a Series -

. of Variable Rate Bonds, the Trustee, on such due date, shall withdraw and apply moneys in the
Series Interest Account relatmg to such Series of Variable Rate Bonds to reimburse the Credit

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

(c) Applicaﬁon of Series Principal Account.

@ The Trustee shall apply moneys in the Series Principal Account for
- each- Series of Variable Rate Bonds to the payuient of the Principal Amount of such Series of
Variable. Rate Bonds when 'due agd the payment of Mandatory.Sinking Fund Payments in the
amount and on and afier the date specified in a Series Sale Resolution for such Sertes of Variable
Rate Bonds or pursvant to Section 30-65.11(d)(vii). If a Credit Facility is in effect with respect
to a Series of Virfable Rate Bonds, the Trustee, on such' due date, shall withdraw and apply
moneys in the Seties Principal Account relating to such Series of Variable Rate Bonds fo
reimburse the Credit Provider for Draws on the Credit Faclhty pursnant fo Section 30-65.18(a) to

.pay principal of Variable Rate Bonds af the related Series. :

-W.._..

~—

(i) The Comm:sslon may, from tlme to time,; purchase any Vanable
Rate Bonds out of available moneys of the Commission at such prices as the Commission may

detenmine in a request. of an Authorized Commission Representative, plus accrued interest
thereon,
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(m) At .thé discretion of the Commxssxcn, the Trustee shall apply )
. -Mandatory Sinking Fund Paymcnts as rapidly as may be prachcable, to the purchase of Variable

Rate Bonds at public or private sale as and when and at such prices (including brokerage and
" other expenses, but excluding accrued interest on such Variable Rate Bonds, which is payable
from the related Series Interest Account) as the Coramission may in its discretion dctermme but
not to exceed the.par value thereof.

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

pmwsxons of this Section 30-65. 22(c) shall be delivered to, and canceled and destroyed by, the -
* Trustee and shall not be reissued. -

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

e . _to such Series of Variable Rate Bonds to reimburse the Credit Provider for Draws on the Credit *

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

(e)  Deficienciesin the Series Debt Service Avcounts. In the event that the
‘amount on deposit itt any Seriés 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 stich
Series of Variable Rate Bonds to reimburse the Credit Provider for Draws on the Credit Facility
pursuant to Section 30-65.18(2), the Trustee shall transfer from the Issue 1 Reserve Atcount or
the Series Reserve Account created pursuant to Section 30-65.23(d)(i), as the case may be, to the
Series Interest Account, Sencs Principal Account or Series Redeﬁi‘ptlon Account for such Series, ,

" notlater than five () days pnor to the daté o whlch such payment is réquired, the amount of
" -such deficiency.

. SECTION 30-65.23. Establishment of Se¢ries of - Variable Rate - Bonds as_a
Participating Series; Alternative Creation of Separate Reserve Accounts.
[ -
(@  Rescrve Requirement. Each Series of Variable Rate Bodds shall be a
Parncxp ating Series or shall be secured by a Series Reserve Account. The amonnt in each Series
Reserve Account shall be established and maintained at an amount equal to the Series Reserve
Requirement. The Series Reserve Requirement fos each Series of. Variable Rate Bonds secured

by a Series Reserve Account shall be Maximum Series Annual Debt Service or such othcr
* amount as shall be sét forth in a Serles Sale Resolution.

l

oy
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A (b) Determination of Parhmpatmg Series.  The Airport Director or-his .
.dtmgnce is hereby authorized and directed to determine whether or not a Series of Variable Rate .
-Bonds is to be declared to be a Participating Series-with respect to thc Issue 1 Reserve Account -

_ established by Sectmn 1-13.07 of the 1991 Resolution.

- © Valuation of Participating Senes In the event a P arficipating Seriesof - -
~ Variable Rate Bonds is to be redeemed in whole or in part pursuant to Section 30-65.16 or-the
- Coromission notifies the Trustee in writing of its intention to refund the said Participating Series.
of Variable Rate Bonds in whole or in part, the Trustee shall value the- amount in the Issue 1 .
Reserve Account in accordance with Section 1-13.07(b), and if the Trustee determines that ‘the
amount in the Issue 1 Reserve Account exceeds Aggregate Maximum Annuat -Debt Service on
-the Variable Rate Bonds of the Participating Series to remain Outstanding after. such redemption .
or refunding, upon the request of the Commission signed by an Authorized Commission.
Representative, the Trustee shall transfer the amount of such excess in accordanee with such
Tequest. The Trustee may request at any time, and the Commission shalt deliver within ten (10)
Business Days of-such request, a certificate stating the amount of the Aggregate Maximum.
. ‘Anmual Debt Service on the then Qutstanding Variable Rate Bonds of the Participating Sencs
- and the Trustee shall be entitled to rely on such certiﬁcate

(d) :Seres Reserve Acconnts.

Q) In the event the Airport Director or his designee detenmnes that a
Series. of Variable Rate Bonds shall not be a Participating Sexies, there is hereby created for such
_ Series of Variable Ratc Bonds a separate.reserve account within the 1991 Resolution Reserve
Fund held by the Trustee to be designated as the “Issue ___ Reserve Account,” with the blank to
be completed with the alpha-numcncaf deésignation of f the particular Series of Variable Rate
- Bonds (each such reserve account is herein called a “Series Reserve Account™). The moneys in
"+, said’ accotnf shall be used solely for the purpose of paying interest, -principal or Mandatory .
Sinking Fund Payments on the.Series of Variable Rate Bonds for-which such reserve account is
. established or to reimburse the Credit Provider for Draws on the Credit Facility pursuant to
Section 30-65.18(8) whenever any moneys then credited to the accounts within the 1991
Resolution Debt Service Fund for such Series 'of Varizble-Rate Bonds are insufficient for such
purposes.. If at any time the balance in said acéount shall for any reason be diminished below an
amount equal to the Series Reserve Requirement, the Trustee. shall immediately notify the
Comnission of such deficiency, and the Commission shall cause-said-Series Reserve Account to
be replenished by transfers from available Net Revenues over a period not to ekceed twelve
months from the date the Commission receives notice from the Trustee of such deficiency. The
Tristee may request at any time, and the Commission shall deliver within ten (10) Business Days
of such request, a certificate stating the amount of the Series Reserve Requirement, and the
Trustee shall be entitled to rely on such certificate.
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(u) From time to time, but not less, frequently than anmually; the -
'Trustcc shall determine the amount in ‘each Series Reserve Account, Permitted Investments in
such Senes Reserve Accounts shall be-valued at cost plus accreted value.

(iif) - Within 90 days after the end of each Fiscal Yetr, and at such other
. times as the Commission shall request in writing, the Trustee shall determine the amount in éach
Scties Reserve Account. In the event that the Tiustee determines on any valuation date that the
-amount in a Series Reserve Account exceeds the Series Reserve Requirément, upon the request |
" of the Commission_ signed by an Authorized Cornmission Representative, the Trustee shall

. transfer the amount of such excess to the Treasurer for deposit in the Revcnuw Account.

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

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

- amount in- .such Series Reserve Account exceeds the Series Reserve chutrcmemt for such Series
. after such redemption or refiunding, upon the request of the Commission signed by an Authorized

Comumission chr&e_entatnre, the Trustee shall transfer the amount of such excess in accordance E
with such request.

(v)  Atits option, the Commission may at any time substitute a Credxt
Facxhty meeting the requirements of this Section 30-65.23(d) for amounts on deposit in any
Series Reserve Account. The Commission shall not substitute a Credit Facnllty for all or any part
of the amounts on deposit in any such Series Reserve Account, if such subsfitution will cause the
- then current ratings ‘on the Series. of Variable Rate Bonds -secured by such Series Reserve
" Account to be downgraded or withdrawn. Inthe evéntthat afier the substitution ofa Credit”
Facility for all or any part of the amounts on deposit in any Series Reserve Atecount, the amount
in such Reserve Account is greater than the Series Reserve Requirement, upon the request of an
Authorized Commission Representative, the Trustee shall transfer such excess to the
Commxssmn to be used solely for Airport purposes.

_ SECTION 30-65.24. Dispesition of Proceeds of the Variable Rate Bopds- The
- proceeds of the sale of each Séries of Variable Rate Bonds shall be deposntcd thh the Treasurer
and shall be held.in trust and set asidé*by the Treagurer as follows——=

(@ The Treasurer shall fransfer to the: Trustee for deposit if1 the Series 1nterest

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

()  The Treasurer shall transfer to-the Trustee' for deposit in the Yssue 1
Reserve Account an amount eqnal to Maximum Series Anmnual Débt Service on such Series of