REQUEST
FOR PROPOSAL

for

Letter of Credit or Revolving Credit
Facilities

RFP Number: 22-23/22

PORT OF OAKLAND

PURCHASING DEPARTMENT
530 WATER STREET
OAKLAND, CA 94607




REQUEST FOR PROPOSAL

RFP No.: 22-23/22 Letter of Credit or Revolving Credit Facilities

The Port of Oakland (the “Port”), through its Purchasing Department, is hereby soliciting competitive
proposals for the above-mentioned project. The successful Respondent will be required to furnish all
labor, material, equipment, supplies, applicable taxes, insurance, bonding, and licenses to complete this

project.

Proposal Information

Proposal Title

22-23/22 Letter of Credit or Revolving Credit
Facilities

Proposal Type

Professional Service

Proposal Number

22-23/22

Proposal Issued

February 07, 2023

Department Requesting
Services

Finance & Administration

Scheduled Publication Date

February 10, 2023

Proposal Due Date and
Time

February 28, 2023 until 11:00 a.m.

Instructions for Submitting Proposals

Electronic Delivery Address

https://If.portoakland.com/

Please login to Liquid Files at the above listed URL and click
on the “Register” button to upload your proposal to
echiu@portoakland.com. Do not email your proposal to
the buyer directly. Your proposal must be uploaded to the
Liquid Files’ site to be accepted by the Port. Once your
Proposal has been uploaded to Liquid Files, you will receive a
copy of the email that Liquid Files generates to the buyer with
your proposal. (Note: Liquid Files limits the file size to a
maximum of 3 Gigabytes (GB), and there will be a slight delay
as to when Liquid Files emails your Proposal to the buyer, so
please upload your files early so that they will be received by
the due date and time.)
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Submiittal Copies

One (1) Original proposal as a single file in Adobe
Portable Document Format (pdf) transmitted to the above
listed Buyer via Liquid Files. (If your file size is larger than 3
GB, please modify it to be less than 3 GB.)

Late Submittals

Electronic Proposals received after the Proposal Due Date and
Time stated above will not be downloaded by the Port.

How to Obtain Proposal Documents

Copies of the Proposal documents may be obtained at:

Location Address

Physical Please call Eva Chiu at (510) 627-1526 or email
echiu@portoakland.com for any issues downloading RFP
document from the Port website or to request an email copy.
Monday through Friday 9:00 AM to 4:00 PM

Website http://www.portofoakland.com/business/bids-rfps/

Or navigate to the Port of Oakland’s main website at:
http://www.portofoakland.com/, then click on “Bids/RFPs"” from
the banner on the top of the page, and then scroll down to
download the RFP.

Questions about the Proposal

Questions and/or Requests for Information (RFI) must be submitted in writing and can be submitted by

email as follows:

Primary Contact

Eva Chiu
Email:echiu@portoakland.com

Question/RFI Due Date

February 17, 2023 until 4:00 p.m.

Please submit questions as soon as possible. No questions
regarding the specifications will be responded to after the
above date. All pertinent questions will be responded to and
answered in writing no later than the Response Date listed
below.

Response Date

February 22, 2023

All pertinent questions will be responded to via addendum
emailed to all prospective proposers and placed on the Port's
website. Proposers who did not receive a copy of the
addendum should download it from the Port’s website. See
the “How to Obtain Proposal Documents” section for our web
address. All addenda must be acknowledged on the RFP
Acknowledgement and Signature form.
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Once the RFP is issued, and until a recommendation for award is made to the Board of Port Commissioners
at a public Board of Port Commissioners meeting (or in cases where a recommendation for award does not
require a public Board meeting, when Proposers are notified by Port staff of the recommendation for award),
each Proposer and its representatives, agents, and affiliates, shall not contact members of the Evaluation
Committee, Port staff or the Board of Port Commissioners to discuss or ask questions about the contents
of this RFP or the selection process. All questions shall be submitted in writing as described in this RFP.
Any inappropriate contact by a Proposer, its representatives, agents, and/or affiliates may result in the
Proposers' proposal being disqualified.

Full Opportunity

The Port’s policy prohibits discrimination or preferential treatment because of race, color, religion, sex,
national origin, ancestry, age (over 40), physical or mental disability, cancer-related medical condition, a
known genetic pre-disposition to a disease or disorder, veteran status, marital status, or sexual orientation.
It is the policy of the Port of Oakland to encourage and facilitate full and equitable opportunities for small
local businesses to participate in its contracts for the provision of goods and services. It is further the Port’s
policy that no discrimination shall be permitted in small local business participation in Port contracts or in
the subcontracting of Port contracts. The successful Respondent shall comply with the Port’s non-
discrimination policy.

Title VI Solicitation Notice: The Port of Oakland, in accordance with the provisions of Title VI of the
Civil Rights Act of 1964 (78 Stat. 252, 42 U.S.C. §§ 2000d to 2000d-4) and the Regulations, hereby notifies
all bidders that it will affirmatively ensure that any contract entered into pursuant to this advertisement,
disadvantaged business enterprises will be afforded full and fair opportunity to submit bids in response to
this invitation and will not be discriminated against on the grounds of race, color, or national origin in
consideration for an award.

The Port reserves the right to reject any or all proposals, to waive any irregularities or informalities not
affected by law, to evaluate the proposals submitted, and to award the contract according to the proposal
which best serves the interests of the Port.

John Banisadr,
Port Purchasing Manager
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Attachments:

Must Be Returned with

Title Proposal
Non-Collusion Declaration Yes
Statement of Equal Employment Opportunity Yes
RFP Acknowledgement and Signature Form Yes
Proposal Worksheet Yes
Port of Oakland Non-Discrimination and Small
Local Business Utilization Policy Yes

A. Chart for Submitting Data for Calculation
of Preference Points

B. Local Participation Questionnaire

Attachment 5-A and 5-B are
required with the Proposal.

(Note: If you are submitting
a new Certification
Application for preference
points, then your completed
application is due 7 business
days prior to the proposal
due date.)

Non-Discrimination and Small Local Business
Utilization Policy Program Affidavit

Yes
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Must Be Returned with
Title Proposal
7 Form of Reimbursement Agreement Yes!
Respondents should include
this document in their
proposals, updated with
their desired changes.
8 Commercial Paper Trust Indenture dated No
October 1, 1998 and supplements The Commercial Paper Trust
(Note: There is also a Commercial Paper Trust Indiﬂture? are prO\;'(tjﬁ d for
Indenture dated September 1, 1999 that is eRr:sE:)enndC:n?s €
substantially similar to the 1998 indenture )
above, and can be provided upon request.)
9 Offering Memorandum No
The current Offering
Memorandum for the Port’s
CP program, dated May 3,
2022 is provided for the
reference of the
Respondents.
10 Annual Comprehensive Annual Financial Report No
for the Years Ended June 30, 2022 and 2021 The ACFR is provided for the
("ACFR") reference of the
Respondents.
11 One Year Operating and Capital Budget Fiscal No
Year Ending June 30, 2023; Five-Year Operating Describes the Port’s
Forecast and Capital Improvement Program anticipated capital funding
Fiscal Years Ending June 30, 2023 through 2027 needs, as well as an
estimate of future debt
issuance.

1 The attached Form of Reimbursement Agreement contains contracting terms that are acceptable to
the Port. While intended for a CP program, the individual provisions contained in the form agreement
would also be reflective of acceptable provisions in a contract establishing an alternative short-term
financing program. Unless otherwise proposed, banks are expected to conform to the attached form

of agreement. Please note in the RFP response any modifications that your bank is requesting to

Attachment 7. Any terms and conditions to which objections are not noted in the respondent’s RFP

submittal will be considered acceptable to the bank.
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I. Project Overview

The Port of Oakland, California (the “Port”) is seeking proposals from interested banks to obtain bank
facilities and/or letters of credit to help accommodate its short-term funding needs.

Currently, the Port utilizes a commercial paper ("CP”) program for this purpose. This program has
been authorized to a maximum of $300 million?, and as of February 7, 2023, $32,535,000 of
Commercial Paper Notes (the “Notes”) are outstanding. The Notes were originally offered in October
1998 and are currently supported by two Letters of Credit ("LOC") issued by Bank of America, N.A.
One LOC supports $150 million of principal plus contingent interest and the other LOC supports $50
million of principal plus contingent interest. Goldman, Sachs & Co. serves as Dealer on the Notes.
Montague DeRose and Associates, LLC serves as municipal advisor to the Port. US Bank acts as the
paying agent. In this solicitation, the Port is looking to maintain the size of its existing facility at $200
million plus contingent interest.

The Notes represent a subordinate lien on the Pledged Revenues of the Port. In addition, the Port
has the following principal amounts of debt outstanding, each of which is senior to the Notes.

e $331,785,000 issued under a Senior Trust Indenture, and divided into the following bond series:

o 2020 Series R (Federally Taxable) Refunding Revenue Bonds ($331.8 million
outstanding).

e $300,895,000 issued under an Intermediate Trust Indenture, and divided into the following

bond series:

o 2017 Series D (Private Activity/AMT) Refunding Revenue Bonds ($75.6 million
outstanding);

o 2017 Series E (Governmental/non-AMT) Refunding Revenue Bonds ($33.7 million
outstanding);

o 2017 Series G (Federally Taxable) Refunding Revenue Bonds ($28.6 million
outstanding);

o 2021 Series H (AMT) (Forward Delivery) Refunding Revenue Bonds ($163.0 million
outstanding).

The Port's senior long-term debt ratings are:

Moody'’s: Al
Standard & Poor’s: A+
Fitch Ratings: A+

The Port's intermediate long-term debt ratings are:

Moody'’s: A2
Standard & Poor’s: A
Fitch Ratings: A

About the Port of Oakland

The Port of Oakland was established in 1927 and oversees the Oakland seaport, Oakland International
Airport, Commercial Real Estate, and 20 miles of waterfront. The Oakland seaport is one of the top
ten busiest container ports in the U.S.; Oakland International Airport is the second busiest San
Francisco Bay Area airport offering over 300 daily passenger and cargo flights; and the Port’s real
estate includes commercial developments such as Jack London Square and hundreds of acres of
public parks and conservation areas. The Port of Oakland also functions as a publicly owned utility
servicing select tenants along the waterfront, Oakland International Airport, and most of Oakland
harbor. There are about 1,500 meters, a peak demand of 20+ megawatts, and over 100,000 MWHs of
energy sold. Together, through Port operations and those of its tenants and users, the Port generates

2 Please note, of the $300 million authorized by the Board, the current size of the Port’s CP program
amounts to only $200 million principal amount, supported by its current LOCs.
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approximately 84,100 jobs in the region and over 1,000,000 jobs related to the Port across the United
States. The Port is an independent department of the City of Oakland.

II. Scope of Services

The Port is seeking proposals which either (a) would replace the LOCs described above to continue
the current CP program, or (b) would establish a new program using an alternative short-term
financing product. Each existing LOC expires on June 30, 2023, and the Port seeks to complete the
replacement program by no later than June 14, 2023.

LOC respondents should have at least one long-term rating equivalent to A+ and at least two short-
term ratings of P-1, A-1, and F1 from Moody’s Investor Service, Standard & Poor’s Ratings Service,
and Fitch Ratings, respectively, to provide a letter of credit facility (the “Letter of Credit Facility”) to
secure the principal and interest of the Port’s outstanding Commercial Paper Notes (“the Notes”). This
rating criteria does not apply to alternative bank credit proposals

III. Port Policy and Other Requirements

The selected Respondent will be required to comply with the following Port Policy and Other
Requirements:

1. Non-Discrimination and Small Local Business Utilization Policy (NDSLBUP):

The Port desires to maximize the participation of small local business and has instituted a
Non-Discrimination and Small Local Business Utilization Policy (NDSLBUP). The NDSLBUP
consists of two parts:

¢ Non-Discrimination policy which all Suppliers (Respondents) must adhere to, by
providing the enclosed “Non-Discrimination and Small Local Business Utilization Policy
Program Affidavit” (Attachment 6) with their proposals

e Preference points are awarded to small local businesses who qualify under the Port’s
definition of a small local business. In order to qualify for preference points, Suppliers
(Respondents) must be either certified by the proposal due date or may apply online
at: http://srd.portofoakland.com/. The application and any supporting documentation
must be submitted to the Port’s Social Responsibility Division seven (7) business days
prior to the proposal due date. To apply, please click on the above link and then on
the link titled “Register New Company?” and follow the instructions.

A summary of the Port’s Non-Discrimination and Small Local Business Utilization Policy is
included herein as Attachment 5. The entire policy is available at:

http://www.portofoakland.com/files/PDF/responsibility/NDSLBUP 00810.pdf

Suppliers already certified with the Port do not need to submit proof of certification, but still
need to check the Port’s certification database at: http://srd.portofoakland.com/ to ensure
their certification has not expired and must fill out the Chart for Submitting Data for
Calculation of Preference Points (Attachment 5-A), and the Local Participation
Questionnaire (Attachment 5-B), and submit them with your proposal. All Suppliers
(Respondents) must still provide proof of adhering to the Port’s Non-Discrimination policy by
submitting the NDSLBUP Program Affidavit.

A copy of the Port-certified Small Local Business Enterprises can also be downloaded at:
http://srd.portofoakland.com/

For questions or assistance regarding NDSLBUP, contact .Mr. Kamal Hubbard, Contract
Compliance Officer, khubbard@portoakland.com (510) 627-1162, at the Port’s Social
Responsibility Division.
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IV. Submission Requirements

Proposals must conform to the information and attachments provided, including any amendments
made to the RFP and responses to questions. Banking institutions must address each of the following
parts. Responses should be concise with emphasis placed on completeness and clarity of content.

Proposals should only include information essential to meet the requirements of the RFP.
Unnecessarily elaborate proposals or proposals containing excessive marketing materials are
discouraged. The detailed requirements stated in this “Submission Requirements” section are
mandatory. Failure to respond to specific requirements may be the basis for elimination from further
consideration.

The proposal should be executed by an individual authorized to bind your institution and should state
in the transmittal or cover letter that the proposal remains a firm offer through July 1, 2023.

As noted herein, proposals will be reviewed and evaluated by the Port. The Port will not be liable for
any errors in proposals from banking institutions. Banking institutions may not be allowed to correct,
amend, or resubmit proposal documents after the submission deadline, except as set forth in the
following paragraph:

The Port reserves the right to permit corrections or amendments to a response due to errors identified
by the Port or the banking institution. This type of amendment may only be allowed for such errors
as typing, transposition, omission, or any other obvious error. Banking institutions are liable for all
errors or omissions contained in their responses.

Company Information Provide the name of your firm, (including the name of any parent
company) and Federal Tax ID number.

Please also provide the name, title and contact information (address,
email, telephone and fax numbers) of the Respondent staff member(s)
who will be responsible for this RFP. If this person is not authorized to
sign an agreement on behalf of the Respondent, please also provide the
name, title and contact information of an authorized signer.

Amount: A minimum proposal for any one facility should be $100,000,000. For a
LOC supporting a CP program, an additional interest coverage amount
should be added representing interest accrued for 270 days at 12
percent per annum, based on a 360-day year.

Pricing: All proposals must utilize either of the pricing matrices attached in this
RFP as (Attachment 4). The Port would like pricing terms for both the
utilized and unutilized portions.

(a) Indicate the annual fee on both a utilized and unutilized basis, based
on the amount of your commitment. The annual fee should be
payable no more frequently than quarterly in arrears. Indicate the
up-front fee, if any.

(b) Fees will be payable based upon the actual days elapsed divided by
a 365 or 366-day year, as applicable.

Term: Fee quotes are requested with a minimum term of three years with
provisions for renewal. Longer terms may also be provided, at the
Respondent’s discretion.

The Port reserves the right to terminate all or a portion of the facility at
any time upon thirty (30) days written notice to the institution. The Port
would prefer to terminate the facility without penalty. Please indicate in
your proposal, proposed terms related to termination. Please also
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Interest Rate:

Contractual Requirements:

Legal Opinions:

Information Relating to the
Institution:

indicate in the Pricing Matrix, attached as Attachment 4, if your bank
would charge any fee for early termination.

For LOCs, please indicate proposed indices acceptable to the Respondent
to establish its borrowing rates under the CP facility. All interest charge
calculations should be based on 365 or 366-day year and the actual
numbers of days elapsed, as applicable. Alternative products may use a
different day count.

While intended for a CP program the Form of Reimbursement Agreement
("Form Agreement”), attached as Attachment 7 contains contracting
terms that are acceptable to the Port, and would also be applicable to
alternative short-term financing products.

Banking institutions may propose revisions to the Form Agreement.
Proposals contingent upon material revisions to the substance of the
Form Agreement may be rejected. It is extremely important that you
clearly state in your response either (i) your consent to the form
of the Form Agreement, or (ii) any proposed changes to
Attachment 7, along with the exact language being

proposed. Failure to do so may be considered non-responsive.

Unless otherwise proposed, responding banks are expected to conform
to the terms of the Form Agreement. If you are not proposing changes,
please expressly state in your response acceptance of these Contractual
Reguirements. RFP responses that do not indicate acceptance of the
terms in Attachment 7 may be considered non-responsive.

Legal opinions (and any qualifications thereto by the responding bank)
must be in a form acceptable to the Port. The opinion must also address
any additional requirements imposed by the rating agencies and the
dealer. Legal opinions must be to the effect that (i) the descriptions of
the Letter of Credit and the Reimbursement Agreement in the Offering
Memorandum are true and correct in all material respects; (ii) draws
under the Letter of Credit are not subject to treatment as preference
payments in the event of a bankruptcy of the City or the Port, and (jii)
the Letter of Credit is exempt from registration requirements of the
Securities Act of 1933, as amended. The Port expects to receive legal
opinions relating to the validity and enforceability of the institution’s
obligations under the Letter of Credit from the institution’s U.S. counsel
and also from foreign counsel in the case of foreign institutions. In the
case of foreign institutions, a satisfactory legal opinion concerning the
ranking of the bank’s obligations under the Letter of Credit in its home
jurisdiction, the validity of New York law as the governing law of the
Letter of Credit and the enforceability of a foreign judgment against the
bank in its home jurisdiction in respect of the Letter of Credit may also
be required. Please indicate your institution’s ability to deliver the
required opinions.

Please provide your institution’s long and short-term credit ratings over
the past three years by Moody’s Investor Service, Standard & Poor’s
Ratings Service, and Fitch Ratings. To be eligible to respond as a LOC
provider, a bank must have at least one long-term rating equivalent to
A+ and at least two short-term ratings equivalent to P-1, A-1 and F1
from Moody’s Investor Service, Standard & Poor’s Ratings Service, and
Fitch Ratings, respectively. Also indicate if your ratings are currently
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Staff Experience:

Credit Approval

Participation

Legal Counsel and Related
Expenses:

Certification:

Debarment Statement

under credit watch or review by any major rating agency. Please
provide the name of a contact at each of these rating agencies who
reviews your credit and the most recent credit summary of your
institution published by each of the major rating agencies.

Your institution must provide appropriate disclosure information relating
to the institution for inclusion in the Offering Memorandum. Please
provide a recent example of such disclosure information. Please note
that all respondents must complete and sign, at closing, Certificate of
Bank form, which is included in Attachment 7 — Form of
Reimbursement Agreement.

Please identify any pending matters involving your institution with
interests or consequences potentially adverse to the Port.

Please identify the individuals who will have responsibility for your firm’s
relationship with the Port. Please provide information that specifically
addresses those individuals’ background and experience, including
resumes, and specifically noting if that experience was obtained while
employed at another financial institution.

Please indicate if you have already obtained credit approval. If not,
please indicate how long you would expect such approval to take.

Please indicate whether you plan to grant participation(s) to one or more
financial institutions in all or any part of the Respondent’s rights and/or
obligations under a proposed facility agreement. If so, please list each
participating institution.

As part of the Respondent’s review of the Form Agreement
(Attachment 7), please indicate whether the the language relating to
participation is acceptable.

Please designate two firms that would be acceptable as your institution’s
legal counsel. Also indicate the name of the proposed lead attorney at
each such firm, and his or her office location. Please indicate a cap that
the bank’s legal fees (including foreign counsel fees, as appropriate) and
expenses will not exceed.

Please provide a certification by the Bank that all information submitted
as part of the proposal is true and correct and that the person signing
the proposal has full authority to do so on behalf of the bank.

Provide a written statement that your company has not been debarred
from providing services to any State or Federal Agency within the last
five (5) years. Sign and date your statement. If your company has been
debarred, you will need to provide background information and the
reason(s) for the debarment. Provide the name and contact information
for the agency that debarred your company. The Port must review the
reason(s) and duration for the debarment before it can determine if your
company can be considered for this project.
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Litigation and Other
Information

Required Forms and
Adherence to Port Policy and
Other Requirements

V. Evaluation Criteria

Provide information describing any litigation, arbitration, investigations,
or any other similar actions that your company, its principals, directors,
and/or employees have been involved in during the last five (5) years
relating to your company's services. Please list (a) nhame and court case
or other identification number of each matter, (b) jurisdiction in which it
was filed, and (c) outcome of matter (e.g. whether the case is pending,
a judgment was entered, a settlement was reached or the case was
dismissed). The Port will review the reason and timing of the action
before it can determine if your company can be considered for this
project. Failure to provide the litigation information may disqualify your
proposal.

The Respondent must fill out all of the forms included in this RFP (listed
under the “Attachments” section and marked with a “Yes” in the column
titled “"Must Be Returned with Proposal”), and return them with your
proposal. By returning the listed forms, your company is supporting and
agreeing to the Port Policies (listed in Section III, “Port Policy” of this
RFP). Failure of the Respondent to provide any of the required forms
may result in your proposal being rejected for non-responsiveness.

In selecting the most qualified Respondent, the Port will evaluate a number of factors in combination.
Please make sure you have submitted responses to all items listed in the Submission Requirements
section, as your responses will be evaluated based on the weights listed below. The Port reserves the
right during this process to request additional information. If such information is required the
Respondent will be notified and will be permitted five (5) working days to submit the requested

information

[Remainder of page left intentionally blank]
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A. Evaluation Weights

Item | Criteria Weights

Adherence to Port Policy and Other Requirements and Debarment
Statement Pass/Fail

Proposals from companies who have not or will not adhere to the Port
Policy and Other Requirements or who have been debarred and have
not provided sufficient reasons/justification for the Port to review the
circumstances surrounding the debarment will not be forwarded to the
evaluation committee for review.

Information as described in Section IV above: These include but are not
1 limited to, Legal Opinions, Information Relating to the Institution, Credit 40%
Approval, Participation, Certification, Contractual Requirements,
Amount, Term/Termination, Staff Experience, Litigation and Other
Information, Legal Counsel/Related Expenses, Pricing and Required
Forms and Adherence to Port Policy

These above factors will be used to evaluate the Respondent’s capacity
to provide a liquidity facility advantageous to the Port as evidenced by
its proposed terms. These include but are not limited to: 1) the
proposed facility amount, 2) its term, 3) the experience of staff
administering the facility, 4) whether credit approval has been obtained,
4) the Respondent’s ability to provide the desired legal opinions, 5)
termination provisions of the facility agreement and associated fees, 6)
conditions precedent for issuance of the facility, 7) most favored nation
provisions, 7) significant terms, covenants and representations, 8)
events of default, and 9) disclosure regarding company information,
litigation, debarment, adherence to Port Policy, etc.

2 Overall cost of the proposed facility to the Port 45%

Non-Discrimination and Small Local Business Utilization Policy
3 (NDSLBUP) Does your company meet the Port’s definition of Small Local 15%
Business and/or make a commitment to the Port’s values and programs
{e.g., mentoring small and/or very small local businesses and providing
meaningful work for small and/or very small local sub-consultants;
utilization of college and high school interns from the Local Impact
Area (LIA); participation in job fairs and trade fairs targeted to LIA
residents and businesses; and other work showing the consultant’s
efforts to contribute to the economic development of the LIA}? The
Port will evaluate companies that have provided substantiating
documentation to prove they meet the Port's NDSLBUP program and
award points accordingly to qualifying companies.

Total 100%

B. Selection Procedure:

All proposals received by the deadline which meet the RFP’s requirements will be presented to the
evaluation committee comprised of Port of Oakland staff and possibly external members. The
evaluation committee will evaluate the proposals and score all submissions according to the evaluation
criteria above. The selection process may include interviews (at the discretion of the evaluation
committee) for the top-scoring submissions. If interviews are to take place, the Port will notify the
top scoring Respondents. Interview details and scoring requirements will be provided to selected
Respondents prior to the interviews.
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VI. Additional Provisions

The terms “Company”, “Consultant”, “Contractor”, “Proposer”, “"Respondent”, “Seller”, “Supplier”, and
“Vendor” whenever appearing in this RFP or any attachments, are used interchangeably to refer to the
company or firm submitting a proposal in response to this RFP.

A.

Port’s Legal Name and Jurisdiction

The Port of Oakland (the “Port”) is legally known as the City of Oakland, a municipal corporation,
acting by and through its Board of Port Commissioners. The Port is an independent department of
the City of Oakland. The Port has exclusive control and management of all Port facilities and
properties. Port facilities and properties consist of marine terminals, a railway intermodal terminal
and container storage areas (collectively, the “Seaport”); the Oakland International Airport (the
“Airport”); and commercial and industrial land and properties (collectively, “Commercial Real
Estate”); and other recreational land, other land, undeveloped land, and water areas, all located

in Oakland, CA. The Port issues Purchase Orders under the name “Port of Oakland”.

Ownership of Proposal

All rights to information developed, disclosed, or provided in a Proposal and its attendant
submissions are the property of Port, unless a Respondent makes specific reference to data that
is considered proprietary. To the extent that a Respondent does not make specific reference to
data that is considered “confidential” and proprietary, submission of an RFP constitutes the
Respondent’s express (a) grant and assignment of a perpetual, transferable (in whole or in
part), non-exclusive, royalty-free license to the Port for copyright, patent, or other intellectual
property right (collectively referred to as “intellectual property”), and (b) agreement that the
Port may use any such intellectual property without charge for any lawful purpose in connection
with other Port development projects, including without limitation the creation of derivative
works and issuance of sublicenses.

Deadline for Receipt of Proposal

Proposals must be delivered to the “Electronic Delivery Address” via Liquid Files listed in the
Request for Proposal (RFP) no later than the date and time specified in the RFP. When you
upload your Proposal to Liquid Files, you will receive a copy of the email that Liquid Files
generates to the buyer with your proposal. There may be a slight delay in when Liquid Files
emails your Proposal to the Port, so please ensure you have uploaded your Proposal with
sufficient time to allow Liquid Files to generate an email to the Port. The Port will use the
date and time stamp on the email document that is generated from Liquid Files as proof of
timely delivery. (Please note: The Port may not actually download your proposal until after
the date and time for delivery has passed.) Proposals received after the date and time
specified in the RFP will not be downloaded by the Port.

Public Records Act

Under the California Public Records Act (Gov. Code § 7920.000 et seq.), the Port may be
obligated to make available to the public the submitted proposal and all correspondence and
written questions submitted during the Request for Proposal process. However, such disclosure
shall not be made prior to the date on which the Port publishes the identity of the apparent
successful proposer or issues a Notice of Intent to Award, if such notice is issued.

If Respondent believes portions of its proposal contain trade secrets or proprietary financial
information that should be exempt from disclosure under the Public Records Act, Respondent

shall submit a separate copy of its entire proposal with the protected material

redacted with black boxes, which each redaction specifically marked as
"CONFIDENTIAL"”. Such separate copy shall not constitute the proposal, but shall be used,

if needed and appropriate, in response to an applicable Public Records Act request. If
Respondent does not submit such a separate redacted proposal, Respondent shall be deemed
as not claiming that any portion of its proposal contains trade secrets or proprietary financial
information.
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The Port reserves the right to independently determine whether any document is subject to
disclosure and to make such information available to the extent required by applicable law,
without any restriction or notice to Respondent.

Port’s Right to Modify

Respondents are advised that the Port has not incurred any obligations or duties in soliciting
this Request for Proposals. The Port, at its sole discretion, reserves the right to reject any or
all proposals submitted in response to this RFP; to request additional information or clarification
of information submitted; to cancel or modify, in part or in its entirety, this RFP; to request new
RFPs or pursue any other means for obtaining the desired services; to waive any informalities
or minor irregularities in the RFP, and other inconsequential deviations from the RFP’s
requirements. The Board of Port Commissioners retains the right to award this project in part
or in total to the Respondent(s) of its choice, and to decide to undertake the project or to
terminate the project at any time prior to approval of a formal contract.

Conflicts of Interest

By submitting a proposal, the Respondent represents that it is familiar with Section 1090 and
Section 87100 et seq. of the California Government Code, and that it does not know of any facts
that constitute a violation of said sections in connection with its proposal. Respondent also
represents that its proposal has completely disclosed to the Port all facts bearing upon any
possible interests, direct or indirect, which Respondent believes any member of the Port, or
other officer, agent or employee of the Port or any department presently has, or will have, in
any agreement arising from this RFP, or in the performance thereof, or in any portion of the
profits there under. Willful failure to make such disclosure, if any, shall constitute ground for
rejection of the proposals or termination of any agreement by the Port for cause. Respondent
agrees that if it enters into a contract with the Port, it will comply with all applicable conflict of
interest codes adopted by the City of Oakland and Port of Oakland and their reporting
requirements.

Cost of Preparing a Response

All costs for developing a response to this RFP and attending any proposal meetings or
selection meetings are entirely the responsibility of the Respondent and shall not be
chargeable to the Port.

Compliance with Law

The Respondent must comply with all laws, ordinances, regulations and codes of the Federal,
State, and Local Governments, which may in any way affect the preparation of proposals or
the performance of the contract.

Respondent’s Relationship
The Respondent’s (and Respondent’s employees’ and contractors’) relationship to the Port shall
be that of independent contractor and not deemed to be an employee or agent of the Port.

Proposal Considerations and Legal Proceeding Waiver

The Port has absolute discretion with regard to acceptance and rejection of proposals. In
order to be considered the party submitting a proposal waives the right to bring legal
proceedings challenging the Board of Port Commissioners choice of the award.

False Statements
False statements in a proposal will disqualify the proposal.

Taxes
The Respondent will be responsible for all Federal, State, and Local taxes.

Grade of Service

The Respondent must provide professional service and maintain appropriate personnel to
provide expedient and courteous service.
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The Respondent’s Liability
The Respondent shall be responsible for any and all damages to the Port’s premises resulting
from the negligent acts or willful misconduct of the Respondent’s agents or employees.

Amendments

The Port may, at its sole discretion, issue amendments to this RFP at any time before the time
set for receipt of proposals. The Respondents are required to acknowledge receipt of any
amendments (addenda) issued to this RFP by acknowledging the Addendum in the space
provided on the RFP Acknowledgement and Signature Form. The Port shall not be bound by
any representations, whether oral or written, made at a pre-proposal, pre-contract, or site
meeting, unless such representations are incorporated in writing as an amendment to the RFP
or as part of the final contract. All questions or requests for clarification concerning material
terms of the contract should be submitted in writing for consideration as an amendment.

Withdrawal or Modification of Offers
The Respondent may modify or withdraw an offer in writing at any time before the deadline
for submission of an offer.

Acceptance
Any offer received shall be considered an offer which may be accepted or rejected, in whole
or in part, by the Port based on initial submission with or without discussions or negotiations.

Representations

No representations or guarantees of any kind, either made orally, or expressed or implied, are
made with regard to the matters contained in this document, including any attachments,
letters of transmittal, or any other related documents. The Respondent must rely solely on its
own independent assessment as the basis for the submission of any offer made.

Award Consideration

The Port shall not be bound to accept the lowest-quote fee and will award the contract (if
any) to the company/firm selected through the competitive process (and any subsequent
interviews) outlined in this RFP.

Protest Procedures

Any party that has timely submitted a responsive proposal that contends or claims that the
Port’s proposed award of the subject contract fails to comply with the Port’s rules and
regulations or with law must file a protest in accordance with the provisions set forth below:

1. Any protest must be submitted in writing to Daria Edgerly, Secretary of the Board, and
received by the Port no later than 5:00 p.m. by the third (3rd) business day following
publication of the identity of the apparent successful proposer (or of Notice of Intent to
Award, if such notice is issued).

2. The protest must include the name, address and telephone number of the person
representing the protesting party.

3. The initial protest document must contain a complete statement of the basis for the
protest, including in detail, all grounds for protest including referencing the specific
portion of the solicitation document that forms the basis for the protest, and including
without limitation all facts, supporting documentation, legal authorities and argument in
support of the grounds for the protest. Any matters not set forth in the written protest
shall be deemed waived. All factual contentions must be supported by competent,
admissible and credible evidence.

Any protest not conforming to the foregoing shall be rejected by the Port without recourse.
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PORT OF OAKLAND Attachment 1: Non-Collusion Declaration

RFP No.: 22-23/22 Letter of Credit or Revolving Credit Facilities

(To Be Executed By Proposer and Submitted With Proposal)

I, , declare as follows:

That I am the of , the party making

the attached proposal; that the attached proposal is not made in the interest of, or on behalf of, any
undisclosed person, partnership, company, association, organization, or corporation; that the proposal is
genuine and not collusive or sham; that the proposer has not directly or indirectly induced or solicited any
other proposer to put in a false or sham proposal, or that anyone shall refrain from proposing; that the
proposer has not in any manner, directly or indirectly, sought by agreement, communication, or to fix any
overhead, profit, or cost element of the proposal price, or that of any other proposer, or to secure any
advantage against the public body awarding the contract of anyone interested in the proposed contract;
that all statements contained in the proposal are true; and further, that the proposer has not, directly or
indirectly, submitted his or her proposal price or any breakdown thereof, or the contents thereof, or
divulged information or data relative thereto, or paid, and will not pay, any fee to any corporation,
partnership, company, association, organization, proposal depository, or to any member or agent thereof

to effectuate a collusive or sham proposal.

Any person executing this declaration on behalf of a proposer that is a corporation, partnership,
joint venture, limited liability company, limited liability partnership, or any other entity, hereby represents

that he or she has full power to execute, and does execute, this declaration on behalf of the bidder.

I declare under penalty of perjury under the laws of the State of California that the foregoing is

true and correct.

Executed this day of ,202__, at

Signature

Authority: Public Contract Code 7106
CCP 2015.5
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PORT OF OAKLAND Attachment 2: Statement of Equal Employment
Opportunity

RFP No.: 22-23/22, Letter of Credit or Revolving Credit Facilities

I hereby certify that I (Legal Name of
Respondent/Supplier/Consultant/Contractor), will not discriminate against any employee or applicant for
employment because of race, color, religion, sex, national origin, ancestry, age (over 40), physical or
mental disability, cancer-related medical condition, a known genetic pre-disposition to a disease or

disorder, veteran status, marital status, or sexual orientation.

I declare under penalty of perjury under the laws of the State of California that the information I have

provided herein is true and correct and is of my own personal knowledge.

Signature

Print Name

Title

Date
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PORT OF OAKLAND Attachment 3: RFP Acknowledgement and

Signature Form

RFP No.: 22-23/22, Letter of Credit or Revolving Credit Facilities

The undersigned having carefully examined the location of the proposed work, the local conditions of
the place where the work is to be done, the Invitation, the General Conditions, the Specifications and
all of the documents for this project, proposes to enter into a contract with the Port of Oakland to
perform the work listed in this RFP, including all of its component parts, and to furnish any and all
required labor, materials, equipment, insurance, bonding, taxes, transportation and services required
for this project in strict conformity with the plans and specifications prepared, including any Addenda,
within the time specified.

Addendum Acknowledgement:

The following addendum (addenda) is (are) acknowledged in this RFP:

Acknowledgement and Signature:

1.
2.

No Proposal is valid unless signed in ink by the person authorized to make the proposal.

I have carefully read, understand and agree to the terms and conditions on all pages of this
RFP. The undersigned agrees to furnish the services stipulated in this RFP.

Respondent agrees to the form of Reimbursement Agreement (Attachment 7) and agrees
not to propose any contractual terms that conflict with such form, unless it specifies any
exceptions in its Proposal.

Respondent is registered to do business in the State of California, or if not, will obtain such
registration prior to entering into an agreement with the Port for this RFP.

I understand my Proposal and all related documents may be released in their entirety in
response to a request under the California Public Records Act, subject to any separate copy I
submit in accordance with Section VI.D of this RFP.

I represent that I am familiar with Section 1090 and Section 87100 et seq. of the California
Government Code, and that I do not know of any facts that constitute a violation of said
Sections in connection with the proposal.

Respondent’s Name and Title:

Company Name:

Address:

Telephone: Fax:

Email: Cell Number:
Contractor License # (if applicable): Expiration Date:
Federal Tax Identification Number:

Authorized Signature: Date:
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Attachment 4: Proposal Worksheet

RFP No.: 22-23/22, Letter of Credit or Revolving Credit Facilities
PORT OF OAKLAND
Commercial Paper Notes

LETTER OF CREDIT BANK REQUEST FOR PROPOSAL

PRICING MATRIX — LETTER OF CREDIT

Name of Bank:

Contact Person:

Phone:

Fax:

E-mail:

A. Facility fee (in basis points) per annum, payable quarterly in arrears, based upon a minimum Letter
of Credit commitment amount of $100 million.

Commitment Amount: $ Million Principal Amount

Annual Facility Fee
Utilized Unutilized

Expiration Date

3 Years
Other Term (over 3 years)
(please specify)

Bank Term Loan Rate @)
Default Rate(®)
Other Fees and Expenses (9

B. Upfront Legal Fees and Expenses ): Estimated at $ : Capped at $

C. Repayment Terms: Please state your proposed terms of repayment in the event of a draw (term-
out provisions) to the extent they differ from those contained in the Form of the Reimbursement
Agreement (Exhibit A).

D. Termination Fee: Is there any fee payable upon early termination? If so, what are the terms?

(1) If based on an index, please specify. The Port requests that the index be based on the Fed Funds
Rate or SOFR.

(2) All other fees and expenses (specify nature of expense and whether it is an annual or one-time
charge).

(3) All one-time legal fees and expenses, including foreign counsel fees, as appropriate.
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PRICING MATRIX FOR ALTERNATIVE BANK PRODUCTS
REQUEST FOR PROPOSALS
Port of Oakland

Short-term Products

Name of Bank:
Contact Person:
Address:
Phone:

Fax:

Email:

Please provide your proposed Alternate Bank Product pricing per annum:

Commitment Amount: $ Million Principal Amount
Expiration Index Spread to Adjustment to Term Out Redemption Other Fees and Term Out Rate
Date & Term (SIFMA Index Spread based on Port Period Provisions Expenses and/or Default
or (basis Upgrade/Downgrade (min. 3 yrs) (specify) Rate
SOFR?) .
points)
3 Years
Other term:
(Over 3 Years)
(Please Specify)

Amount of Time Proposed Pricing Will be Held Firm:
On a separate page indicate any requested changes to the Reimbursement Agreement.
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PORT OF OAKLAND Attachment 5: Non-Discrimination
and Small Local Business Utilization Policy

Non-Discrimination: Port of Oakland (Port) policy prohibits discrimination or preferential treatment
because of race, color, religion, sex, national origin, ancestry, age (over 40), physical or mental disability,
cancer-related medical condition, a known genetic pre-disposition to a disease or disorder, veteran status,
marital status, or sexual orientation.

Local Business Utilization: On October 7, 1997, the Board of Port Commissioners initiated a formal
policy to encourage full participation of firms from its Local Business Area ("LBA"), the counties of Alameda
and Contra Costa, particularly those in its Local Impact Area ("LIA"), in its work. The LIA includes the cities
of Oakland, Alameda, Emeryville and San Leandro. The LBA includes all cities within the counties of
Alameda and Contra Costa. The Port will also take into consideration efforts the prime and sub-consultants
make to assist in the community, e.g., assigning meaningful work to small and/or very small local sub-
consultants, mentor protégé relationships, participation in job/trade fairs, hiring interns, pro bono work,
and working with local schools, etc.

Consultant Preference Points: The Port allots preference points for the percentage of work being performed
by consultants/sub-consultants located in either the LBA or the LIA and for community involvement (i.e.
mentoring, intern programs, job fairs, community rehabilitation groups and re-entry programs) for a
maximum total of up to 15 points. These points are added to a maximum of 85 technical points for a
composite maximum of 100 points in evaluating consultant proposals as follows:

e Up to 5 points will be credited proportionately (counting the whole team, prime consultant and
sub-consultant(s)) for LIA certified firms, and 2.5 for LBA certified firms.
Note: LIA/LBA credit is given only for certified firms which have had established active offices in
the respective area for at least a year at the time of proposal due date, and NOT for outside firms
which plan to do the project work at a LIA/LBA office;

e An additional 3 points will be credited for an LIA certified prime consultant (proportionate to the
share of prime consultant work in the case of a joint venture) and 1.5 points for an LBA certified
prime consultant;

e Up to 4 points will be credited proportionately (counting the whole team, prime consultant and
sub-consultant(s)) for Very Small Business Enterprise (VSBE) certified firms, and 2 points for Small
Business Enterprise (SBE certified firms); and

e Up to 3 points for commitment to the Port’s values and programs, e.g., mentoring small and/or
very small local businesses and providing meaningful work for small and/or very small local sub-
consultants; utilization of college and high school interns from the LIA; participation in job fairs
and trade fairs targeted to LIA residents and businesses; and other work showing the consultant’s
efforts to contribute to the economic development of the LIA.

In summary, please submit the following attachments in each copy of your proposal:

1. Attachment 5-A, Chart for Submitting Data for Calculation of Preference Points. List the team
members’ (prime and subs) names, roles, location and LIA/LBA/SBE/VSBE status in the format
shown in Attachment 5-A. Be specific as to the nature and estimated percentage of the work to

be performed by the prime, any joint venture partners and/or sub-consultants.

2. Attachment 5-B, Local Participation Questionnaire. Complete for each sub-consulting firm or

individual, as well as for the prime consultant.
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Any proposal that fails to complete and submit the above two items (Prime and sub-consultants) will not be
considered. For firms headquartered outside the LIA/LBA wishing to obtain credit for their local office, for the
purpose of this project shall utilize personnel from this local office. Additionally, mail, correspondence and
telephone calls will be made to this local office.

To obtain credit for these factors and for any preference points on this RFP, consultants or any team member
must be certified by the proposal due date or submit an application:

e Consultants or any team members wishing to be certified by the Port must submit a Certification
Application, with all supporting documentation seven (7) business days prior to the proposal due
date. The questionnaire and checklist of necessary supporting documents for certification may be
obtained at: http://www.portofoakland.com/srd/. For questions regarding certification, you may
contact Social Responsibility Division (SRD) at (510) 627-1627 or email
SRDAdmin@portoakland.com. Firms certified by the Port of Oakland do not need to submit proof
of certification.

(Please note Port certification must be current and not expired to count for preference points. Certification
is valid for a two-year period.)

For questions or assistance regarding this section, contact Kamal Hubbard (510) 627-1162, or
khubbard@portoakland.com in the Port’s Social Responsibility Division.
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Attachment 5-A: Chart for Submitting
Data for Calculation of Preference Points

Prime *LIA/LBA Percent of Percent
Compan Nature of Work to or Location of Firm SBE/VSBE Total of Sub-
pany be Performed Certification consulting
Sub? Contract
Status Work
(Name of Prime)
Prime
(Name of Subs)
Sub
(Name of Subs)
Sub
(Name of Subs)
Sub
(Name of Subs)
Sub
(Name of Subs)
Sub
(Name of Subs)
Sub
(Name of Subs)
Sub
(Name of Subs)
Sub
(Name of Subs)
Sub
(Name of Subs)
Sub
Total (must add up to 100%) 100% 100%

* In order to qualify for preference points, the firm must be certified by the Port of Oakland. Local Impact Area
(LIA), Local Business Area (LBA), Small Business Enterprise (SBE), Very Small Business Enterprise (VSBE)

Notes:
e Please make sure the column labeled “Percent of Total Contract” adds up to 100%
e Please make sure the column labeled “Percent of Sub-consulting Work” adds up to 100% of the Sub-consulting work.
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Attachment 5-B: Local Participation
Questionnaire

(Use additional paper if necessary)

1.

Is the consultant or large sub-consultant mentoring or providing a professionally meaningful share
of the project to small and/or very small LIA firms on this project? Yes_  No_

If the response is “yes”, please provide specific details on how the mentoring or sharing will be
performed. In addition, be specific as to the nature of the relationship and the persons responsible
for implementing it.

(A) Do any team members regularly use local students as interns in their work? Yes_  No _
(B) Do any team members currently use local students as interns in their work? Yes_  No_
(C) Have any team members used local students as interns in past work? Yes__ No__

(D) If planning to use interns on this project, how will you utilize them?

If you answered “yes” to any of these questions, please state from what schools or programs the
interns were obtained, what type of work was performed by them, and any other details that might
be relevant, i.e. paid internship, length of service, number of interns.

3. Have firms in the team participated in other community projects, e.g., job fairs targeted to local

neighborhoods, youth or school programs, community rehabilitation groups, etc.? Yes_  No__
If so, please give details:
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PORT OF OAKLAND Attachment 6: Non-Discrimination and

Small Local Business Utilization Policy
Program Affidavit

RFP No.: 22-23/22, Leter of Credit or Revolving Credit Facilities

I hereby certify that I (Legal Name of
Respondent/Supplier/Consultant/Contractor), shall carry out applicable requirements in the award and

administration of this contract and cooperate with the Port of Oakland in meeting its commitments and
objectives with regard to ensuring nondiscrimination, and shall use best efforts to ensure that barriers

to participation of Small Local Businesses do not exist.

Upon execution of an Agreement, the selected consultant will be required to complete Small and Local
attainment reports and a final report at contract completion, and submit them to the Social Responsibility
Division.

I declare under penalty of perjury under the laws of the State of California that the information I have

provided herein is true and correct.

Signature

Print Name

Title

Date
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Attachment 7: Form of Reimbursement
Agreement

RFP No.: 22-23/22, Letter of Credit or Revolving Credit Facilities
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REIMBURSEMENT AGREEMENT

Dated as of [ ]
between

THE BOARD OF PORT COMMISSIONERS OF THE
CITY OF OAKLAND, CALIFORNIA

and

relating to:

PORT OF OAKLAND, CALIFORNIA,
COMMERCIAL PAPER NOTES

76213459



ARTICLE ONE

Section 1.1

ARTICLE TWO

Section 2.1
Section 2.2
Section 2.3
Section 2.4
Section 2.5
Section 2.6
Section 2.7
Section 2.8
Section 2.9

Section 2.10
Section 2.11
Section 2.12
Section 2.13
Section 2.14
Section 2.15
Section 2.16
Section 2.17
Section 2.18
Section 2.19

ARTICLE THREE

Section 3.1

ARTICLE FOUR

Section 4.1
Section 4.2

ARTICLE FIVE

76213459

Section 5.1
Section 5.2
Section 5.3
Section 5.4
Section 5.5
Section 5.6
Section 5.7
Section 5.8
Section 5.9
Section 5.10
Section 5.11
Section 5.12
Section 5.13
Section 5.14
Section 5.15

ARTICLE ONE DEFINITIONS........cooiiiiiiieeieeeeeeeeeee e [ ]
DefINItIONS. ....oiiiiiiieiiieecie et e [ ]
LETTER OF CREDIT ......ooiiiiiiieciteieeeeeeeeee ettt [ ]
Issuance of Letter of Credit..........coovveeeiiieiiieiiiieeeeeeeeeeee e [ ]
Letter of Credit DIawings .........cccoccveeviieriieniieeieeiie e [ ]
Reimbursement ............ccocoiiiiiiiiiiiiiec e [ ]
Advances; Term Loans ...........cccoveeevieeiiiieeiieccee e e [ ]
F e et [ ]
The Bank NOE ......cc.eeeiiiiiciiiceee e e e [ ]
Substitute Letter of Credit; Reduction of Stated Amount.................. [ ]
Computation of Interest and FEes ..........ccccceevieeiiieniieiiienieciieeeee, [ ]
Payment Due on Non-Business Day to Be Made on Next
BUSINESS DAY ....coouiiiiiiiiieiiecie e [ ]
Late PAymMEntS.....cc.veiiiieiiiie et [ ]
Source Of FUNAS ......ooouviiiiiieceeceeee e [ ]
Extension of Stated Expiration Date..........c.ccccceeveiiencieeniieeciee e, [ ]
Net of Taxes, ELC....oiiiiiiiiiciieceee et [ ]
INCreased COSES .....uvviiiieiiiee e e [ ]
Margin Regulations..........cccueeeiieriieiiienieeiieeie et [ ]
Maximum Rate; Payment of Fee .........cccoovviiviiiiniiiciieee e, [ ]
Limited OblAtiONS .......eevvieiiieiieiieeiieeie et [ ]
ISSUANCE OF NOLES ...veiiieiiiie e et [ ]
Method of Payment; EtC .........cccceeviiiiiiiiiieieiiececeeeee e [ ]
CONDITIONS PRECEDENT .....c.coiiiiiiieieecieeeeeee et [ ]
Conditions Precedent to Issuance of the Letter of Credit .................. [ ]
REPRESENTATIONS AND WARRANTIES.......ccooiiieieeeieieene, [ ]
Representations of the Board............cccceeeeiieiiiiiniiiicee e, [ ]
Survival of Representations ............cccveeevierieeriienieeniienie e [ ]
AFFIRMATIVE COVENANTS ..ot [ ]
Financial Statements; Information.............c.ccoceeeeeviieicieeciie e, [ ]
1] o 1STo7 5 [0 ) o SR [ ]
Compliance with Agreements; Incorporation by Reference.............. [ ]
Certain NOTICES. ....uuviiieeeiiiie et eeeie e e et e e et e e e eaaae e e e earee s [ ]
Preservation of EXiSteNCEe........cccoveeviuiiiiciiiceiiieceeceee e [ ]
Pledge of Available RevVenues .........cccccueeeviievciieeciiecieccee e, [ ]
Credit FACIlIties .. .ccouviiiiiieciie et e [ ]
Sale OF NOTES .....vviieieiiie et [ ]
Taxes and Liabilities .........ccveeiviieeiieeieecieecee e e [ ]
Further ASSUTANCES..........uviiiiiiiiieececiiee e [ ]
Maintenance and Operation of the Port ...........c.cccoveviiiiiiniiiiniennn, [ ]
INSUTANCE ..o e ettt e e e e taaar e e e [ ]
Alternate Letter of Credit; Defeasance ...........cooceeeeevieecciieccveecennenee, [ ]
[RESEIVEA.] . [ ]
Litigation and Other ACtONS .........ceevieriieriieiieeiie e [ ]



Section 5.16 SWaAP CONITACES ...vveeeniiieeiieeeiiee et e etteeetteeeveeeereeesaee e sreeesereeesaseeens [ ]
Section 5.17 Dealers; Issuing and Paying Agent.........c.ccceevieeeiiiencieencieeeiee e, [ ]
Section 5.18 Sovereign IMMUNILY........ccooevieriiiriieiieeiee e [ ]
Section 5.19 Bonding Capacity.......cccceeeieeeiiieeiieecieeeee e [ ]
Section 5.20 ERISA .ottt et [ ]
Section 5.21 Performance of This and Other Agreements ............cccceeveveeerveeennnen. [ ]
Section 5.22 RATINES oot ettt s enee s [ ]
ARTICLE SIX NEGATIVE COVENANTS ....oooiieeeeeeeete et [ ]
Section 6.1 Compliance With Laws, EtC ........ccccooviviiiiiiiiiiiiieeceeeee [ ]
Section 6.2 AMENAMENTS .....vviiiiiieciie et [ ]
Section 6.3 General Tax COVeNANt ..........ceevvieeiieriieniieieee et [ ]
Section 6.4 33 3§ ST [ ]
Section 6.5 Subordinate Revenue Bonds Coverage Ratio...........cccceeevveniiennennee. [ ]
Section 6.6 Sale or Encumbrance of the Port ..........cccooiviiieiiiiiiiece e [ ]
Section 6.7 Regulations U and X........ccceeoiieriieiiieniieiieeieeeeee et [ ]
Section 6.8 Y (eS¢ SRR [ ]
Section 6.9 Offering Memorandumm ............cceeeieeriieniienieeie e [ ]
Section 6.10 Investments, Acquisitions, Loans and Advances............c.cceeeuveeeneen. [ ]
ARTICLE SEVEN  DEFAULTS ...ttt ettt ettt sttt et [ ]
Section 7.1 Events of Default and Remedies.............cccoeeeiiiiiiiiiiiiiiiieee. [ ]
Section 7.2 REMEAICS ... e e e [ ]
ARTICLE EIGHT  MISCELLANEOQUS .....ooooiiiiiitieee ettt [ ]
Section 8.1 Amendments, Waivers, EtC........c.ccccoviiiiiiiiiiiieicceecee e, [ ]
Section 8.2 INOTICES .t eeie e ettt ettt e e ettt e e e et e e e e ate e e e eeatae e e e enasaeaeeeaees [ ]
Section 8.3 Survival of Covenants; Successors and ASSigns..........cceevvveeveeneennen. [ ]
Section 8.4 Unconditional Obligations...........ccccveereuieerciieeniieeeiie e eeree e [ ]
Section 8.5 Liability of Bank; Indemnification ............cccoceveevieniienienieeieee, [ ]
Section 8.6 EXPENSES ..ottt [ ]
Section 8.7 No Waiver; Contlict.........ccouviiiiiiiieieiiiee e [ ]
Section 8.8 Modification, Amendment, Waiver, EtC........cccccccovvivvniiiiriiiiiiiinnnnen, [ ]
Section 8.9 Dealing with the Board, the Issuing and Paying Agent, and/or
the DEALET .....eiieiiiiiee e e e [ ]
Section 8.10 SEVETADIIILY ...vvieeiiieeiee et e e e e e saaeeens [ ]
Section 8.11 COUNLEIPATES ...ttt ettt et e ste et e sre et e sateesbeessaeeseesaseenne [ ]
Section 8.12 Table of Contents; Headings..........cceevveeeiiieiiiieeiiieeie e, [ ]
Section 8.13 ENtire AGreement .........c.cevvieiiieriieniieiieeie ettt [ ]
Section 8.14 GOVEINING LaAW ...ooiiiiiiiiciie et e [ ]
Section 8.15 Waiver of Jury Trial; Jurisdiction...........ccoeeeeeieenieniiienienieeieee [ ]
Section 8.16 Governmental Regulations............cceeevvieeiiieiciieeieecie e, [ ]
Section 8.17 Electronic TranSmiSSIONS .........c.eeeeveeeruveeeirieeeirieeereeeereeeereeesaseeennnens [ ]
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REIMBURSEMENT AGREEMENT

THIS REIMBURSEMENT AGREEMENT dated as of [ , 2023] (together
with any amendments or supplements hereto, this “Agreement’), between THE BOARD OF PORT
COMMISSIONERS OF THE CITY OF OAKLAND, CALIFORNIA (the “Board”), which the
Board has, pursuant to Article VII of the Charter of the City of Oakland (the “Charter’”), been
granted exclusive control and management of the department of the City of Oakland, California
known as the Port Department (the “Port”), and [ ] (together with its successors
and assigns, the “Bank”).

WITNESSETH:

WHEREAS, pursuant to authority granted by the Charter, the Board is empowered to issue
commercial paper notes for the purposes set forth in the Commercial Paper Indenture (as
hereinafter defined); and

WHEREAS, pursuant to the Commercial Paper Indenture the Board has established a
commercial paper program pursuant to which the Board may, from time-to-time, issue commercial
paper notes thereunder; and

WHEREAS, the Board has requested the Bank to support the Notes (as hereinafter defined)
by making available a letter of credit in the original stated amount of [ ] (representing an
amount supporting the total aggregate principal amount of the Notes that may be issued under the
Commercial Paper Indenture in a principal amount of $[ ] plus an amount equal to
two hundred seventy (270) days’ interest on such principal amount at the rate per annum of twelve
percent (12%) on the basis of a 365 day year for the payment by the Issuing and Paying Agent,
when and as due, of the principal of and interest on the Notes; and

WHEREAS, the Bank is willing to issue such letter of credit upon the terms and conditions
provided herein;

NOW THEREFORE, in consideration of the premises and the mutual agreements herein
contained, the Board and the Bank agree as follows:

Article One
ARTICLE ONE DEFINITIONS

Section 1.1  Definitions. As used in this Agreement:

“Act” - shall mean Article VII of the Charter, as amended from time to time, or any other
article or section of the Charter in which the provisions relating to the Board and the Port may
hereafter be set forth.

“Advance” - is defined in Section 2.4(a) hereof.

“Advance Maturity Date” - is defined in Section 2.4(b) hereof.
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“Agreement” - means this Reimbursement Agreement, as amended, modified and
supplemented from time to time in accordance with the provisions hereof.

“Alternate Credit Facility” — means any substitute letter of credit accepted by the Issuing
and Paying Agent as provided in Section 10.01 of the Commercial Paper Indenture.

“Authorized Board Representative” - has the meaning assigned to that term in the
Commercial Paper Indenture.

“Available Pledged Revenues” - means “Pledged Revenues” as defined in the Senior Lien
Indenture after payment therefrom: (i) first, of all amounts required to be paid and then due and
payable under the Senior Lien Indenture for principal, interest, reserve fund and any other debt
service requirements on the Senior Lien Bonds, (i1) second, of any debt service requirements then
due and payable on the DBW Loans and (iii) third, of all amounts required to be paid and then due
and payable under the Intermediate Lien Indenture for principal, interest, reserve fund and any
other debt service requirements with respect to the Intermediate Lien Bonds.

“Bank” - has the meaning set forth in the first paragraph hereof.

“Bank Information” - means information describing the Bank and furnished in writing by
the Bank expressly for inclusion in the Offering Memorandum.

“Bank Note” - has the meaning set forth in Section 2.6 hereof.

“Bank Rate” - means the rate of interest per annum with respect to an Advance or Term
Loan, as applicable, (i) for any day commencing on the date such Advance is made up to and
including the [ 1([ 1) day next succeeding the date such Advance is made, equal to the
Base Rate from time to time in effect and (i1) for any day commencing on or after the day next
succeeding the date a Term Loan is made, equal to the Base Rate from time to time in effect p/us
[ ] percent ([ ]%); provided, however, that immediately and automatically upon the
occurrence of an Event of Default (and without any notice given with respect thereto) and during
the continuance of such Event of Default, “Bank Rate” shall mean the Default Rate; provided,
further, that at no time shall the Bank Rate be less than the rate per annum borne by any outstanding
Notes on any date.

“Base Rate” - means, for any day, the per annum rate of interest equal to the highest of (i)
the [ ] [plus]/[minus] [ ] percent ([ ]%), (ii) the [ ] Rate plus [ ] percent ([ %)
and (iii) [ ] percent ([ ]%).

“Board” - means the Board of Port Commissioners of the City of Oakland, California,
created under the provisions of the Act, and any successor to its function.

“Bond Counsel” - means an attorney or a firm or firm of attorneys of national recognition
selected or employed by the Board with knowledge and experience in the field of municipal
finance.

“Business Day” - means a day other than (i) a Saturday, Sunday or other day on which
commercial banks in New York, New York, San Francisco, California, or the city in which is
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located the office of the Bank at which Drawings on the Letter of Credit will be made, are
authorized or required by law to close or (ii) a day on which the New York Stock Exchange is
closed.

“Capital Lease” - means any lease of Property which in accordance with GAAP would be
required to be capitalized on the balance sheet of the lessee.

“Capital Reserve Fund” - shall have the meaning set forth in the Intermediate Lien
Indenture.

“Capitalized Interest” - shall mean the portion, if any, of the proceeds received upon
issuance of Intermediate Lien Bonds which is used to pay interest on such Intermediate Lien
Bonds.

“Capitalized Lease Obligations” - means the amount of the liability shown on the balance
sheet of any Person in respect of a Capital Lease as determined in accordance with GAAP.

“Change of Law” - means the adoption of any law, rule, regulation, statute, treaty, guideline
or directive of any governmental authority or the making of any change therein or in the
application, interpretation or requirements thereof, in each case (i) after the Closing Date in the
case of a bank that acquires its rights and obligations under this Agreement or any Related
Document as of such date or (ii) in the case of any Person that, after the Closing Date, acquires a
legal or economic interest in this Agreement or any Related Document (whether by assignment,
transfer, participation or otherwise), after the later date on which such Person acquires such
interest.

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

time.
“City” - means the City of Oakland, California.
“Closing Date” - means the date on which the Letter of Credit is issued.
“Code” — means the U.S. Internal Revenue Code of 1986, as amended.
“Commercial Paper Indenture” - means that certain Trust Indenture dated as of [ ],

between the Board and the Trustee, and as the same may be supplemented and amended from time to time.!

“Conversion Date” — means, with respect to a particular Advance, the Advance Maturity
Date for such Advance.

“DBW Loans” - means loan agreements by and between the Board and the California
Division of Boating and Waterways (as successor to the Department of Boating and Waterways)
and any other evidences of indebtedness of the Board to the California Division of Boating and
Waterways, whether now or hereafter in effect, providing the terms and conditions for the

! Note that reimbursement agreements will be need with respect to both: (1) the Trust Indenture dated as of October 1, 1998,
as supplemented by the First Supplemental Trust Indenture dated as of August 2, 2010 and by the Second Supplemental Trust
Indenture dated as of June 1, 2017, and (2) the Trust Indenture dated as of September 1, 1999, as supplemented by the First
Supplemental Trust Indenture dated as of June 1, 2017.
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incurrence of indebtedness secured in whole or in part by Pledged Revenues (as defined in the
Senior Lien Indenture) and subordinate to the lien on and security interest granted in the Pledged
Revenues pursuant to the Senior Lien Indenture, as the same may be amended and supplemented
from time to time in accordance with the terms thereof and hereof.

“Dealer” - means Goldman, Sachs & Co. for so long as it is acting as a dealer for the Board
with respect to the Notes, or any successor or additional dealer appointed pursuant to the Dealer
Agreement, as approved by the Board and pursuant to the terms of Section 5.17 hereof.

“Dealer Agreement” - means, the Dealer Agreement dated as of August 1, 2010, by and
between the Board and the Dealer, as amended and supplemented from time to time in accordance
with the terms thereof and hereof, and any such agreement with any successor or additional dealer.

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

“Default Rate” - means a per annum rate of interest equal to the sum of the Base Rate from
time to time in effect plus [ ] percent ([ ]%).

“Dodd-Frank Act” - means the Dodd-Frank Wall Street Reform and Consumer Protection
Act of 2010, as enacted by the United States Congress, and signed into law on July 21, 2010, and
all statutes, rules, guidelines or directives promulgated thereunder.

“Drawing” - has the meaning set forth in Section 2.3 hereof.

“Environmental Laws” - means any and all applicable Federal, state, local, and foreign
statutes, laws, regulations, ordinances, rules, judgments, orders, decrees, permits, concessions,
franchises, licenses, agreements or governmental restrictions relating to pollution and the
protection of the environment.

“ERISA” - means the Employee Retirement Income Security Act of 1974, as amended, or
any successor statute thereto.

“Event of Default” - is defined in Section 7.1 hereof.
“Excess Interest” - has the meaning assigned to such term in Section 2.16 hereof.

“Federal Funds Rate” - means, for any day, the rate of interest per annum (rounded
upward, if necessary, to the nearest 1/16 of 1%) as determined by the Bank at which overnight
Federal Funds are offered to the Bank for such day by major banks in the interbank market, with
any change in such rate to become effective as to the Board on the date of any change in such rate.
Each determination of the Federal Funds Rate by the Bank shall be deemed conclusive and binding
on the Board absent manifest error.

“FATCA” - means Sections 1471 through 1474 of the Code, any current or future
regulations or official interpretations thereof, any agreements entered into pursuant to Section
14721(b)(1) of the Code, and any U.S. or non-U.S. legislation, rules, guidance notes or practices
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adopted pursuant to any intergovernmental agreement entered into in connection with the
implementation of such Sections of the Code or analogous provisions of non-U.S. law.

“Fee Letter” - means that certain Fee Letter Agreement dated [ , 2023] between
the Board and the Bank, as amended, supplemented or otherwise modified from time to time.

“Final Drawing Notice” - has the meaning set forth in the Letter of Credit.
“Fiscal Year” - has the meaning set forth in the Commercial Paper Indenture.
“Fitch” - means Fitch, Inc., and its successors and assigns.

“Foreign Bank” - means (i) any assignee or successor of the Bank that is organized under
the laws of a jurisdiction other than the United States of America or any political subdivision
thereof and (i1) the Bank, with respect to payments to it hereunder or under any Related Document,
if any, that are not treated for U.S. federal tax purposes as made to a United States person within
the meaning of Section 7701(a)(30) of the Code. For purposes of this definition, the United States
of America, each State thereof and the District of Columbia shall be deemed to constitute a single
jurisdiction.

“GAAP” - means generally accepted accounting principles in the United States as in effect
from time to time, applied by the Board on a basis consistent with the Port’s most recent financial
statements furnished to the Bank by the Board.

“Guarantees” - means, for any Person, all guarantees, endorsements (other than for
collection or deposit in the ordinary course of business) and other contingent obligations of such
Person to purchase, to provide funds for payment, to supply funds to invest in any other Person or
otherwise to assure a creditor of another Person against loss.

“Indebtedness” — means for any Person (without duplication) (i) all indebtedness created,
assumed or incurred in any manner by such Person representing money borrowed (including by
the issuance of debt securities), (ii) all obligations for the deferred purchase price of property or
services (other than trade accounts payable arising in the ordinary course of business), (iii) all
indebtedness secured by any Lien upon Property of such Person, whether or not such Person has
assumed or become liable for the payment of such indebtedness, (iv) all Capitalized Lease
Obligations of such Person, (v) all obligations, contingent or otherwise, of such Person on or with
respect to letters of credit, banker’s acceptances and other evidences of indebtedness representing
extensions of credit whether or not representing obligations for borrowed money,

(vi) all Guarantees of indebtedness of another Person described in clauses (i) through (v) or clause
(vii) of this definition, and (vii) net obligations of such Person under any Swap Contract.

“Intermediate Lien Bond” - means “Intermediate Lien Bonds” as defined in the
Intermediate Lien Indenture.

“Intermediate Lien Indenture” - means that certain Intermediate Lien Master Trust
Indenture dated as of October 1, 2007, between the Board and U.S. Bank Trust, National
Association, as trustee, as amended and supplemented as of the Closing Date, and as it may be
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further amended, restated, supplemented or otherwise modified from time to time in
accordance with the terms thereof and hereof.

“Intermediate Lien Pledged Revenues” - shall have the meaning set forth in the

Intermediate Lien Indenture.

“Investment Grade” - means a rating of at least “BBB-" (or its equivalent) from Fitch,

“Baa3” (or its equivalent) from Moody’s or “BBB-" (or its equivalent) from S&P, as
applicable.

“Issuing and Paying Agent” — means U.S Bank Trust Company, National Association (as successor
to U.S. Bank National Association and U.S. Bank Trust National Association), as Issuing and
Paying Agent for the Notes under the Commercial Paper Indenture, or any successor registrar and
authenticating agent and paying agent for the Notes appointed in accordance with the Commercial

Paper Indenture.

“Issuing and Paying Agent Agreement” - means the agreement by that name dated as
of August 1, 2010 between the Board and the Issuing and Paying Agent, as it may be
amended or supplemented from time to time in accordance with the terms hereof and thereof,
and any such agreement with any successor Issuing and Paying Agent.

“Letter of Credit” - means that certain amended and restated irrevocable transferable
letter of credit issued by the Bank for the account of the Board in favor of the Issuing and
Paying Agent supporting the Notes, as amended.

“Letter of Credit Fee” - shall have the meaning set forth in the Fee Letter.

“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.

“Material Adverse Change” or “Material Adverse Effect” — means, as to the Board
or the Port, any material adverse change in or effect on (i) the business operations or
condition (financial or otherwise) of the Port to the extent that any such change could
materially and adversely change the ability of the Board to perform its obligations under this
Agreement and the other Related Documents to which it is or will be a party, or (ii) the ability
of the Board to consummate the transactions contemplated by this Agreement or any of the
other Related Documents to which it is or will be a party.

“Maximum Interest Rate” —means the maximum interest rate to be borne by the Notes
as provided in the Commercial Paper Indenture.

“Maximum Rate” - means the maximum non-usurious lawful rate of interest
permitted by applicable law.

“Moody’s” - means Moody’s Investors Service, Inc., and its successors and assigns.
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“Net Revenues” - has the meaning set forth in the Senior Lien Indenture or the Intermediate
Lien Indenture, as applicable.

“No-Issuance Notice” - means the written instruction, in the form attached to the Letter of
Credit, given by the Bank to the Board and the Issuing and Paying Agent pursuant to Section 7.2(a)
hereof.

“Notes” - means, collectively, the Series [ ] Notes, the Series [ ] Notes and the Series [ ]
Notes, executed and delivered under and entitled to the benefits of the Commercial Paper
Indenture.

“Obligations” - means the Reimbursement Obligations (which includes amounts owing to
the Bank evidenced by the Bank Note), the Letter of Credit Fees and all other obligations of the
Board to the Bank arising under or in relation to this Agreement.

“Offering Materials” - means such disclosure documents with respect to the Notes and the
Port as may be prepared by the Board from time to time in connection with the offering and sale
of Notes.

“Offering Memorandum” - means the Offering Memorandum relating to the Notes, as the
same may be supplemented or updated from time to time.

“Original Stated Amount” - is defined in Section 2.1 hereof.

“Other Bank Agreement” — means any Reimbursement Agreement, Line of Credit,
Revolving Credit Agreement or similar agreement regardless of name that secures the payment of
the principal of, and interest on, or makes available to the Board funds to pay the principal of, and
interest on, any commercial paper notes of the Board that are issued and are on a parity with the
Notes and the Bank Note.

“Other Commercial Paper Indenture” - means that certain Trust Indenture dated as of
[ ] between the Board and the Trustee, and as the same may be amended and
supplemented from time to time.>

“Other Debt” — is defined in Section 7.1(f) hereof.

“Other Security” - means all income, receipts, earnings or revenues of the Board not
included in the definition of Pledged Revenues or Available Pledged Revenues.

“Outstanding” - (1) with respect to the Notes, shall have the meaning assigned to such term
in the Commercial Paper Indenture, (ii) with respect to the Bank Note, means the principal of and
interest thereon not repaid by the Board and (iii) with respect to the Intermediate Lien Bonds,
Senior Lien Bonds and DBW Loans, shall have the meaning set forth in the Intermediate Lien
Indenture.

2 Note that reimbursement agreements will be need with respect to both: (1) the Trust Indenture dated as of October 1, 1998,
as supplemented by the First Supplemental Trust Indenture dated as of August 2, 2010 and by the Second Supplemental Trust
Indenture dated as of June 1, 2017, and (2) the Trust Indenture dated as of September 1, 1999, as supplemented by the First
Supplemental Trust Indenture dated as of June 1, 2017, and the term “Other Commercial Paper Indenture” will refer to the
Indenture not corresponding to the applicable reimbursement agreement.
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“Parity Notes” - means any Indebtedness of the Board issued or incurred and at any time
outstanding pursuant to the Other Commercial Paper Indenture or any Supplemental Indenture
thereof or any other indenture pursuant to which commercial paper notes of the Board or notes to
evidence the repayment obligation of the Board to the provider of credit enhancement to support
such notes are issued and are on a parity with the Notes and the Bank Note.

“Participant” - is defined in Section 8.3(c) hereof.
“Participant Register” - is defined in Section 8.3(c) hereof.
“Participation” - is defined in Section 8.3(c) hereof.

“Passenger Facility Charges” — has the meaning set forth in the Intermediate Lien
Indenture.

“Payment Office” - means [ 1, ABA #: [ ], A/CH# [ ], Reference: Letter
of Credit No.: [ ], or such other office or account as the Bank may designate from time to time.

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

“Plan” - means, with respect to the Board at any time, an employee pension benefit plan
which is covered by Title IV of ERISA or subject to the minimum funding standards under Section
412 of the Code.

“Pledged Revenues” - shall have the meaning set forth in the Senior Lien Indenture or the
Intermediate Lien Indenture, as applicable.

“Port” - means the separate department of the City known as “Port Department”, created
under the provisions of the Act.

“Port Attorney” - shall mean legal counsel to the Board and staff of the Port who otherwise
acts as provided for in Section 706(20) of the Act.

“Port Bond Reserve Fund” - shall have the meaning set forth in the Intermediate Lien
Indenture.

“Port Facilities” — shall have the meaning set forth in the Senior Lien Indenture.
“Port Revenue Fund” - shall have the meaning set forth in the Senior Lien Indenture.

“Prime Rate” - means the rate of interest announced by the Bank from time to time as its
prime commercial rate or equivalent, as in effect on such day for United States dollar loans, with
any change in the Prime Rate resulting from a change in said prime commercial rate to be effective
as of the date of the relevant change in said prime commercial rate.

“Principal Payment” - is defined in Section 2.4(g) hereof.
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“Property” - means any interest in any kind of property or asset, whether real, personal or
mixed, or tangible or intangible, whether now owned or hereafter acquired.

“Rating Agency” and “Rating Agencies” - means, individually or collectively, as
applicable, Fitch, Moody’s and S&P.

“Reduction Fee” - has the meaning set forth in the Fee Letter.

“Reimbursement Obligations” - means any and all obligations of the Board to reimburse
the Bank for Drawings under the Letter of Credit and all obligations of the Board to repay the Bank
for any Unpaid Drawing, Advance or Term Loan, including in each instance all interest accrued
thereon, which obligations are evidenced and secured by the Bank Note.

“Register” - is defined in Section 8.3(b) hereof.

“Related Documents” - means this Agreement, the Letter of Credit, the Fee Letter, the
Issuing and Paying Agent Agreement, the Notes, the Bank Note, the Dealer Agreement, the
Commercial Paper Indenture, and the Other Commercial Paper Indenture.

“Risk-Based Capital Guidelines” - means (1) the risk-based capital guidelines in effect in
the United States on December 31, 2016, including transition rules, and (ii) the corresponding
capital regulations promulgated by regulatory authorities outside the United States including
transition rules, and any amendments to such regulations adopted prior to December 31, 2016.

“S&P” - means Standard & Poor’s Ratings Services, a division of The McGraw- Hill
Companies, Inc., and its successors and assigns.

“Senior Lien Bonds” - means “Bonds” as defined in the Senior Lien Indenture.

“Senior Lien Indenture” - means that certain Amended and Restated Master Trust Indenture
dated as of April 1, 2006, between the Board and U.S. Bank National Association, as trustee, as
amended and supplemented as of the Closing Date, and as it may be further amended, restated,
supplemented or otherwise modified from time to time in accordance with the terms thereof and
hereof.

“Series [ ] Notes” - has the meaning assigned to that term in the Commercial Paper
Indenture.

“Series [ ] Notes” - has the meaning assigned to that term in the Commercial Paper
Indenture.

“Series [ ] Notes” - has the meaning assigned to that term in the Commercial Paper
Indenture.

“State” - means the State of California.
“Stated Amount” - shall have the meaning set forth in the Letter of Credit.

“Stated Expiration Date” — shall have the meaning set forth in the Letter of Credit.
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“Subordinate Revenue Bonds” - means “Intermediate Lien Bonds” as defined in the
Intermediate Lien Indenture.

“Subordinate Revenue Bonds Coverage Ratio” - means the ratio of (a) Net Revenues (as
defined in the Intermediate Lien Indenture) for any Fiscal Year as of the last day of the Fiscal Year
for which the determination is being made to (b) the actual debt service becoming due and payable
by the Board on Outstanding Intermediate Lien Bonds, Outstanding Senior Lien Bonds and
Outstanding DBW Loans in such Fiscal Year less (i) debt service expected to be paid (if calculated
prospectively) or paid (if calculated retrospectively) in such year from: (a) the proceeds of other
borrowings, (b) Capitalized Interest, or (c) subsidies or grants awarded by or received from, as
applicable, federal governmental entities or agencies that do not constitute Revenues (as defined
in the Intermediate Lien Indenture), and (ii) the amount of any security pledged to such
Intermediate Lien Bonds or to such Senior Lien Bonds that will be available for (if calculated
prospective) or are used to pay (if calculated retrospectively) debt service in addition to, as
appropriate, the Intermediate Lien Pledged Revenues or the Pledged Revenues (as defined in the
Intermediate Lien Indenture) during the year as set forth in the applicable Supplemental
Intermediate Lien Indenture or the applicable supplement to the Senior Lien Indenture, in each
case for the Fiscal Year ending as of the last day of the Fiscal Year for which the determination is
being made.

“Supplemental Indenture” - has the meaning set forth in the Commercial Paper Indenture.

“Supplemental Intermediate Lien Indenture” - has the meaning set forth in the
Intermediate Lien Indenture.

“Swap Contract” - means (a) any and all rate swap transactions, basis swaps, credit
derivative transactions, forward rate transactions, commodity swaps, commodity options, forward
commodity contracts, equity or equity index swaps or options, bond or bond price or bond index
swaps or options or forward bond or forward bond price or forward bond index transactions,
interest rate options, forward foreign exchange transactions, cap transactions, floor transactions,
collar transactions, currency swap transactions, cross-currency rate swap transactions, currency
options, spot contracts, or any other similar transactions or any combination of any of the foregoing
(including any options to enter into any of the foregoing), whether or not any such transaction is
governed by or subject to any master agreement, and (b) any and all transactions of any kind, and
the related confirmations, which are subject to the terms and conditions of, or governed by, any
form of master agreement published by the International Swaps and Derivatives Association, Inc.,
any International Foreign Exchange Master Agreement, or any other master agreement (any such
master agreement, together with any related schedules, a “Master Agreement”), including any such
obligations or liabilities under any Master Agreement.

“Term Loan” - is defined in Section 2.4(¢) hereof.

“Term Loan Maturity Date” - means, with respect to any Term Loan, the earlier to occur
of: (1) the [ ] anniversary of the date on which the related Advance was made, (i) the date on
which the Letter of Credit expires after an Alternate Credit Facility becomes effective with respect
to the Notes, and (iii) the date on which the Stated Amount is permanently reduced to zero at the
written request of the Board or the Issuing and Paying Agent.
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“Termination Date” - has the meaning set forth in the Letter of Credit.

“Termination Fee” - shall have the meaning set forth in the Fee Letter.

“Trustee” - means U.S. Bank National Association (successor in interest to U.S. Bank Trust
National Association).

“Unpaid Drawing” - is defined in Section 2.3 hereof.

The foregoing definitions shall be equally applicable to both the singular and plural forms
of the defined terms. Any capitalized terms used herein which are not specifically defined herein
shall have the same meanings herein as in the Commercial Paper Indenture. All references in this
Agreement to times of day shall be references to New York time unless otherwise expressly
provided herein. Unless otherwise inconsistent with the terms of this Agreement, all accounting
terms shall be interpreted and all accounting determinations hereunder shall be made in accordance
with GAAP.

Article Two
LETTER OF CREDIT

Section 2.1 Issuance of Letter of Credit. Upon the terms, subject to the conditions and
relying upon the representations and warranties set forth in this Agreement, the Bank agrees to
issue the Letter of Credit. The Letter of Credit shall be in the original stated amount of [$ ]
(the “Original Stated Amount), which is the sum of (i) the total aggregate principal amount of
Notes that may be issued under the Commercial Paper Indenture, plus (ii) interest thereon at the
rate of twelve percent (12]%) per annum for a period of two hundred seventy (270) days’ on the
basis of a 365 day year.

Section 2.2 Letter of Credit Drawings. The Issuing and Paying Agent is authorized to make
drawings under the Letter of Credit in accordance with its terms. The Board hereby directs the
Bank to make payments under the Letter of Credit in the manner therein provided. The Board
hereby irrevocably approves reductions and reinstatements of the Stated Amount as provided
therein.

Section 2.3 Reimbursement. Subject to the provisions of Section 2.4 hereof, the Board
agrees to pay, or to cause to be paid, to the Bank (i) on each date on which the Bank shall honor
any demand for payment under the Letter of Credit (each such payment by the Bank being herein
referred to as a “Drawing”) a sum equal to the amount so paid under the Letter of Credit (any
amount so paid until reimbursed being herein referred to as an “Unpaid Drawing”), plus (ii)
interest on the amount of each such Unpaid Drawing from and, to the extent such Unpaid Drawing
is not reimbursed on the date of the corresponding Drawing, including the date such Drawing is
paid until the Bank is reimbursed in full for such Drawing at such fluctuating interest rate per
annum as shall be in effect from time to time which rate per annum for each day shall be equal to
the Default Rate in effect for such day. Subject to the provisions of Section 2.4 hereof respecting
Advances (each of which Advances when made shall constitute reimbursement of a Drawing in an
amount equal to the amount of such Advance), the Board shall be obligated, without notice of a
Drawing or demand for reimbursement (which notice is hereby waived by the Board), to reimburse
the Bank for each Drawing on the day of such Drawing. The Board and the
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Bank agree that the reimbursement in full for each Drawing on the day such Drawing is made is
intended to be a contemporaneous exchange for new value given to the Board by the Bank.

Section 2.4  Advances, Term Loans.

@ Making of Advances. The Bank agrees that if (i) the Bank shall honor any Drawing
under the Letter of Credit, (ii) the amount of such Drawing shall not be reimbursed in full on the
date of such Drawing by payment to the Bank as provided in Section 2.3 hereof, and (iii) (A) the
representations and warranties of the Board contained in Article Four of this Agreement are true and correct
in all material respects as of the date of such Drawing except to the extent a representation or warranty
relates specifically to an earlier date (in which case such representation or warranty shall be true and correct
in all material respects as of such date) and (B) no Event of Default shall have occurred and be continuing
on the date of such Drawing, the amount of such Drawing (or the portion thereof) which is not so reimbursed
by the Board to the Bank shall automatically constitute an advance made by the Bank to the Board on the
date and in an amount equal to the amount of such Drawing (or portion thereof) which is not so reimbursed
by the Board to the Bank (individually an “Advance” and, collectively, the “Advances”). For purposes of
Section 2.3 hereof, each Advance when made shall constitute reimbursement of the related Drawing in an
amount equal to the principal amount of such Advance; and each Advance when made shall preclude, to
the extent of the amount of such Advance, the related Drawing from being or constituting an Unpaid
Drawing.

b) Payment of Principal and Interest on Advances. Except as otherwise required or
permitted by Section 2.4(c), 2.4(d) or 2.4(e) of this Agreement, the Board shall repay, or cause to
be repaid, the unpaid amount of each Advance on the [ 1([ ] next following the date of
such Advance (with respect to such Advance, the “Advance Maturity Date’). The Board shall pay
interest on the unpaid amount of each Advance from the date of such Advance until paid in full at
the Bank Rate from time to time in effect. Interest on each Advance shall be payable monthly, in
arrears, on the first Business Day of each month for the immediately preceding calendar month
(commencing with the first such date to occur after the making of the related Advance) and upon
prepayment or maturity of such Advance.

© Prepayment of Advances and Term Loans.

6] The Board shall prepay or cause to be prepaid the principal amount of any
Advance or Term Loan outstanding in whole or in part with accrued interest to the date of
such repayment on the amount prepaid under the circumstances described in Section
2.4(c)(iii) hereof.

(i1) Any prepayment made under Section 2.3 or 2.4(c)(i) hereof shall be applied
by the Bank as a reimbursement of the related Drawing (and as a prepayment of the
Advance or Term Loan, as the case may be, resulting from such Drawing) and the Board
irrevocably authorizes the Bank to reinstate the amount available to be drawn under the
Letter of Credit by the amount of such prepayment; provided, however, that the Issuing and
Paying Agent shall not deliver any Notes (the aggregate principal and interest of which is
payable from the amount of the Letter of Credit so reinstated) for sale or

12

76213459



otherwise until the Letter of Credit has been reinstated pursuant to the terms of this
Agreement and the Letter of Credit.

(i)  In the event that the Issuing and Paying Agent delivers any Notes while the
principal amount of an Unpaid Drawing, Advance or Term Loan or any portion of the
principal amount of an Unpaid Drawing, Advance or Term Loan remains unpaid, the Board
shall apply the proceeds of any such Notes to the prepayment of such outstanding principal
amount of such Unpaid Drawing, Advance or the Term Loan, as the case may be. Any
prepayment in part under this Section 2.4(c)(iii) shall be applied against each such Unpaid
Drawing, Advance or Term Loan, as the case may be, in the order in which each such
Unpaid Drawing, Advance or Term Loan, as the case may be, was made.

@ Optional Prepayment. The Board may prepay Advances in whole, or in part in a
minimum amount of $1,000,000 and in integral multiples of $100,000 in excess thereof, in each
case without penalty or premium on one Business Day’s prior written notice.

© Term Loan Option. On an Advance Maturity Date, each Advance maturing on such
date shall, if the conditions of Section 2.4(f) have been satisfied, be converted to a loan (a “Term
Loan™).

@ Conditions Precedent to Term Loans. Amounts owed by the Board for Advances
remaining unpaid on their respective Advance Maturity Dates shall be converted to Term Loans if
and only if:

1) the representations and warranties of the Board contained in Article Four of
this Agreement are true and correct in all material respects on and as of the Conversion
Date as though made on and as of such date, except to the extent a representation or
warranty relates specifically to an earlier date (in which case such representation or
warranty shall be true and correct in all material respects as of such date);

(1) no Event of Default has occurred and is continuing or would result from
converting the Advance to a Term Loan; and

(1)  a No-Issuance Notice shall not be in effect.

@ Repayment of Term Loans. The Board agrees to pay to the Bank an amount equal
to the unpaid principal amount of each Term Loan made by the Bank together with interest thereon
from and including the Conversion Date to but excluding the date the Bank is reimbursed therefor
at a rate per annum equal to the Bank Rate. Interest on the unpaid balance of each Term Loan
shall be paid to the Bank monthly in arrears on the first day of each calendar month during the
term of such Term Loan for the immediately preceding calendar month (commencing with the first
such date to occur after the Conversion Date) and on the Term Loan Maturity Date. Each Term
Loan shall be repaid in equal semi-annual installments (each such installment herein referred to as
a “Principal Payment”), such Principal Payments to begin on the first day of the first calendar
quarter occurring not less than 180 days after the Advance Maturity Date to which such Term Loan
relates, and shall be payable thereafter on each date occurring every six months thereafter, until
paid in full; provided that the unpaid amount of each Term Loan shall be paid in full not later than
the applicable Term Loan Maturity Date; provided further, that if the Board
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elects to prepay a Term Loan in part, each such prepayment shall be applied pro rata and to the
remaining Principal Payments relating to each Term Loan prepaid on a pro rata basis.

(h) Prepayment of Term Loans. The Board may prepay any Term Loan in whole, or in
part in a minimum amount of $1,000,000 and in integral multiples of $100,000 in excess thereof,
in each case without penalty on one Business Day’s prior written notice.

Section 2.5 Fees. The Board shall pay to the Bank a non-refundable Letter of Credit Fee
at the times and in the amounts as set forth in the Fee Letter, the terms of which Fee Letter are
incorporated herein by reference as if fully set forth herein. The Board shall also pay to the Bank
all other fees at the times and in the amounts set forth in the Fee Letter, including, without
limitation, any applicable Termination Fee or Reduction Fee. [The Port will look to the
Respondent to include termination provisions and fee amounts, as part of its overall
proposal.]

Section 2.6 The Bank Note. All Reimbursement Obligations shall be made against and
evidenced by the Board’s promissory note payable to the order of the Bank in the principal amount
equal to the Original Stated Amount, such note to be executed and delivered to the Bank on the
Closing Date in the form of Exhibit A attached hereto with appropriate insertions (the “Bank
Note”). The Bank and the Board acknowledge that the Bank Note represents any and all “Bank
Notes” provided for in Article V of the Commercial Paper Indenture. All Reimbursement
Obligations and all payments and prepayments on account of the principal of and interest on each
Reimbursement Obligation shall be recorded by the Bank on its books and records, which books
and records shall, absent manifest error, be conclusive as to amounts payable by the Board
hereunder and under the Bank Note. The Bank shall provide the notices required by Article V of
the Commercial Paper Indenture and may, but shall not be required to, complete the schedule
attached to the Bank Note to reflect the making and status of Drawings, Unpaid Drawings,
Advances and Term Loans, provided that the failure to provide any such notice or to make or any
error in making any such endorsement on such schedule shall not limit, extinguish or in any way
modify the obligation of the Board to repay the Drawings, Unpaid Drawings, Advances and Term
Loans. The Board shall pay principal and interest on the Bank Note on the dates and at the rates
provided for in Sections 2.3 and 2.4 hereof with respect to Drawings, Unpaid Drawings, Advances
and Term Loans.

Section 2.7 Substitute Letter of Credit; Reduction of Stated Amount.

@ Notwithstanding any provisions of the Commercial Paper Indenture to the contrary,
the Board agrees not to terminate, permanently reduce or replace the Letter of Credit (or to direct
the Issuing and Paying Agent to terminate the Letter of Credit without a replacement letter of credit
being substituted therefor) prior to the Stated Expiration Date, except upon (i) the payment by the
Board to the Bank of the Termination Fee or Reduction Fee, as applicable, in each case in the
amount set forth in the Fee Letter, (i1) the payment to the Bank of all fees, expenses and other
amounts payable hereunder, (iii) the payment to the Bank of all principal and accrued interest
owing on the Bank Note, and (iv) providing the Bank notice of its intention to do so at least thirty
(30) days (or such shorter amount of time reasonably acceptable to the Bank) prior to the date of
such termination, permanent reduction or replacement; provided that all payments to the Bank
referred to in clauses (i), (ii) and (iii) above shall be made with immediately available funds.
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()] In compliance with the terms and conditions of Section 2.7(a) hereof, the Board
may elect, upon at least five (5) Business Days’ notice to the Bank, to permanently reduce the
Stated Amount from time to time prior to the Stated Expiration Date; provided, that the Stated
Amount may not be reduced below an amount equal to the then Outstanding principal amount of
the Notes plus interest thereon at the Maximum Interest Rate for a period of two hundred seventy

(270) days. An Authorized Board Representative shall also notify the Issuing and Paying Agent of any such
reduction in the Stated Amount.

© The Obligations of the Board under this Section 2.7 shall survive the termination
of the Letter of Credit and the payment of all other Obligations hereunder.

Section 2.8 Computation of Interest and Fees. Fees payable hereunder shall be non-
refundable and calculated on the basis of a year of 365 or 366 days as applicable, and the actual
number of days elapsed. Interest payable hereunder shall be calculated on the basis of a year of
365 or 366 days, as applicable and the actual number of days elapsed. Interest shall accrue during
each period during which interest is computed from and including the first day thereof to but
excluding the last day thereof.

Section 2.9 Payment Due on Non-Business Day to Be Made on Next Business Day. If any
sum becomes payable pursuant to this Agreement on a day which is not a Business Day, the date
for payment thereof shall be extended, without penalty, to the next succeeding Business Day, and
such extended time shall be included in the computation of interest and fees.

Section 2.10 Late Payments. If the principal amount of any Obligation is not paid when
due, such Obligation shall bear interest until paid in full at a rate per annum equal to the Default
Rate.

Section 2.11 Source of Funds. All payments made by the Bank pursuant to the Letter of
Credit shall be made from funds of the Bank, and not from the funds of any other Person.

Section 2.12 Extension of Stated Expiration Date. 1If the Board on any date which is not
more than one hundred eighty (180) prior to the Stated Expiration Date (as the same may be
extended from time to time), but not less than sixty (60) days (or such lesser number of days as
may be acceptable to the Bank in writing) prior to the Stated Expiration Date, submits to the Bank
a written request for an extension of the Stated Expiration Date for a period as specified in such
written request, the Bank will make reasonable efforts to respond to such request within 30 days.
In the event the Bank fails to definitively respond to such request within such period of time, the
Bank shall be deemed to have refused to grant the extension requested. The Bank may, in its sole
and absolute discretion, decide to accept or reject any such proposed extension and no extension
shall become effective unless the Bank shall have consented thereto in writing. The consent of the
Bank, if granted, shall be conditioned upon the preparation, execution and delivery of
documentation in form and substance reasonably satisfactory to the Bank and consistent with this
Agreement. If such an extension request is accepted by the Bank in its absolute discretion, the then
current Stated Expiration Date for the Letter of Credit shall be extended to the date agreed to by
the Board and the Bank.
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Section 2.13  Net of Taxes, Etc.

@ Taxes. Any and all payments to the Bank by the Board hereunder shall be made
free and clear of and without deduction for any and all taxes, levies, imposts, deductions, charges,
withholdings or liabilities imposed thereon, excluding, however, (a) taxes, levies, imposts,
deductions, charges, withholdings and liabilities (including without limitation branch profits and
similar taxes) imposed on or measured by the net income or capital of the Bank by any jurisdiction
or any political subdivision or taxing authority thereof or therein solely as a result of a connection
between the Bank and such jurisdiction or political subdivision, (b) any tax or liability required to
be withheld by FATCA, and (¢) any tax, levy, impost, deduction, charge, withholding or liability
that is imposed, through withholding, backup withholding or otherwise, with respect to amounts
payable hereunder or under any Related Document and is attributable to a Bank’s failure or
inability (other than as a result of a Change of Law) to comply with the requirements of subsection
(c) of this Section 2.13 (all such non-excluded taxes, levies, imposts, deductions, charges,
withholdings and liabilities being hereinafter referred to as “Taxes”). If the Board shall be required
by law to withhold or deduct any Taxes imposed by the United States or any political subdivision
thereof from or in respect of any sum payable hereunder to the Bank, (i) the sum payable shall be
increased as may be necessary so that after making all required deductions (including deductions
applicable to additional sums payable under this Section 2.13), the Bank receives an amount equal
to the sum it would have received had no such deductions been made, (ii) the Board shall make
such deductions and (iii) the Board shall pay the full amount deducted to the relevant taxation
authority or other authority in accordance with applicable law. If the Board shall make any
payment under this Section 2.13 to or for the benefit of the Bank with respect to Taxes and if the
Bank shall claim any credit or deduction or other tax benefit for such Taxes against any other taxes
payable by the Bank to any taxing jurisdiction in the United States then the Bank shall pay to the
Board an amount equal to the amount by which such other taxes are actually reduced; provided
that the aggregate amount payable by the Bank pursuant to this sentence shall not exceed the
aggregate amount previously paid by the Board with respect to such Taxes. In addition, the Board
agrees to pay any present or future stamp, recording or documentary taxes and any other excise or
property taxes, charges or similar levies that arise under the laws of the United States of America
or the State of New York from any payment made hereunder or from the execution or delivery or
otherwise with respect to this Agreement (hereinafter referred to as “Other Taxes”). The Bank
shall provide to the Board within a reasonable time a copy of any written notification it receives
with respect to Taxes or Other Taxes owing by the Board to the Bank hereunder provided that the
Bank’s failure to send such notice shall not relieve the Board of its obligation to pay such amounts
hereunder.

(©)] Indemnity. The Board shall, to the fullest extent permitted by law and subject to the
provisions hereof, indemnify the Bank for the full amount of Taxes and Other Taxes including any
Taxes or Other Taxes imposed by any jurisdiction on amounts payable under this Section 2.13
paid by the Bank or any liability (including penalties, interest and expenses) arising therefrom or
with respect thereto, whether or not such Taxes or Other Taxes were correctly or legally asserted,
provided that the Board shall not be obligated to indemnify the Bank for any Taxes, Other Taxes
and penalties, interest or expenses relating thereto arising from the Bank’s gross negligence or
willful misconduct. The Bank agrees to give notice to the Board of the assertion of any claim
against the Bank relating to Taxes or Other Taxes as promptly as is practicable after being notified
of such assertion; provided that the Bank’s failure to notify the
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Board promptly of such assertion shall not relieve the Board of its obligation under this Section
2.13. Payments by the Board pursuant to this indemnification shall be made within thirty (30) days
from the date the Bank makes written demand therefor, which demand shall be accompanied by a
certificate describing in reasonable detail the basis thereof. The Bank agrees to repay to the Board
any refund (including that portion of any interest that was included as part of such refund) with
respect to Taxes or Other Taxes paid by the Board pursuant to this Section 2.13 received by the
Bank for Taxes or Other Taxes that were paid by the Board pursuant to this Section 2.13 and to
contest, with the cooperation and at the expense of the Board, any such Taxes or Other Taxes
which the Bank or the Board reasonably believes not to have been properly assessed.

© Upon written request of the Board, the Bank shall deliver to the Board a properly
completed and executed IRS Form W-9 or successor form and, where appropriate, such additional
certifications as may be reasonably necessary to permit the Board to make its payments under this
Agreement or any Related Document without deduction, withholding or backup withholding of
any tax, levy, impost, charge or liability. Any Foreign Bank shall, on or before the earlier of (i) the
date on which it acquires an interest hereunder or (i1) the date of any payment with respect to which
it is a Foreign Bank, and any future time or times prescribed by applicable law or reasonably
requested by the Board, deliver to the Board such documentation and information prescribed by
applicable law (including, without limitation, a duly completed and executed copy of the
appropriate IRS Form W-8 or successor form and, where appropriate, such additional certifications
as may be reasonably necessary to establish that all payments to such Foreign Bank are exempt
from U.S. federal income and withholding tax) as will permit the Board to make its payments to
such Foreign Bank under this Agreement or any Related Document without deduction,
withholding or backup withholding of any tax, levy, impost, charge or liability.

@ Without limiting the generality of the foregoing, if a payment made to or on behalf
of'a Foreign Bank hereunder or under any of the Related Documents would be subject to tax under
FATCA if such Foreign Bank fails to comply with the applicable reporting and other requirements
of FATCA (including those contained in Section 1471(b) or 1472(b) of the Code, as applicable),
such Foreign Bank shall use commercially reasonable efforts to, deliver to the Board, at the time
or times prescribed by applicable law or as reasonably requested by the Board,(i) two accurate,
complete and signed certifications prescribed by applicable law and/or reasonably satisfactory to the Board
that establish that such payment is not subject to tax under FATCA and (ii) any other documentation
reasonably requested by the Board sufficient for the Board to comply with its obligations under FATCA
and to determine that such Foreign Bank has complied with such applicable reporting and other
requirements of FATCA. This paragraph shall not apply, however, to any change in law that occurs in
respect of the FATCA provisions that the Bank reasonably determines is impossible or unduly burdensome
to comply with either economically or in terms of time of staff or advisers. Nothing in this paragraph shall
be interpreted to require any Bank to violate laws of the United States or any other jurisdiction in which the
Bank does business.

© Notice. Within thirty (30) days after the date of any payment of Taxes by the Board
in connection with the making any payment hereunder or under any Related Document,
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the Board shall furnish to the Bank, the original or a certified copy of a receipt or other
reasonably satisfactory documentation evidencing payment thereof.

® Survival of Obligations. The obligations of the Board under this Section 2.13 shall
survive the termination of the Letter of Credit and the payment of all other Obligations hereunder.

Section 2.14  Increased Costs.

@ Subject to the provisions of Section 2.13, which shall govern all matters related to
Taxes, Other Taxes and taxes, levies, imposts, deductions, charges, withholdings and liabilities
excluded from the definition of Taxes therein (and any liability (including penalties, interest and
expenses), with respect thereof), if the Bank shall have determined that the adoption or
implementation of, or any change in, after the date hereof, any law, rule, treaty or regulation, or
any policy, guideline or directive of, or any change in, after the date hereof, the interpretation or
administration thereof by any court, central bank or other administrative or governmental authority
(in each case, whether or not having the force of law), or compliance, after the date hereof, by the
Bank with any request or directive of any such court, central bank or other administrative or
governmental authority (whether or not having the force of law), shall, after the date hereof, (A)
impose, modify or deem applicable any reserve, liquidity ratio, special deposit or similar
requirement against making or maintaining its obligations under this Agreement or assets held by,
or deposit with or for the account of, the Bank, or (B) impose on the Bank any other condition
regarding this Agreement or the Letter of Credit, and the result of any event referred to in clause
(A) or (B) above shall be to increase the cost to the Bank of making or maintaining its obligations
hereunder or maintaining the Letter of Credit, or to reduce the amount of any sum received or
receivable by the Bank hereunder, then the Board shall pay to the Bank, at such time and in such
amount as is set forth in paragraph (c) of this Section 2.14, such additional amount or amounts as
will compensate the Bank for such increased costs or reductions in amount.

b If the Bank shall have determined that the adoption or implementation of, or any
change in, after the date hereof, any law, rule or regulation, or any policy, guideline or directive
of, or any change in, after the date hereof, the interpretation or administration thereof, by, any
court, central bank or other administrative or governmental authority, or compliance, after the date
hereof, by the Bank or any corporation controlling the Bank with any directive of or guidance from
any central bank or other authority (in each case, whether or not having the force of law), shall,
after the date hereof, impose, modify or deem applicable any capital adequacy or similar
requirement (including, without limitation, a request or requirement that affects the manner in
which the Bank or any corporation controlling the Bank allocates capital resources to its
commitments, including its obligations under lines of credit) that either (A) affects or would affect
the amount of capital to be maintained by the Bank or any corporation controlling the Bank or (B)
reduces or would reduce the rate of return on the Bank’s or the Bank’s controlling corporation’s
capital to a level below that which the Bank or the Bank’s controlling corporation could have
achieved but for such circumstances (taking into consideration the Bank’s or the Bank’s
controlling corporation’s policies with respect to capital adequacy), then the Board shall pay to the
Bank, at such time and in such amount as is set forth in paragraph (c) of this Section, such
additional amount or amounts as will compensate the Bank or the Bank’s controlling
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corporation for such cost of maintaining such increased capital or the reduction in the rate of return
on the Bank’s or the Bank’s controlling corporation’s capital.

© Notwithstanding paragraphs (a) and (b) of this Section, the Board shall not be
required to compensate the Bank pursuant to paragraphs (a) or (b) of this Section for any increased
cost or reduction to the extent incurred by the Bank more than ninety (90) days prior to the
date on which the Bank notifies the Board of such changed circumstance described in paragraph
(a) or (b) of this Section and the Bank’s intention to claim compensation therefor (the “Cut-off
Date”), except where such amounts described in paragraphs (a) and (b) of this Section apply to the
Bank retroactively to a date prior to the Cut-off Date so long as the Bank requests compensation
within ninety (90) days from the date on which the applicable court, central bank or other
administrative or governmental authority informed the Bank of such changed circumstance. All
required payments of amounts referred to in paragraphs (a) and (b) of this Section shall be due
thirty (30) days following the Board’s receipt of written notice thereof and shall be payable, in full,
on the next succeeding quarterly payment date following such thirty (30) day period that the Letter
of Credit Fee is due and payable. A certificate as to such increased cost, increased capital or
reduction in return incurred by the Bank as a result of any event mentioned in paragraphs (a) or
(b) of this Section setting forth, in reasonable detail, the basis for calculation and the amount of
such calculation shall be submitted by the Bank to the Board and shall be deemed conclusive if
reasonably determined. In making the determinations contemplated by the above referenced
certificate, the Bank may make such reasonable estimates, assumptions, allocations and the like
that the Bank in good faith determines to be appropriate.

d Notwithstanding anything herein or in any Related Document to the contrary, if the
Bank seeks compensation from the Board pursuant to this Section, (i) the Board shall have the
option to terminate this Agreement, provided the Board provides notice to the Bank of its intent to
terminate this Agreement within thirty (30) days following the Board’s receipt of written notice of
all required payments of amounts referred to in paragraphs (a) and (b) of this Section and (ii) the
Bank shall waive any resulting Termination Fees otherwise payable as a result of early termination
hereunder.

© The obligations of the Board under this Section 2.14 shall survive the termination
of the Letter of Credit and the payment of all other Obligations hereunder.

@ Anything herein to the contrary notwithstanding, (i) for purposes of this Section
2.14, the term, “controlling” means the power to direct the management and policies of the Bank,
directly or indirectly, whether through the ownership of voting rights, membership, the power to
appoint members, trustees or directors, by contract or otherwise, including, without limitation, the
Bank’s direct or indirect parent or holding company, (ii) subsections (a) and (b) of this Section
2.14 shall include any adoption or implementation of, any change regarding Risk- Based Capital
Guidelines, and (iii) (A) the Dodd-Frank Act and all requests, rules, rulings, guidelines, regulations
or directives thereunder or issued in connection therewith and (B) all requests, rules, rulings,
guidelines, regulations or directives promulgated by the Bank for International Settlements, the
Basel Committee on Banking Supervision (or any successor or similar authority) or the United
States regulatory authorities, shall in each case be deemed to be a
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“change” of the type contemplated by subsections (a) and (b) of this Section 2.14,
regardless of the date enacted, adopted or issued.

© As provided in Section 8.3 hereof, the Board’s liability to any Participant shall
not in any event exceed the liability the Board would owe to the Bank but for such
Participation.

Section 2.15 Margin Regulations. No portion of the proceeds of any Drawing under the
Letter of Credit shall be used by the Board for the purpose of “purchasing” or “carrying” any
margin stock or used in any manner which might cause the borrowing or the application of such
proceeds to violate Regulation U, Regulation T, or Regulation X of the Board of Governors of the
Federal Reserve System, as amended, in each case as in effect on the date or dates of such Drawings
or Advances and such use of proceeds.

Section 2.16 Maximum Rate; Payment of Fee. Anything in Sections 2.3, 2.4 or 2.10 hereof
to the contrary notwithstanding, if the rate of interest payable hereunder shall exceed the
Maximum Rate for any period for which interest is payable, then (i) interest at the Maximum Rate
shall be due and payable with respect to such interest period and (ii) interest at the rate equal to
the difference between (A) the rate of interest calculated in accordance with the terms hereof and
(B) the Maximum Rate (the “Excess Interest”), shall be deferred until such date as the rate of
interest calculated in accordance with the terms hereof ceases to exceed the Maximum Rate, at
which time the Board shall pay to the Bank, with respect to amounts then payable to the Banks
that are required to accrue interest hereunder, such portion of the deferred Excess Interest as will
cause the rate of interest then paid to the Bank to equal the Maximum Rate, which payments of
deferred Excess Interest shall continue to apply to such unpaid amounts hereunder until all
deferred Excess Interest is fully paid to the Bank. Upon the termination of the Letter of Credit and
this Agreement, in consideration for the limitation of the rate of interest otherwise payable
hereunder, the Board shall pay to the Bank a fee equal to the amount of all unpaid deferred Excess
Interest.

Section 2.17 Limited Obligations. Notwithstanding any other provision of this Agreement,
all Obligations to the Bank under this Agreement, including the Bank Note, are special, limited
obligations of the Board, payable solely from and secured by a pledge of Available Pledged
Revenues as provided in the Commercial Paper Indenture. Neither the faith and the credit nor the
taxing power of the City or any public agency, other than the Port to the extent of the Available
Pledged Revenues, is pledged to the payment of the principal of, or interest on, the Bank Note or
any other Obligations to the Bank under this Agreement. The Board has no power of taxation.

Section 2.18 Issuance of Notes.

@ Issuance Generally. The Board will permit Notes to be issued, and authorize
the Issuing and Paying Agent to issue Notes, only in accordance with the terms of the
Commercial Paper Indenture and this Agreement.

b No-Issuance Notices; Final Drawing Notice. Notes may be issued from time
to time prior to the Termination Date in accordance herewith and with the Commercial
Paper
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Indenture so long as (except in the case of Notes issued pursuant to Sections 2.8 and 2.9 of the
Commercial Paper Indenture in connection with transfers, exchanges and replacements of Notes)

(1) the Issuing and Paying Agent is not in receipt of a No-Issuance Notice and (i) the Issuing and
Paying Agent is not in receipt of the Final Drawing Notice. The Bank may deliver a No- Issuance
Notice at any time when an Event of Default shall have occurred and is continuing. The Bank may
deliver the Final Drawing Notice at any time when an Event of Default shall have occurred and is
continuing. A No-Issuance Notice or the Final Drawing Notice shall be effective when received
by the Issuing and Paying Agent; provided, however, that a No-Issuance Notice or the Final
Drawing Notice received by the Issuing and Paying Agent after 10:00 a.m., on any day on which
Notes are being issued shall be effective on the next succeeding day. A No-Issuance Notice or the
Final Drawing Notice may be given by facsimile or electronic mail transmission, confirmed in
writing within 24 hours, but the failure to so confirm such No-Issuance Notice or the Final Drawing
Notice in writing shall not render such No-Issuance Notice or the Final Drawing Notice ineffective.
Unless otherwise terminated prior to such date, if the Issuing and Paying Agent receives a Final
Drawing Notice, the Letter of Credit will expire at 5:00 p.m., [ ] time, on the earlier of (x) the
15th calendar day (or if such date is not a Business Day, the immediately succeeding Business
Day) after the date on which the Issuing and Paying Agent receives such Final Drawing Notice (or
if the Issuing and Paying Agent receives such Final Drawing Notice after 10:00 a.m. New York
time on a Business Day, the 15th calendar day (or if such date is not a Business Day, the
immediately succeeding Business Day) after the day after the Issuing and Paying Agent receives
such Final Drawing Notice) and (y) the date on which the Drawing resulting from the delivery of
such Final Drawing Notice is honored under the Letter of Credit. Notwithstanding anything in this
Section 2.18(b) which may be to the contrary, a No-Issuance Notice or Final Drawing Notice shall
not affect the obligation of the Bank to honor demands for payment under the Letter of Credit with
respect to Notes authenticated prior to the time that such No-Issuance Notice or Final Drawing
Notice is effective as provided above. The Bank will furnish a copy of any No-Issuance Notice or
the Final Drawing Notice to the Board, the Trustee and the Dealer promptly following delivery
thereof to the Issuing and Paying Agent, but the failure to furnish any such copy shall not render
ineffective such No-Issuance Notice or the Final Drawing Notice.

Section 2.19 Method of Payment, Etc. All payments to be made by the Board under this
Agreement shall be made at the Payment Office not later than 4:00 p.m. on the date when due and
shall be made in lawful money of the United States of America in freely transferable and
immediately available funds.

Article Three
CONDITIONS PRECEDENT

Section 3.1 Conditions Precedent to Issuance of the Letter of Credit. The obligation of the
Bank to issue the Letter of Credit is subject to the fulfillment of the following conditions precedent
on or before the Closing Date, in each case, in form and substance and in a manner reasonably
satisfactory to the Bank:

(1) Approvals. The Bank shall have received a counterpart of this Agreement
and the Fee Letter duly executed by the Board and the Bank and copies of all action taken
by the Board approving the execution and delivery by the Board of this Agreement and
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the other Related Documents, in each case certified by an authorized official of the Board
as complete and correct as of the date hereof.

(i1) Incumbency of Board Officials. The Bank shall have received an
incumbency certificate of the Board in respect of each of the officials who is authorized to
(1) sign this Agreement and the other Related Documents on behalf of the Board and
(11) take actions for the Board under this Agreement and the other Related Documents.

(i11))  Opinion of Bond Counsel. The Bank shall have received a written opinion
of Bond Counsel to the Board, addressed to the Bank, dated the Closing Date, to the effect
that, subject to customary assumptions and qualifications, (i) this Agreement has been duly
authorized, executed and delivered by the Board and is the valid and binding obligation of
the Board enforceable in accordance with its terms, except as may be limited by the valid
exercise of judicial discretion and the constitutional powers of the United States of America
and to valid bankruptcy, insolvency, reorganization or moratorium or other similar laws
applicable to the Board and equitable principles relating to or affecting creditors’ rights
generally from time to time, (ii) the execution and delivery by the Board of this Agreement
does not violate the Charter, and (iii) to its knowledge, the Board has taken all actions, and
has obtained any approvals, necessary to the authorization, execution, delivery, and
performance by the Board of this Agreement.

(iv)  Opinion of Port Attorney. The Bank shall have received a written opinion
of the Port Attorney, addressed to the Bank, and dated the Closing Date.

(v)  Issuing and Paying Agent; Dealer. The Issuing and Paying Agent and the
Dealer shall have been appointed. The Bank shall have received copies of each of (i) the
Dealer Agreement, duly executed by the Dealer, which agreement shall be in full force and
effect and (ii) the Issuing and Paying Agent Agreement, duly executed by the Issuing and
Paying Agent, which agreement shall be in full force and effect.

(vi)  Commercial Paper Indentures. The Bank shall have received an executed
copy of each of the Commercial Paper Indenture and the Other Commercial Paper
Indenture, certified by an authorized officer of the Board as being in full force and effect.

(vil)  No Default, Etc. (1) No Default or Event of Default shall have occurred and
be continuing as of the date hereof or will result from the execution and delivery by the
Board of this Agreement and (i1) the representations and warranties made by the Board in
Article Four hereof shall be true and correct in all material respects on and as of the Closing
Date, as if made on and as of such date except to the extent that such representations and
warranties shall have been true and correct in all material respects on and as of such earlier
dates.

(viil) Legality, Material Adverse Change. The consummation of any of the
transactions contemplated by the Commercial Paper Indenture, the Notes or this Agreement
will not violate any law, rule, guideline or regulation applicable to the Board, the Bank or
this Agreement and no material adverse change in the ratings, financial condition, business,
assets or liabilities of the Port shall have occurred since June 30,
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2022, except as disclosed in writing to the Bank prior to the Closing Date or as disclosed
in the Offering Memorandum.

(ix)  Fees, Etc. The Bank shall have received payment of all fees, costs and
expenses payable to the Bank as of the Closing Date by or on behalf of the Board in
accordance with Section 8.6 hereof and the Fee Letter.

(x) Other Documents. The Bank shall have received such other
documents, certificates, and opinions as the Bank or the Bank’s counsel shall have
reasonably requested.

(xi)  Certificate of the Board. The Bank shall have received a certificate of
the Board, dated the Closing Date, stating that on the Closing Date:

@ the representations and warranties contained in Article Four of
this Agreement and each of the other Related Documents to which the Board
is a party are true and correct in all material respects on and as of the Closing
Date as though made on such date, except, in each case, to the extent that such
representations and warranties relate to an earlier date in which case such
representations and warranties shall have been true and correct in all material
respects on and as of such earlier date;

b no Default or Event of Default has occurred and is continuing,
or would result from the transactions contemplated hereby;

© there has been no material adverse change in the affairs of the
Port, financial or otherwise, since the audited financial statements for the
twelve-month period ending on June 30, [2022];

@ the Board is in compliance with all covenants set forth in
Article Five and Article Six hereof; and

© all conditions precedent to effectiveness as set forth in this
Section 3.1 have been satisfied.

(xi1)  Approvals. The Bank shall have received evidence that the Board has
received all consents, licenses, approvals, validations and authorizations of, and
received or made, as applicable, all filings, registrations, validations and declarations
by or with, and formal exemptions from, (a) any court or any governmental authority
having competent jurisdiction over the Port, and (b) any other Person, in each case
that are necessary or advisable in connection with, the execution, delivery,
performance, validity and enforceability of this Agreement and the other Related
Documents (including the Notes) to which the Board is or will be a party, except for
such as would not reasonably be expected to have a material adverse effect.

(xiii)) Bank Note; Bank Note Rating. The Bank shall have received (i) an
executed Bank Note payable to the Bank, (ii) at the Board’s expense, evidence that a
CUSIP number has been obtained and reserved from Standard & Poor’s CUSIP
Service
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for the Bank Note and (iii) at the Board’s expense, evidence that at least one Rating Agency
acceptable to the Bank has issued a long-term, unenhanced rating on the Bank Note of at
least Investment Grade.

(xiv) Ratings of Notes. Evidence that the Notes are rated “P-1” or better by
Moody’s or “4-1” or better by S&P, it being understood that, in connection with the rating
of the Notes, the Bank agrees to use commercially reasonable efforts to cause the delivery
of a customary opinion of counsel to the Bank to the Board and each Rating Agency rating
the Notes on the Closing Date.

(xv)  Underlying Rating. Evidence that the long-term, unenhanced Subordinate
Revenue Bonds are rated at least “A3” and “A” by Moody’s and S&P, respectively.

(xvi) Litigation. No action, suit, investigation or proceeding shall be pending or,
to the knowledge of the Board, threatened (i) in connection with the Notes, this Agreement
or the other Related Documents or any transactions contemplated thereby or hereby or (ii)
against or affecting the Board, which could reasonably be expected to have a material
adverse effect on the business, operations or condition (financial or otherwise) of the Port,
or the ability of the Board to perform its obligations hereunder, or the ability of the Board
to perform its obligations under any other Related Documents to which it is a party.

(xvil) Financial Statements. Financial statements of the Port for the twelve- month
period ending on June 30, 2022, in form and substance reasonably acceptable to the Bank
and prepared in accordance with GAAP.

Article Four
REPRESENTATIONS AND WARRANTIES

Section 4.1 Representations of the Board. In order to induce the Bank to issue the Letter
of Credit, the Board represents and warrants to the Bank as follows:

@ Legal Existence; Powers. The Port (i) is and will be at the Closing Date, a duly
constituted department of the City, organized and existing pursuant to the Act; (ii) has all powers
and all material governmental licenses, authorizations, consents, and approvals required to carry
on its business as now conducted, except for such as would not reasonably be expected to have a
Material Adverse Effect, and (iii) has full power and authority to use the proceeds of the Notes as
contemplated in the Commercial Paper Indenture. The Board has full power and authority to
perform its obligations under the Commercial Paper Indenture; to execute, deliver and perform
this Agreement and the other Related Documents to which it is a party; to borrow and obtain
extensions of credit hereunder; to execute, deliver, and perform the Notes and the Bank Note and
to pledge the security as described in Section 5.6 hereof.

b Due Authorization. By official action of the Board, the Board has duly authorized
and approved the execution and delivery of this Agreement and the other Related Documents and
the performance of its obligations contained in this Agreement and the other Related Documents.
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© No Violation, No Conflicts. The execution, delivery and performance by the Board
of this Agreement and the other Related Documents to which it is a party do not and will not
conflict with or constitute a material breach of or default under any material law, administrative
regulation, judgment, decree, statute, indenture, mortgage, deed of trust, bond, note, resolution,
agreement, charter, ordinance, injunction, order, writ, or other instrument to which the Board is a
party or binding upon the Board or by which, to its knowledge, the Board or any of its material
properties are bound; all material consents, approvals, permits, licenses and authorizations of
governmental or regulatory authorities or by or on behalf of any creditors or any other third party,
for the valid execution and delivery of this Agreement and the other Related Documents to which
it is a party and the performance of the Board’s obligations contained herein and therein and
obtaining extensions of credit hereunder have been obtained and are in full force and effect;
provided, that the Board makes no representation or warranty with respect to Blue Sky or state
securities laws. The Board is not a party to, or otherwise subject to, any provision contained in any
instrument evidencing Indebtedness of the Board, any agreement relating thereto, or any other
contract or agreement that limits the amount of, or otherwise imposes restrictions on, the incurring
of obligations of the Board that would materially and adversely affect the ability of the Board to
perform its obligations hereunder or under any other Related Documents to which it is a party.

@ Litigation. There is no action, suit, proceeding, inquiry or investigation, at law or
in equity, before or by any court, governmental agency, public board or body pending or, to the
knowledge of the Board, threatened against or affecting the Board, the Port or relating to other
applicable laws or regulations applicable to the Board, or this Agreement or the other Related
Documents in any court or before or by any governmental department, agency, instrumentality, or
arbitrator the resolution of which would result in a Material Adverse Effect or which in any manner
questions in any material respect the validity or enforceability of this Agreement, the Commercial
Paper Indenture, or the other Related Documents or the granting, perfection, enforceability, or
priority of the lien on and pledge of the Available Pledged Revenues except any action, suit, or
proceeding as described in the Offering Memorandum prepared by the Board relating to the Notes
or as otherwise disclosed in writing by the Board to the Bank.

© Validity. This Agreement and the other Related Documents to which the Board is a
party, assuming due authorization, execution, and delivery by the other respective parties thereto,
constitute the legal, valid, and binding obligations and agreements of the Board, enforceable
against the Board in accordance with their respective terms, subject to bankruptcy, insolvency,
reorganization, moratorium, and other similar laws affecting creditors’ rights generally and to
equitable principles when equitable remedies are sought.

® Accuracy of Financial Reports. The consolidated component unit statements of the
Port for the fiscal year ended June 30, [2022], or the most recently delivered consolidated
component unit financial statements delivered pursuant to Section 5.1(a) hereunder, as the case
may be, have been audited by the Port’s independent public accountants, including the notes
thereto and fairly represent in all material respects the financial conditions of the Port as of the
respective dates thereof, subject to the limitations contained in the auditor’s opinion, and there has
been no change in the business, financial condition or results of operations of the Port since the
date of the most recently delivered financial statements which would materially and adversely
impact the ability of the Board to perform its obligations hereunder or under any other Related Documents
to which it is a party which has not been disclosed by the Board to the Bank.
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@ No Default. Neither the Board nor the Port is in any material respect, in breach of
or default under (i) the Charter, or any applicable law or administrative regulation of the State or
of the United States, relating, in each case, to the transactions contemplated hereby or by the other
Related Documents, the Senior Lien Indenture or the Intermediate Lien Indenture, or (ii) any
applicable judgment or decree, or (iii) any loan agreement, note, resolution, ordinance or other
material agreement to which it is a party or is otherwise subject, except in the case of the foregoing
clauses (ii) and (iii) for such breaches or defaults as would not result in a Material Adverse Effect.
Late delivery of financial statements or other reporting documentation shall not be deemed
material for purposes of this Section.

() Complete and Correct Information. All financial statements, projections and other
written information related to the Offering Memorandum with respect to the Board and the Port
furnished to the Bank in connection with this Agreement were, at the time the same were so
furnished, taken as a whole, true and correct in all material respects, to the extent necessary to give
the Bank a true and accurate knowledge of the subject matter in all material respects (it being
understood that any projections and pro forma financial information contained in such information
were based upon good faith estimates and assumptions believed by the Board to be reasonable at
the time made, it being recognized by the Bank that such projection as to future events are not to
be viewed as facts and that actual results during the period or periods covered by any such
projections may differ from the projected results). No document or written statement furnished by
the Board to the Bank in connection with the negotiation, preparation, or execution of this
Agreement, taken as a whole, contains as of the Closing Date any untrue statement of a fact
material to its creditworthiness or omits to state a material fact necessary in order to make the
statements contained therein not misleading (it being understood that any projections and pro
forma financial information contained in such information were based upon good faith estimates
and assumptions believed by the Board to be reasonable at the time made, it being recognized by
the Bank that such projection as to future events are not to be viewed as facts and that actual results
during the period or periods covered by any such projections may differ from the projected results).

0] Offering Memorandum. The Board, acting through duly authorized officials, has
duly authorized and approved the Offering Memorandum. Except for the Bank Information (as to
which no representation is made), or such other information therein with respect to which the
Board expressly makes no representation (i) the Offering Memorandum 1is, and any supplement
shall be, and the Offering Memorandum was, as of its date, in each case, accurate in all material
respects and (ii) the Offering Memorandum does not, any supplement shall not, and the Offering
Memorandum did not, as of its date, in each case, contain any untrue statement of a material fact
or omit to state any material fact necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading.

0 No Proposed Legal Changes. As of the Closing Date, there is no amendment, or,
to the knowledge of the Board, no proposed amendment certified for placement on a statewide
ballot, to the Constitution of the State of California or any published administrative interpretation
of the Constitution of the State of California or any State of California law, or any legislation that
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has passed either house of the State legislature, or any published judicial decision interpreting any
of the foregoing, the effect of which is to materially adversely affect (i) the execution and delivery
of this Agreement or the other Related Documents to- which the Board is a party, or (ii) the
performance by the Board of its obligations under this Agreement or the other Related Documents
to which the Board is a party, the Senior Lien Indenture or the Intermediate Lien Indenture.

(] Environmental Matters. The Port investigates and remediates current and historic
hazardous materials releases on its real properties as required for compliance with Environmental
Laws in all material respects, and responds to regulatory agency orders and directives concerning
such activities. Consistent with government accounting board standards, the Port estimates the
costs for its pollution remediation obligations. In addition, the Port manages its obligations under
Environmental Laws, licenses, permits, contracts, orders and mitigation programs.

()] Regulations T, U and X. The Board is not engaged in the business of extending
credit for the purpose of purchasing or carrying margin stock (within the meaning of Regulation
T, U or X issued by the Board of Governors of the Federal Reserve System); and no proceeds of
any Notes will be or have been used to extend credit to others for the purpose of purchasing or
carrying any margin stock.

(m) ERISA. The Board does not maintain or contribute to, and has not maintained or
contributed to, any Plan that is subject to Title IV of ERISA.

0 Taxes. The Port has filed or caused to be filed, if any, all material tax returns
required by law to be filed and has paid or caused to be paid all material taxes, assessments and
other governmental charges levied upon or in respect of any of its properties, assets or franchises,
other than taxes the validity or amount of which are being contested in good faith by the Board by
appropriate proceedings and for which the Board shall have set aside on its books adequate
reserves in accordance with GAAP.

Section 4.2 Survival of Representations. All representations made under this Agreement
shall be made and shall be true in all material respects at and as of (a) the date of any authentication
and delivery of any Notes under the Commercial Paper Indenture and (b) the time of each Drawing
under the Letter of Credit, except to the extent a representation or warranty relates specifically to
an earlier date (in which such case such representation or warranty shall be true and correct in all
material respects as of such date). For the avoidance of doubt, the parties hereto acknowledge and
agree that notwithstanding anything to the contrary in this Section 4.2 or any Related Document,
the Bank shall honor demands for payment under the Letter of Credit when made in accordance
with the terms thereof.

Article Five
AFFIRMATIVE COVENANTS

The Board will do the following so long as any amounts may be drawn under the Letter of
Credit or any Obligations remain outstanding under this Agreement, unless the Bank shall
otherwise consent in writing:
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Section 5.1  Financial Statements; Information. The Board will deliver to the Bank:

(a) as soon as practicable and in any event within two hundred ten (210) days after the end of each
Fiscal Year of the Port, financial statements consisting of a balance sheet of the Port as of the end
of such Fiscal Year and a statement of income and retained earnings of the Port for such Fiscal
Year, setting forth in comparative form the corresponding figures for the preceding Fiscal Year,
all in reasonable detail and accompanied in each case by (i) an unqualified opinion of Macias Gini
& O’Connell LLP or another firm of independent public accountants of recognized national
standing, selected by the Board and reasonably satisfactory to the Bank, (ii) an audit report of
independent public accountants stating that such financial statements have (except as noted
therein) been prepared in accordance with GAAP, (iii) a certificate from an authorized financial
officer of the Port or Authorized Board Representative stating that no Event of Default or Default
has come to such officer’s attention which was continuing at the end of such Fiscal Year or on the
date of such officer’s certificate, or, if an Event of Default or Default has come to such officer’s
attention and was continuing at the end of such Fiscal Year or on the date of such certificate,
indicating the nature of such Event of Default or Default and the action which the Board proposes
to take with respect thereto and (iv) a certificate of compliance with financial covenants under
Section 6.5 of this Agreement and Section 5.04(b) of the Intermediate Lien Indenture setting forth
in detail the calculation of the rates contemplated by such covenants; (b) as soon as practicable and
in any event within ninety (90) days after the end of each Fiscal Year, the annual budget of the
Port; (c) promptly upon the Board obtaining knowledge of the occurrence of any Default or Event
of Default a certificate of an Authorized Board Representative setting forth the details thereof and
the action which the Board is taking or proposes to take with respect thereto; and (d) promptly
upon the Board obtaining knowledge thereof, notice of any matter that has resulted or would be
reasonably expected to result in a Material Adverse Effect.

Section 5.2 Inspection. The Board will furnish to the Bank such information regarding the
financial condition, results of operations or business of the Port as the Bank may reasonably request
and will upon reasonable notice permit any Person, designated by the Bank in writing, at the
Bank’s expense, to visit and inspect any of the properties of the Port, to examine publicly available
records of the Port and make copies thereof or extracts therefrom, and to discuss the affairs,
finances and accounts of the Port with the principal officers of the Port and its independent public
accountants, all at such reasonable times as the Bank may reasonably request, provided that so
long as no Event of Default shall have occurred and be continuing, such visits and inspections shall
occur no more than once every calendar quarter.

Section 5.3 Compliance with Agreements, Incorporation by Reference. The Board will
observe and perform all of its material obligations under this Agreement, the Notes and the other
Related Documents to which it is a party. Notwithstanding anything in this Section 5.3 to the
contrary, the Board shall fully and faithfully perform each of the covenants, obligations and
agreements required to be performed or observed by it under Sections 2.2 and 6.3 of the
Commercial Paper Indenture (the “Commercial Paper Indenture Covenants”) and Sections
2.09(d)-(f), 2.10, 2.11, 2.13, 4.01, 4.02, 5.04(b), 5.06, 5.07, 5.08, 5.11, 5.12, 5.13, 5.17, 5.18,
5.19 and 5.20 of the Intermediate Lien Indenture (the “Intermediate Lien Indenture Covenants™)
and Sections 2.09(d)-(e), 2.10, 2.11, 2.13, 4.01, 4.02, 5.03, 5.06, 5.07, 5.08, 5.11, 5.12, 5.14, 5.15,
5.19 and 5.20 of the Senior Lien Indenture (the “Senior Lien Indenture Covenants’), which
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provisions, as well as the related defined terms contained therein, are hereby incorporated by
reference herein with the same effect as if each and every such provision were set forth herein in
its entirety. No amendment to such provisions referred to in the preceding sentence made pursuant
to any of the Related Documents, the Senior Lien Indenture or the Intermediate Lien Indenture
shall be effective to amend such obligations, covenants and agreements and defined terms as
incorporated by reference herein without the written consent of the Bank. As of the Closing Date,
the Bank has been provided with copies of the Senior Lien Indenture as amended, the Intermediate
Lien Indenture as amended, the Commercial Paper Indenture and the Other Commercial Paper
Indenture as amended and consents to the above provisions.

Section 5.4 Certain Notices. The Board covenants that it will furnish to the Bank a copy
of any notice of default or non-compliance given by the Issuing and Paying Agent to the Board or
by the Board to the Issuing and Paying Agent under or in connection with the Notes or any of the
Related Documents, in each case promptly after the receipt or giving of the same. The Board
further covenants that it will furnish written notice to the Bank upon any violation by the Board of
its rate covenant under Section 5.04 of the Senior Lien Indenture or Section 5.04 of the
Intermediate Lien Indenture. The Board will give the Bank notice as promptly as practicable (but
in no event less than ten (10) Business Days or such shorter period of time acceptable to the Bank)
prior to the proposed execution of any amendments to or modifications or waivers of any
provisions of the Related Documents to which the Bank is not a party, the Senior Lien Indenture
or the Intermediate Lien Indenture.

Section 5.5 Preservation of Existence. The Board covenants that it will preserve and
maintain its and the Port’s legal existence and maintain in all material respects the powers,
functions, duties and obligations necessary or desirable in the normal conduct of its and the Port’s
business and operations.

Section 5.6 Pledge of Available Revenues. The Notes and the Bank Note shall be special,
limited obligations of the Board, shall be payable as to both principal and interest from, and shall
be secured by a pledge of, lien on and security interest in all Available Pledged Revenues and all
amounts in the funds and accounts created pursuant to the Commercial Paper Indenture (except
the Rebate Funds (as defined in the Commercial Paper Indenture)), including earnings on such
amounts, subject only to the provisions of the Commercial Paper Indenture permitting the
application thereof for the purposes and on the terms and conditions set forth therein, which pledge,
lien and security interest shall be junior and subordinate, first, to the pledge of Pledged Revenues
(as defined in the Senior Lien Indenture) and the lien created thereon by the Senior Lien Indenture
in favor of the Senior Lien Bonds, second, to the pledge of Pledged Revenues (as defined in the
Senior Lien Indenture) and the lien created thereon by the DBW Loans in favor of the Board’s
repayment obligations thereunder and third, to the pledge of Pledged Revenues (as defined in the
Senior Lien Indenture) and the lien created thereon by the Intermediate Lien Indenture in favor of
the Intermediate Lien Bonds. Subject to the provisions of the Commercial Paper Indenture, the
Available Pledged Revenues are hereby pledged to the payment of the Bank Note and all
Obligations of the Board hereunder. The granting of this pledge by the Board does not limit in any
manner the rights of the Board to issue any additional Parity Notes or incur any other obligations
payable on a parity with or subordinated in right of payment to the Notes and the Bank Note, or
from granting a security interest in the Available Pledged Revenues to any other Person in
connection with such additional obligations.
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Section 5.7 Credit Facilities. In the event that the Board shall enter into or otherwise
consent after the date hereof to any credit agreement, bond purchase agreement, liquidity
agreement, reimbursement agreement or other agreement or instrument (or any amendment,
supplement or modification thereto) under which, directly or indirectly, any Person or Persons
undertakes to make loans or extend credit or liquidity, in each case secured by the Available
Pledged Revenues, to or for the account of the Board, which such agreement (or amendment
thereto) (any such agreement or amendment a “Designated Agreement’) provides such Person with
more restrictive financial covenants, financial covenant levels, financial covenant testing periods
and/or greater remedies (including, without limitation, the remedies greater than those set forth in
Section 7.2(a) hereof, the “Remedies”) than are provided to the Bank in this Agreement
(collectively, the “Designated Provisions”), the Board shall provide the Bank with a copy of each
such Designated Agreement and such Designated Provisions shall automatically be deemed to be
incorporated into this Agreement and the Bank shall have the benefits of such Designated
Provisions, provided, however, that in no event shall any Designated Provisions result in there
being any event of default under this Agreement the remedy for which shall be the immediate
termination or suspension of the obligation of the Bank to honor a properly presented and
conforming Drawing pursuant to the terms of the Letter of Credit. Promptly following the
execution and delivery of, or consent to, a Designated Agreement containing Designated
Provisions, the Board shall promptly enter into an amendment to this Agreement to include such
Designated Provisions (provided that the Bank shall maintain the benefit of such Designated
Provisions even if the Board fails to provide such amendment).

Section 5.8 Sale of Notes. The Board shall prior to any date on which principal of the Notes
becomes due, to the extent permitted by law, use commercially reasonable efforts to offer and sell
Notes, or undertake a combination of both of the foregoing, to produce amounts sufficient, together
with other funds available therefor, to pay on such date the principal amount of the Notes which is
due on such date plus accrued interest thereon and all amounts due to the Bank hereunder in respect
thereof, not previously paid from other funds available to the Board.

Section 5.9 Taxes and Liabilities. The Board will pay and discharge or cause to be paid
and discharged promptly all material taxes, assessments, and governmental charges or levies
imposed upon it or upon its income and profits, or upon any of its property, real, personal, or
mixed, or upon any part thereof, before the same shall become in default except for those matters
which are reasonably being contested in good faith by appropriate action or proceedings or for
which the Board has established adequate reserves in accordance with GAAP.

Section 5.10 Further Assurances. The Board will at any and all times, insofar as it may be
authorized so to do by law, pass, make, do execute, acknowledge, and deliver all and every such
further resolutions, acts, assignments, recordings, filings, transfers, and assurances as may be
necessary or reasonably desirable for the better assuring, conveying, granting, assigning, and
confirming all and singular the rights, revenues, and other funds and the security pledged or
assigned to the payment of the Notes, or intended so to be under this Agreement or the other
Related Documents.

Section 5.11 Maintenance and Operation of the Port. The Board covenants that it will at
all times maintain the Port Facilities, or within the limits of its authority cause the same to be
maintained, in good condition and working order and will operate the same, or cause the same to
be operated, in accordance with sound business principles, in each case, except where failure to do
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so would not result in a Material Adverse Effect. In operating and maintaining the Port
Facilities, the Board will comply with all valid and enforceable contractual provisions and
agreements entered into by it and with all valid and applicable rules, regulations, directives or
orders of any governmental, administrative or judicial body with jurisdiction over the Port, except,
in each case, to the extent that noncompliance with such contract provisions, agreements, rules,
regulations, directives or orders would not result in a Material Adverse Effect.

Section 5.12 Insurance. The Board will keep the Port insured in accordance with the
provisions of the Senior Lien Indenture.

Section 5.13 Alternate Letter of Credit; Defeasance. The Board agrees to use its reasonable
efforts to obtain an Alternate Credit Facility for the Letter of Credit on or prior to the Stated
Expiration Date or shall use commercially reasonable efforts to take such other action as will result
in the payment of all amounts owed to the Bank in the event that (i) the Bank decides not to extend
the Stated Expiration Date (such replacement to occur on the then current Stated Expiration Date)
or (i1) the Letter of Credit shall otherwise terminate in accordance with its terms.

Section 5.14  [Reserved.]

Section 5.15 Litigation and Other Actions. The Board shall promptly notify the Bank of
(1) the existence and status of any litigation or any other action, suit or proceeding before any court
or governmental department, commission, board, bureau, agency or instrumentality which
individually or in the aggregate would likely have a material adverse effect on (A) the financial
condition or operations of the Port, (B) the Notes, (C) the Board’s ability to pay and perform its
obligations hereunder or under any other Related Documents, (D) its ability to fix, charge, impose,
and collect rentals, rates, fees, and other charges for the use of the Port, or (E) the enforceability
or validity of the Related Documents, the Senior Lien Indenture or the Intermediate Lien Indenture.

Section 5.16 Swap Contracts. The Board shall at all times require that any termination fees
or settlement amounts payable in connection with any Swap Contract entered into by the Board on
or after the date hereof shall be subordinate to the payment of the Obligations hereunder; provided,
however, that the foregoing shall not operate to prevent amendments and supplements to Swap
Contracts entered into prior to the date hereof as long as such amendments or supplements do not
operate to modify the priority of payment of any related termination fees or settlement amounts.
The Board shall not provide any collateral to support the obligations of the Board under any Swap
Contracts.

Section 5.17 Dealers, Issuing and Paying Agent. The Board shall at all times maintain one
or more Dealers and an Issuing and Paying Agent under the Commercial Paper Indenture and the
Issuing and Paying Agent Agreement. The Board will not, without the prior written consent of the
Bank, such consent not to be unreasonably withheld, appoint or permit the appointment of a
successor Dealer or Issuing and Paying Agent. The Board shall use commercially reasonable
efforts to cause the Dealer and the Issuing and Paying Agent to sell, issue, and deliver, as
applicable, Notes at then prevailing market interest or discount rates up to the Maximum Interest
Rate. If any Dealer fails to sell Notes for thirty (30) consecutive days, then the Board agrees, at
the written request of the Bank, to cause the applicable Dealer to be
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replaced with a Dealer reasonably satisfactory to the Bank. The Board shall use commercially
reasonable efforts to have any dealer agreement with a successor Dealer provide that (a) such
dealer may resign upon at least sixty (60) days’ prior written notice to the Board, Issuing and
Paying Agent and the Bank, (b) such dealer shall use its best efforts to sell the Notes at then
prevailing market interest or discount rates up to the Maximum Interest Rate, and (c) such dealer
shall offer the Notes for sale at then prevailing market interest or discount rates up to the maximum
rate permitted under the Related Documents.

Section 5.18 Sovereign Immunity. To the fullest extent permitted by law, the Board agrees
not to assert the defense of governmental immunity or sovereign immunity in any proceeding by
the Bank to enforce any of the obligations of the Board under this Agreement. This Section 5.18
relates only to this Agreement and to the Board’s obligations hereunder; it does not relate to any
other matters or any other agreement with other parties, and the Board expressly reserves any rights
it may have to assert such a defense in such other matters or with respect to such other parties.
Further, this waiver does not affect or modify any other liabilities or limitations of liabilities of the
Board which are addressed by the California Tort Claim Act (California Government Code 810 et
seq.). For the avoidance of doubt, this Section 5.18 does not affect or modify the provisions of
Section 8.18 hereof.

Section 5.19 ERISA. The Board will comply in all material respects with Title IV of
ERISA, if, when and to the extent applicable.

Section 5.20 Performance of This and Other Agreements. Subject to Section 2.17 and the
other terms of this Agreement, the Board will punctually pay or cause to be paid all amounts
payable under this Agreement, the other Related Documents, the Intermediate Lien Indenture (after
any applicable grace period) and the Senior Lien Indenture (after any applicable grace period) in
accordance with their respective terms.

Section 5.21 Ratings. The Board shall at all times maintain at least two long-term unenhanced
ratings on the Subordinate Revenue Bonds of at least “BBB-" (or its equivalent) by S&P, “BBB- " (or
its equivalent) by Fitch and/or,” Baa3” (or its equivalent) by Moody’s.

Article Six
NEGATIVE COVENANTS

The Board will comply with the following so long as any amounts may be drawn under the
Letter of Credit or any Obligations remain outstanding under this Agreement, unless the Bank shall
otherwise consent in writing:

Section 6.1 Compliance With Laws, Etc. The Board covenants that it will not violate any
applicable laws, acts, statutes, ordinances, governmental orders, rules, regulations, judgments,
investment policy guidelines and decrees (including, without limitation, all Environmental Laws),
noncompliance with which would, singularly or in the aggregate, have a Material Adverse Effect.

Section 6.2 Amendments. The Board covenants that it will not amend or modify, or consent
to the amendment, modification or supplement or waiver of any of the provisions of the Related
Documents, the Senior Lien Indenture or the Intermediate Lien Indenture that would have a
Material Adverse Effect or in any way that would materially adversely affect (i) the rights,
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remedies or security of the Bank thereunder or hereunder or (ii) the obligations of the Board under
this Agreement, in each case without the prior written consent of the Bank. The Board covenants
that it will not amend or modify, or consent to the amendment or modification of Sections 2.11 or
5.04 of the Senior Lien Indenture or the Intermediate Lien Indenture, in each case without the prior
written consent of the Bank, which such consent shall not be unreasonably withheld.

Section 6.3 General Tax Covenant. The Board will not knowingly take any action or omit
to take any action that, if taken or omitted, would adversely affect the excludability of interest on
the Notes which have been issued as tax-exempt Notes from the gross income of such owners for
purposes of federal income taxation.

Section 6.4 Liens. Except as permitted by the Senior Lien Indenture, the Intermediate Lien
Indenture or the DBW Loans, and except for any secured equipment financing obligations and
purchase money mortgages (which equipment financing obligations and purchase money
mortgages shall not exceed $25,000,000 in the aggregate) or the Commercial Paper Indenture or
the Other Commercial Paper Indenture, the Board will not, without the prior written consent of the
Bank, (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 Pledged Revenues (as
defined in the Senior Lien Indenture) or Available Pledged Revenues, or (b) create or cause to be
created any Lien on the Pledged Revenues (as defined in the Senior Lien Indenture) or Available
Pledged Revenues.

Section 6.5 Subordinate Revenue Bonds Coverage Ratio. The Board shall not permit the
Subordinate Revenue Bonds Coverage Ratio, as of the last day of each Fiscal Year, to be less than
1.10 to 1.00.

Section 6.6 Sale or Encumbrance of the Port. During the term of this Agreement, and as
long as any Notes or any interest thereon remain outstanding, or any amount may be drawn under
the Letter of Credit or any Obligations remain outstanding under this Agreement, except as
permitted hereunder or under the other Related Documents, the Senior Lien Indenture or the
Intermediate Lien Indenture, the Board will not transfer, sell or otherwise dispose of any material
portion of the Port Facilities, (any such transfer, sale or disposition herein referred to as a
“Disposition”); provided, however, that this provision shall not prevent the Board from disposing
of any portion of the Port Facilities which is being replaced or is deemed by the Board to be
obsolete, worn out, surplus or no longer needed for the proper operation of the Port. The Board
hereby acknowledges that the proceeds of any Disposition constitute Pledged Revenues and agrees
to deposit all such proceeds into the Port Revenue Fund.

Section 6.7 Regulations U and X. The Board 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
Notes 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.

Section 6.8  Mergers. The Board will not be a party to any merger or consolidation.

Section 6.9 Offering Memorandum. The Board shall not refer to the Bank in any offering
memorandum or make any changes in reference to the Bank in any offering memorandum without
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the Bank’s prior consent thereto, such consent not to be unreasonably withheld (the Bank hereby
giving its consent to the use of the Bank Information in the Offering Memorandum as in effect on
the Closing Date).

Section 6.10 Investments, Acquisitions, Loans and Advances. The Board will not directly
or indirectly, make, retain or have outstanding any investments (whether through purchase of stock
or obligations or otherwise) in, or loans or advances to any other Person, or acquire all or any
substantial part of the assets or business of any other Person, or subordinate any claim or demand
it may have to the claim or demand of any other Person, in each case, outside of the ordinary course
of business to the extent that any of the foregoing would be reasonably expected to have a Material
Adverse Effect.

Article Seven
DEFAULTS

Section 7.1 Events of Default and Remedies. If any of the following events shall have
occurred and be continuing, each such event shall be an “Event of Default”:

@ the Board shall fail to pay (i) any Reimbursement Obligation or interest thereon as
and when due hereunder or (ii) any other Obligation as and when due hereunder and such failure
continues for a period of three (3) Business Days after written notice hereof;

b any representation or warranty made by the Board in this Agreement, any other
Related Document or in any certificate, financial statement, or other document 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;

© (1) breach by the Board of any covenant, agreement, or other requirement contained
in Sections 5.5 (with respect to legal existence), 5.6, 5.11, 5.16, or 5.18 or 5.21 or in Article Six
hereof or breach by the Board of any Commercial Paper Indenture Covenant (after any applicable
grace period), Intermediate Lien Indenture Covenant (after any applicable grace period), or Senior
Lien Indenture Covenant (after any applicable grace period) or (ii) breach by the Board of any
covenant, agreement or other requirement contained in Sections 5.1, 5.2, 5.4, 5.8, 5.12, 5.13, 5.15,
or 5.17 or 5. 20 and such default shall remain unremedied for a period of thirty (30) days or more
after the Board obtains actual knowledge thereof or the Bank shall have given the Board written
notice of such Default;

()] breach by the Board of any other covenant, agreement, or condition (other than
those referred to or contained in clauses (a), (b), or (c) above) contained in this Agreement, any
other Related Document or incorporated by reference in this Agreement and such default shall
remain unremedied for a period of thirty (30) days or more after the Board obtains actual
knowledge thereof or the Bank shall have given the Board written notice of such Default; provided,
that so long as the Board 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 thirty (30) days, then such thirty (30) day period shall be
extended to (i) ninety (90) days or (i1) such longer period as reasonably approved by the Bank as
shall be necessary to enable the Board to complete the remedying of such default through the
exercise of due diligence;
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© (1) the Board, the Port or the City shall commence a voluntary case or other
proceeding seeking (x) liquidation, reorganization, or other relief with respect to the Board, the
Port or the City or its respective debts under any bankruptcy, insolvency, or other similar law now
or hereafter in effect or (y) the appointment of a receiver, liquidator, custodian, or other similar
official with respect to the Board, the Port or the City or any substantial part of its respective
property, or (z) shall consent or acquiesce to such relief or the appointment of or to the taking
possession by any such official in an involuntary case or other proceeding commenced against it;
(i1) a receiver, liquidator, custodian, or other official, appointed in an involuntary case or
proceeding commenced against the Board, the Port or the City, appointed without consent or
acquiescence of the Board, the Port or the City, as applicable, shall take charge of a substantial
part of the Board, the Port or the City, as applicable; (iii) the Board, the Port or the City shall make
a general assignment for the benefit of creditors, or declare a moratorium with respect to its debts,
or shall fail generally to pay its debts as they become due, or shall take any action to authorize any
or all of the foregoing; or (iv) an involuntary case or other proceeding shall be commenced
against the Board, the Port or the City seeking (x) liquidation, reorganization, or other relief with respect to
the Board’s, the Port’s or the City’s debts under any bankruptcy, insolvency, or other similar law now or
hereafter in effect, or (y) the appointment of a custodian, receiver, liquidator, trustee or other similar official
of the Board, the City or the Port or any substantial part thereof, and such proceeding or case shall not be
dismissed or stayed within sixty (60) days after the filing thereof or an order of relief shall be entered
against the Board, the Port or the City under the federal bankruptcy laws as now or hereafter in effect;

® any holders or provider of any Senior Lien Bonds, DBW Loans, Subordinate
Revenue Bonds, Notes or any Parity Notes (collectively, the “Other Debt”) or a trustee for any
holders of such Other Debt at the time outstanding exercise any right to declare the principal
thereof to be payable prior to the maturity thereof;

© (1) default by the Board in the payment when due (after giving effect to any
applicable grace period) of any Indebtedness secured by all or any portion of its Pledged Revenues
(as defined in the Senior Lien Indenture), which Indebtedness is outstanding in the aggregate
principal amount of not less than $25,000,000 (the “Cross- Default Debt”) or (ii) the occurrence
of any event under any ordinance, resolution or instrument giving rise to any such Cross-Default
Debt, which event has resulted in the acceleration of the maturity of any such Cross-Default Debt;

0)] (1) any provision of this Agreement or any other Related Document relating to the
Board’s ability to make payments to the Bank hereunder, to make payments on the Notes or to
raise funds to meet such payment obligations or any other material provision of this Agreement,
the Commercial Paper Indenture or the Issuing and Paying Agent Agreement relating to the
security for any Notes or the Bank Note or the rights and remedies of the Bank under this
Agreement shall at any time for any reason cease to be valid and binding on the Board as a result
of federal or state legislative or administrative action, or shall be declared in a final non- appealable
judgment by any court having jurisdiction over the Board to be null and void, invalid, or
unenforceable, or the validity or enforceability thereof shall be contested by the Board, or (ii) the
Board (A) repudiates or otherwise denies, in writing, in a judicial or administrative proceeding that
it has any further liability or obligation hereunder, or (B) contests, in a judicial or administrative
proceeding, the validity or enforceability of any material provision of this Agreement or any other
Related Document relating to or otherwise affecting the Board’s obligation to make payments on
the Notes or to raise funds to meet such payment obligations;

@) (A) a final unappealable judgment or order for the payment of money in excess of
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$25,000,000 payable from the Pledged Revenues (as defined in the Senior Lien Indenture) shall be rendered
against the Board and such judgment or order shall continue unsatisfied or unstayed for a period of sixty
(60) days, or (B) the Board shall have failed promptly to lift any execution, garnishment, or attachment
pursuant to such judgment or order;

0 the powers of the Board shall be limited in any way which prevents the Board from
fixing, charging or collecting rates and charges for the use and services of the Port in any amount
sufficient to pay its debts as they become due;

k) any event of default under any Related Document which is not cured within any
applicable cure period shall have occurred, or any event of default shall have occurred and be
continuing under or with respect to any other credit enhancement or liquidity agreement supporting
any other subseries of Notes (as defined respectively therein); or

O any event of default which is not cured within any applicable cure period shall have
occurred and be continuing under any Other Bank Agreement.

Section 7.2 Remedies. Upon the occurrence of any Event of Default the Bank may exercise
any one or more of the following rights and remedies in addition to any other remedies herein or
by law provided:

@ Upon the occurrence and during the continuance of any Event of Default, the Bank
may, at the same or different times, so long as such Event of Default shall not have been remedied
to the sole satisfaction of the Bank (subject to paragraph (b) below), take one or more of the
following actions: (i) declare all Obligations payable hereunder, except with respect to the
Reimbursement Obligations or the Bank Note, to be immediately due and payable, (ii) in the case
of an Event of Default under Section 7.1(f), declare the principal of and interest on all
Reimbursement Obligations and the Bank Note to be immediately due and payable, (iii) issue a
No-Issuance Notice (the effect of which shall be as provided in Section 2.18 of this Agreement),
(iv) otherwise reduce the Stated Amount of the Letter of Credit to an amount not less than the then
outstanding Notes supported by the Letter of Credit plus interest thereon at the Maximum Interest
Rate for a two hundred seventy (270)-day period, (v) issue the Final Drawing Notice (the effect of
which shall be as provided in Section 2.18 of this Agreement), and (vi) proceed to enforce all other
remedies available under the Related Documents or at law or in equity including, without
limitation, specific performance and mandamus. In addition to the foregoing, upon the occurrence
of an Event of Default under Section 7.1(a), 7.1(e), 7.1(g) or 7.1(h) of this Agreement, the Bank
may, at the same or different times, so long as such Event of Default shall not have been remedied
to the sole satisfaction of the Bank (subject to paragraph (b) below), and upon not less than ten
(10) days’ written notice received by the Chief Financial Officer and the Port Attorney of the Port,
declare the principal of and interest on all Reimbursement Obligations and the Bank Note, to be
immediately due and payable (provided that, in the case of an Event of Default described in Section
7.1(e) hereof, such acceleration shall automatically occur unless waived in writing by the Bank).
Any amounts payable hereunder, including accelerated amounts, shall be due and payable only
from and to the extent of Available Pledged Revenues, and then only to the extent that the Board
would have remaining Net Revenues (as defined in the Senior Lien Indenture) in its then current
Fiscal Year equal to at least 100% of the actual debt service and other obligations (excluding for
this purpose capitalized interest) yet to become due and payable on the outstanding Senior Lien
Bonds, DBW Loans and Subordinate Revenue Bonds in such Fiscal Year. Any such amounts not
paid by the Board in any Fiscal Year by operation of the foregoing limitation shall (subject to
paragraph (b) below) be ongoing legal obligations of the Board to be included in the successive
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Fiscal Year’s determination of rates, tolls, fees, rentals and charges in connection with the Port
under Section 5.04(a)(3) of the Senior Lien Indenture and Section 5.04(a)(v) of the Intermediate
Lien Indenture and shall be forthwith due and payable in such successive Fiscal Year of the Board,
but only from and to the extent of Available Pledged Revenues, and then only to the extent that
the Board would have remaining Net Revenues (as defined in the Senior Lien Indenture) in
such Fiscal Year equal to at least 100% of the actual debt service and other obligations (excluding
for this purpose Capitalized Interest) yet to become due and payable on the outstanding Senior
Lien Bonds, DBW Loans and Subordinate Revenue Bonds in such Fiscal Year. No No-Issuance
Notice or reduction in the Stated Amount pursuant to clause (iii) or (iv) of the first sentence of this
Section 7.2(a) shall be effective, except as provided in Section 2.18, and no such reduction shall
affect the obligation of the Bank to honor demands for payment under the Letter of Credit with
respect to Notes authenticated prior to the effectiveness of the No-Issuance Notice in accordance
with Section 2.18. Except as expressly provided above in this Section 7.2(a), presentment, demand,
protest and all other notices of any kind are expressly waived. The Bank shall promptly give
telephonic notice, followed by written confirmation, of any declaration or reduction pursuant to
clauses (i), (i1), (ii1), (iv) or (v) of the first sentence of this Section 7.2(a) to the Board, the Dealer
and the Issuing and Paying Agent. Except as expressly provided above in this Section 7.2(a) with
respect to notice to the Issuing and Paying Agent of a reduction in the Stated Amount and the
issuance of a No-Issuance Notice or Final Drawing Notice, failure to give any such notice shall
not impair the effect of such declaration or reduction.

b The provisions of the preceding paragraph are subject to the conditions that, if (i)
after the principal of the Bank Note, any Other Debt or any Cross- Default Debt shall have been
declared to be due and payable, and before any judgment or decree for the payment of the moneys
due shall have been obtained or entered, the Board shall cause to be deposited with the Issuing and
Paying Agent or the applicable trustee under or the creditors of such Other Debt or such Cross-
Default Debt, as applicable, (1) a sum sufficient to pay all matured installments of interest upon
the Bank Note, Other Debt and Cross-Default Debt, (2) the principal of the Bank Note, Other Debt
and Cross-Default Debt which shall have become due otherwise than by reason of such declaration
(with interest upon such principal and, to the extent permissible by law, on overdue installments
of interest, at the rate per annum specified herein or in the respective Other Debt or Cross-Default
Debt, as applicable), and (3) such amount as shall be sufficient to cover reasonable compensation
and reimbursement of expenses payable to the Bank and any other credit enhancer, and (ii) all
Events of Default hereunder other than nonpayment of the principal of such Bank Notes, such
Other Debt or such Cross-Default Debt which shall have become due by such declaration shall
have been remedied to the satisfaction of the Bank, then the Bank shall waive the Event of Default
and rescind or annul the acceleration and its consequences and the Bank shall promptly give written
notice of such waiver, rescission or annulment to the Board; but no such waiver, rescission and
annulment shall extend to or affect any subsequent Event of Default or impair any right or remedy
consequent thereon.
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Article Eight
MISCELLANEOUS

Section 8.1 Amendments, Waivers, Etc. No amendment or waiver of any provision of this
Agreement, or consent to any departure by the Board therefrom, shall in any event be effective
unless the same shall be in writing and signed by the Bank, and then such waiver or consent shall
be effective only in the specific instance and for the specific purpose for which given.

Section 8.2 Notices. All notices and other communications provided for hereunder
shall be in writing (including required copies) and sent by receipted hand delivery (including
Federal Express or other receipted courier service), telecopy, facsimile transmission, electronic
mail, or regular mail, as follows:

(a) if to the Board: Port of Oakland
530 Water Street
Oakland, California 94607
Attention: Chief Financial Officer

() -1
() -1
and Attention: Port Attorney

Telephone: [( ) - ]

Telecopy: [( ) - ]
Electronic Mail:

Telephone: [
Telecopy: [

(b) if to the Bank:

[

Attention:
Telephone: [( ) - ]

Telecopy: [( ) - ]
Electronic Mail:

]
]
]
]
[

(c) in the case of communications to
the Bank with respect to drawings
under the Letter of Credit with

(d) a copy to:

1
N I oy STy |

[
Telephone: [( ) - ]

Facsimile: [( ) - ]
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(e) if to Issuing and Paying Agent: [ ]
[ ]

Telecopy: [( ) - ]
Electronic Mail:

® with respect to the finance
information deliverable per Section 5.1:

(2) if to the Dealer: To the address set forth in the Dealer
Agreement

or, as to each Person named above, at such other address as shall be designated by such Person in
a written notice to the parties hereto. All such notices and other communications shall, when
delivered, telecopied, sent by facsimile transmission, electronic mail, or mailed, be effective when
deposited with the courier, telecopied, sent by facsimile transmission or electronic mail, or mailed
respectively, addressed as aforesaid, except that requests for Advances submitted to the Bank shall
not be effective until received by the Bank. A party’s address may be changed by written notice to
the other party; provided, however, that no notice of a change of address shall be effective until
actual receipt of such notice.

Section 8.3 Survival of Covenants; Successors and Assigns.

@ All covenants, agreements, representations, and warranties made herein and in the
certificates delivered pursuant hereto shall survive the termination of the Letter of Credit and shall
continue in full force and effect until all of the Obligations hereunder shall have been paid in full.
Whenever in this Agreement any of the parties hereto is referred to, such reference shall, subject
to the last sentence of this Section, be deemed to include the successors and assigns of such party,
and all covenants, promises and agreements by or on behalf of the Board which are contained in
this Agreement shall inure to the benefit of the successors and assigns of the Bank. The Board may
not transfer its rights or obligations under this Agreement without the prior written consent of the
Bank. The Bank may transfer some or all of its rights and obligations under this Agreement and
the Letter of Credit with the prior written consent of the Board, provided that (i) the Board has
received written confirmation from the rating agencies then rating the Notes that the transfer shall
not cause the lowering, withdrawal or suspension of any ratings then existing on the Notes, (ii) the
Bank shall be responsible for all costs resulting from the transfer, (iii) such transfer is not
prohibited by or does not otherwise conflict with the Commercial Paper Indenture, and (iv) such
transfer has been properly recorded in the Register. This Agreement is made solely for the benefit
of the Board and the Bank, and no other Person (including, without limitation, the Issuing and
Paying Agent, the Dealer or any holder of Notes) shall have any right, benefit or interest under or
because of the existence of this Agreement; provided further that the Board’s liability to any
Participant shall not in any event exceed that liability which the Board would owe to the Bank but
for such participation.

®) The Bank, acting solely for this purpose on behalf of the Board, shall maintain at
one of its offices located in the United States of America a copy of the documentation relating to
all assignment or transfer of any of its rights and obligations under this Agreement and the Letter
of Credit (other than transfers taking the form of a grant of a Participation pursuant to Section
8.3(c)) and shall maintain a register for the recordation of the name and address of each assignee
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or transferee, and the commitments of, and principal amounts of and interest on, the Advance(s)
and/or Term Loan(s) of such assignee or transferee (the “Register’”’). The entries in the Register
shall be conclusive, and the Board may treat each Person whose name is recorded in the Register
pursuant to the terms of this Section 8.3(b) as an assignee or transferee of the Bank for all purposes
of this Agreement, notwithstanding notice to the contrary. The Register shall be available for
inspection by the Board at any reasonable time and from time to time upon reasonable prior notice.
No assignment of any of rights and obligations under this Agreement and the Letter of Credit (other than
transfers taking the form of a grant of a Participation pursuant to Section 8.3(c)) shall be given effect unless
and until recorded in the Register.

© Notwithstanding the foregoing, the Bank shall be permitted to grant to one or more
financial institutions (each a “Participant”) a participation or participations in all or any part of the
Bank’s rights and benefits and obligations under this Agreement and the Letter of Credit on a
participating basis but not as a party to this Agreement (a “Participation’) ; provided, however,
that, so long as no Event of Default has occurred and is continuing, it shall be a condition precedent
to any such Participation that the Board shall have consented to such Participation; provided
further that the Board’s liability to any Participant shall not in any event exceed that liability which
the Board would owe to the Bank but for such Participation; provided further that the Bank agrees
to give the Board notice of such grant of a Participation upon the effectiveness thereof. In the event
of any such grant by the Bank of a Participation to a Participant, the Bank shall remain responsible
for the performance of its obligations hereunder and under the Letter of Credit, and the Board shall
continue to deal solely and directly with the Bank in connection with the Bank’s rights and
obligations under this Agreement and the Letter of Credit. The Bank, acting solely for this purpose
on behalf of the Board, shall maintain at one of its offices located in the United States of America
a copy of the documentation relating to each grant of a Participation in any Advance or Term Loan
and shall maintain a register for the recordation of the name and address of each Participant, and
the commitments of, and principal amounts of and interest on, the Advance(s) and/or Term Loan(s)
in which each such Participant holds a Participation from time to time (the “Participant Register”).
The entries in the Participant Register shall be conclusive, and the Board may treat each Person
whose name is recorded in the Participant Register pursuant to the terms of this Section 8.3(c) as
a Participant for all purposes of this Agreement, notwithstanding notice to the contrary. The
Participant Register shall be available for inspection by the Board at any reasonable time and from
time to time upon reasonable prior notice. No Participation shall be given effect unless and until
recorded in the Participant Register. Notwithstanding anything to the contrary in this Agreement
or any Related Document, no Participant shall be entitled to the benefits of subsections (a) or (b)
of Section 2.13 of this Agreement, unless such Participant agrees for the benefit of the Board to
comply and does comply with the provisions of subsections (c¢) and (d) thereof as though it were
the Bank. Subject to this Section 8.3(c), the Board agrees that each Participant shall, to the extent
of its Participation, be entitled to the benefits of this Agreement as if such Participant were the
Bank, provided that no Participant shall have the right to declare, or to take actions in response to,
an Event of Default under Section 7.1 hereof.

Section 8.4 Unconditional Obligations. Subject to Section 2.17 and the other terms of this
Agreement, the obligations of the Board under this Agreement shall be absolute, unconditional,
irrevocable and payable strictly in accordance with the terms of the Commercial Paper Indenture
and this Agreement, under all circumstances whatsoever, including, without limitation, the
following:
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@ any lack of validity or enforceability of this Agreement, the Letter of Credit
or, to the extent permitted by law, the Notes, the Commercial Paper Indenture or any other
Related Document;

(b) any amendment or waiver of or any consent to departure from the terms of
all or any of the Related Documents to which the Bank has not consented in writing;

© the existence of any claim, counterclaim, set-off, recoupment, defense, or
other right which any Person may have at any time against the Bank, the Board, the Issuing
and Paying Agent, the Dealer, or any other Person, whether in connection with this
Agreement, the Commercial Paper Indenture, the Related Documents, or any other
transaction related thereto;

()] any statement or any other document presented pursuant hereto or pursuant
to the Letter of Credit which the Bank in good faith determines to be valid, sufficient or
genuine and which subsequently proves to be forged, fraudulent, invalid or insufficient in
any respect or any statement therein being untrue or inaccurate in any respect whatsoever;

© payment by the Bank of a Drawing or an Advance against presentation of a
request which the Bank in good faith determines to be valid, sufficient or genuine and
which subsequently is found not to comply with the terms of this Agreement; provided that
such payment shall not have constituted negligence of the Bank; and

® any other circumstances or happening whatsoever whether or not similar to
any of the foregoing.

Section 8.5 Liability of Bank; Indemnification. (a) Subject to Section 2.17 and the other
terms of this Agreement, to the extent permitted by applicable law, the Board agrees to indemnify
and hold harmless the Bank and any Participant and their respective officers, directors, employees
and agents (each, an “Indemnified Party”) from and against any and all claims, actions,
investigations, suits and other legal proceedings, and from any and all claims, demands, costs,
charges, counsel fees, damages, losses, liabilities and other expenses whatsoever which an
Indemnified Party may sustain or incur (or which may be claimed against an Indemnified Party by
any Person or entity whatsoever) by reason of, in consequence of or arising out of or in connection
with or relating to the transactions contemplated by this Agreement or the other Related
Documents, including without limitation (a) the issuing, offering, sale or resale of the Notes
(including, without limitation, by reason of any untrue statement or alleged untrue statement of
any material fact contained or incorporated by reference in the Related Documents, or in the
Offering Memorandum or in any supplement or amendment thereof or remarketing circular in
accordance therewith (excluding, in each case, any Bank Information), or the omission or alleged
omission to state therein a material fact necessary to make such statements, in the light of the
circumstances in which they are or were made, not misleading) (excluding any Bank Information),
(b) the walidity, sufficiency or genuineness of the Related Documents or the Offering
Memorandum, (c) the execution and delivery and performance of this Agreement or the Letter of
Credit, (d) payment or failure to pay hereunder, (e) the use of any proceeds of the Notes or this
Agreement or the Letter of Credit or (f) any other act or activity (or failure to act) of the Board or
any other party to the Related Documents, including but not limited to any act or activity financed
with the proceeds of the Notes, provided that the Board shall not be required to indemnify an
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Indemnified Party for any losses, claims, damages, liabilities, costs and expenses to the extent that
there has been a final, non-appealable determination by a court of competent jurisdiction that such
losses, claims, damages, liabilities, costs and expenses were caused by the willful misconduct or
gross negligence of the party seeking to be indemnified and provided further that the Board’s
indemnification obligations under this Section 8.5 shall not extend to the matters governed by
Section 2.13 or Section 2.14 of this Agreement. The Obligations of the Board under this Section
8.5 shall survive the termination of the Letter of Credit and the payment of all other Obligations
hereunder.

®) The Board agrees that the Bank shall have no liability or responsibility for the acts
or omissions of the Dealer, the Issuing and Paying Agent or the Trustee in respect of the use of
this Agreement or any Drawings funded by the Bank under the Letter of Credit. The Bank shall
have no responsibility for, nor incur any liability in respect of, any act, or any failure to act, by the
Trustee, the Dealer or the Issuing and Paying Agent which results in the failure of the Issuing and
Paying Agent to effect a Drawing to or to comply with the applicable provisions of the Commercial
Paper Indenture or any other Related Document to which the Trustee is a party. Neither the Bank
nor any of its officers or directors shall be liable or responsible for: (a) the use which may be made
of this Agreement or any amounts funded by the Bank under the Letter of Credit or for any acts or
omissions of the Trustee, the Dealer, the Issuing and Paying Agent or their agents in connection
therewith; (b) the validity, sufficiency or genuineness of documents, or of any endorsement(s)
thereon, even if such documents should in fact prove to be in any or all respects invalid,
insufficient, fraudulent or forged; or (c) any other circumstances whatsoever under the Letter of
Credit or this Agreement; except only that the Board shall have a claim against the Bank and the
Bank shall be liable to the Board to the extent of any direct, as distinguished from consequential
or punitive (the right to receive consequential or punitive damages being hereby waived), damages
suffered by the Board caused by the Bank’s failure to honor a properly presented and conforming
drawing under the Letter of Credit or the Bank’s gross negligence or willful misconduct, in each
case, as determined by a final non-appealable judgment; provided, however, that the maximum
amount of damages recoverable by the Board as provided above is expressly limited to the Stated
Amount. In furtherance and not in limitation of the foregoing, the Bank may accept documents
that appear on their face to be in order, without responsibility for further investigation, regardless
of any notice or information to the contrary.

© The obligations of the Board under this Section 8.5 shall survive the termination of
this Agreement.

Section 8.6 Expenses. The Board will promptly pay the reasonable fees and expenses of
counsel to the Bank incurred in connection with the preparation, execution and delivery of this
Agreement and the other Related Documents (but in no event shall such fees and expenses exceed
$[ ]). In addition, the Board agrees to pay, after the occurrence and during the continuance of
an Event of Default, all reasonable costs and expenses (including reasonable attorneys’ fees and
costs of settlement) incurred by the Bank in enforcing any obligations or in collecting any
payments due from the Board hereunder by reason of such Event of Default. The obligations of
the Board under this Section 8.6 shall survive the termination of this Agreement.

Section 8.7 No Waiver; Conflict. Neither any failure nor any delay on the part of the Bank
in exercising any right, power or privilege hereunder, nor any course of dealing with respect to any
of the same, shall operate as a waiver thereof, preclude any other or further exercise thereof nor
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shall a single or partial exercise thereof preclude any other or further exercise thereof or the
exercise of any other right, power, or privilege. The remedies herein provided are cumulative, and
not exclusive of any remedies provided by law. To the extent of any conflict between this
Agreement, the Letter of Credit, the Commercial Paper Indenture and any other Related
Documents, this Agreement shall control solely as between the Board and the Bank.

Section 8.8 Modification, Amendment, Waiver, Etc. No modification, amendment or waiver
of any provision of this Agreement shall be effective unless the same shall be in writing and signed
in accordance with Section 8.1 hereof.

Section 8.9 Dealing with the Board, the Issuing and Paying Agent, and/or the Dealer. The
Bank and its affiliates may accept deposits from, extend credit to and generally engage in any kind
of banking, trust or other business with the Board, the Issuing and Paying Agent, and/or the Dealer
regardless of the capacity of the Bank hereunder.

Section 8.10 Severability. Any provision of this Agreement which is prohibited or
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such
prohibition or unenforceability without invalidating the remaining provisions hereof or affecting
the validity or enforceability of such provision in any other jurisdiction, and all other remaining
provisions hereof will be construed to render them enforceable to the fullest extent permitted by
law.

Section 8.11 Counterparts. This Agreement may be executed in two or more counterparts,
each of which shall constitute an original, but when taken together shall constitute but one
agreement and any of the parties hereto may execute this Agreement by signing any such
counterpart.

Section 8.12 Table of Contents; Headings. The table of contents and the section and
subsection headings used herein have been inserted for convenience of reference only and do not
constitute matters to be considered in interpreting this Agreement.

Section 8.13 Entire Agreement. This Agreement represents the final agreement between
the parties hereto with respect to the subject matter hereof and may not be contradicted by evidence
of prior, contemporaneous, or subsequent oral agreements of the parties hereto as to such subject
matter.

Section 8.14 Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of New York; provided that the obligations of the Board
hereunder shall be governed by, and construed in accordance with, the laws of the State.

Section 8.15 Waiver of Jury Trial; Jurisdiction. (a) Each of the parties hereto hereby
submits to the non-exclusive jurisdiction of any federal or state court of competent jurisdiction in
the State, County of Alameda for the purpose of any suit, action or other proceeding arising out of
or relating to this Agreement; service of process may be accomplished by registered mail, return
receipt requested to each of the parties at the address listed for notice in Section 8.2 hereof.
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b To the extent permitted by law, the Board and the Bank irrevocably waives any and
all right to trial by jury in any legal proceeding arising out of or relating to legal claims based on
the Board’s or the Bank’s performance of its obligations under this Agreement or any other Related
Document.

© The waivers made pursuant to this Section 8.15 shall be irrevocable and
unmodifiable, whether in writing or orally, and shall be applicable to any subsequent amendments,
renewals, supplements or modifications of this Agreement.

()] If the waiver of jury trial contained in Section 8.15(b) hereof is unenforceable for
any reason, then any action or proceeding is filed in a court of the State of California by or against
any party hereto in connection with any of the transactions contemplated by this Agreement or any
other Related Document, the court shall, and is hereby directed to, make a general reference
pursuant to California Code of Civil Procedure Section 638 to a referee (who shall be a single
active or retired judge) to hear and determine all of the issues in such action or proceeding (whether
of fact or of law) and to report a statement of decision, provided that at the option of any party to
such proceeding, any such issues pertaining to a “provisional remedy” as defined in California
Code of Civil Procedure Section 1281.8 shall be heard and determined by the court .

Section 8.16 Governmental Regulations. The Bank hereby notifies the Board that pursuant
to the requirements of the USA Patriot Act (Title III of Pub. L. 107.56 (signed into law October
26, 2001)) (the “Act”), it is required to obtain, verify and record information that identifies the
Board, which information includes the name and address of the Board and other information that
will allow the Bank to identify the Board in accordance with the Act.

The Board represents and warrants and covenants and agrees that it is not and shall not be
listed on the Specially Designated National and Blocked Person List or other similar lists
maintained by the Office of Foreign Assets Control (“OFAC”), the Department of the Treasury or
included in any Executive Orders, that prohibits or limits the Bank from making any advance or
extension of credit to the Board or from otherwise conducting business with the Board.

Section 8.17 Electronic Transmissions. The Bank is authorized to accept and process any
amendments, transfers, assignments of proceeds, Drawings, consents, waivers and all documents
relating to the Letter of Credit which are sent to Bank by electronic transmission, including
SWIFT, electronic mail, telex, telecopy, telefax, courier, mail or other computer generated
telecommunications and such electronic communication shall have the same legal effect as if
written and shall be binding upon and enforceable against the Board. The Bank may, but shall not
be obligated to, require authentication of such electronic transmission or that the Bank receives
original documents prior to acting on such electronic transmission.

Section 8.18 No Personal Liability of Board 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 Board member, official, officer, agent or employee of the Board or the Port, in
his individual capacity, and neither the members of the Board, officers and employees of the Port,
nor any person executing this Agreement shall be liable personally hereunder or be subject to any
personal liability or accountability by reason hereof.

44

76213459



Section 8.19  Bank Information.

@ The Bank agrees to provide to the Board and the Dealer written information
concerning the Bank on not more than a quarterly basis (based on the Bank’s fiscal year) as the
Dealer and/or the Board shall expressly request from the Bank in writing in connection with the
preparation by the Board and/or the Dealer of Offering Materials and for such other purposes as
may be reasonably needed by the Port, provided that such requested information is reasonably
available to the Bank. The Bank further agrees to provide to the Dealer and the Board the certificate
of an authorized officer of the Bank regarding the accuracy of the Bank Information.

b) The Bank agrees to notify immediately in writing the Board, the Dealer and the
Issuing and Paying Agent of any actual or publicly announced consideration of any suspension,
reduction or withdrawal in the ratings of the Bank by any Rating Agency.

Section 8.20 Bank Compliance with Laws. The Bank agrees to comply in all
material respects with all applicable City and Port laws, ordinances, rules, regulations and policies,
including without limitation, the City of Oakland Living Wage Policy, contained in City Charter
Section 728, and the Port’s Non-Discrimination and Small Local Business Utilization Policy. The
Bank represents that it is familiar with Section 1090 and Section 87100 et seq. of the California
Government Code, and that it does not know of any facts that constitute a violation of said sections
in connection with this Agreement. The Bank also represents that it has completely disclosed to
the Port all facts bearing upon any possible interests, direct or indirect, which the Bank believes
any member of the Port, or other officer, agent or employee of the Port or any department presently
has, or will have, in this Agreement, or in the performance hereof, or in any portion of the profits
hereunder. Willful failure to make such disclosure, if any, shall constitute ground for termination
of this Agreement by the Port for cause. The Bank agrees that it will comply with all applicable
conflict of interest codes adopted by the City and Port and their reporting requirements.

Section 8.21 Covenant Against Contingent Fees. The Bank warrants that no person or
agency has been employed or retained to solicit or obtain this Agreement upon an agreement or
understanding for a contingent fee, except a bona fide employee or agency. For breach or violation
of this warranty, the Board, at its option, may annul this Agreement or deduct therefrom the
contract price or otherwise recover from the Bank the full amount of the contingent fee.

As used in this Section, the following terms have the following meanings:

@ “bona fide agency” means an established commercial or selling agency
maintained by the Bank, as applicable, for the purpose of securing business, which neither
exerts nor proposes to exert improper influence to solicit or obtain contracts with the Board
nor holds itself out as being able to obtain any contract or contracts with the Board through
improper influence.

b) “bona fide employee” means a person employed by the Bank and subject to
the Bank’s supervision and control as to time, place and manner of performance, who
neither exerts nor proposes to exert improper influence to solicit or obtain contracts with
the Board nor holds itself out as being able to obtain any contract or contracts with the
Board through improper influence.
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© “contingent fee” means any commission, percentage, brokerage or other fee
that is contingent upon the success that a person or concern has in securing a contract with
the Board.

()] “improper influence” means any influence that induces or tends to induce a
commissioner, employee or officer of the Board to give consideration or to act regarding
a contract with the Board on any basis other than the merits of the matter.

Section 8.22 Commercial Paper Indenture. The parties hereto hereby acknowledge and

agree that during the term of this Agreement all references to the term “Administrative Agent” in
the Commercial Paper Indenture shall be deemed references to the Bank.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the Board and the Bank have duly executed this Agreement
as of the date first above written.

BOARD OF PORT COMMISSIONERS OF
THE CITY OF OAKLAND, CALIFORNIA

By:

Name:

Title:

APPROVED AS TO FORM AND LEGALITY:
THIS[ ] DAY OF [ ]

By:

Port Resolution No.

.........

-Signature Page-
Reimbursement Agreement



By

Name
Title:

76213459 -Signature Page-
Reimbursement Agreement




APPENDIX I

FORM OF LETTER OF CREDIT

76213459



EXHIBIT A

IRREVOCABLE TRANSFERABLE LETTER OF CREDIT

p— p— p— p—

[ ] as
Issuing and Paying Agent

[ ]
[ ]

Attention: [ ]
Ladies and Gentlemen:

We hereby establish, at the request and for the account of the Board of Port Commissioners
of the City of Oakland, California (the “Board”), in your favor, as Issuing and Paying Agent (the
“Issuing and Paying Agent”) appointed pursuant to the terms of that certain Amended and
Restated Issuing and Paying Agent Agreement dated as of August 1, 2010, as it is from time to
time amended, supplemented, waived or modified in accordance therein (the “Issuing and Paying
Agent Agreement”’), between the Issuing and Paying Agent and the Board, with respect to the Port
of Oakland, California Commercial Paper Notes issued pursuant to that certain Trust Indenture
dated as of [ ], each between the Board and U.S. Bank National Association
(successor in interest to U.S. Bank Trust National Association), as trustee (the “Trustee”), as it is
from time to time amended, supplemented, waived and modified in accordance therein (the “7rust
Agreement”), pursuant to which the Board’s Commercial Paper Notes in the form of the
Commercial Paper Notes, Series [ | (Exempt Facility) (the “Series [ | Notes’), Commercial
Paper Notes, Series [ ] (Governmental) (the “Series [ ] Notes” and together with the Series [ ]
Notes, collectively referred to herein as the “Tax-Exempt Notes”) and the Commercial Paper
Notes, Series [ ] (Taxable) (the “Taxable Notes” and together with the Tax-Exempt Notes,
collectively referred to herein as the “Notes”), are being issued, our Letter of Credit No. [
] in the maximum available amount of $ [ ] (calculated as the sum of the maximum principal
amount of the Notes (i.e., §[ ]) plus interest thereon at the maximum rate of twelve percent
(12%) per annum for a period of two hundred seventy (270) days calculated on the basis of a year
of 365 days) (as more fully described below), as reduced,




reinstated and decreased from time to time (the “Stated Amount ), which may be drawn upon from
time to time in respect of the principal of and actual interest accrued and to accrue on the Notes
(or, in the case of Taxable Notes issued at a discount, the accreted value of such Taxable Notes),
effective on the date hereof and expiring at 5:00 p.m., [ ] time at our office in [ ] set
forth below on [ ], except as extended pursuant to a notice from us to you in the form
attached hereto as Annex E (the “Stated Expiration Date”) or terminated earlier as hereafter
provided; provided, however, that if the Stated Expiration Date is not a Business Day, the Stated
Expiration Date shall be the next succeeding Business Day (as hereinafter defined). The Stated
Amount is subject to reductions and reinstatements as provided herein. All drawings under this
Letter of Credit will be paid with our own immediately available funds and will not be paid directly
or indirectly from funds or collateral on deposit with or for the account of, or pledged with or for
the account of, us by the Board. This Letter of Credit is being issued pursuant to the terms of that

certain Reimbursement Agreement dated as of [ ] (as the same may at any time be
amended, supplemented, waived or modified and in effect, the “Reimbursement Agreement”),
between the Board and [ ] (the “Bank”). “Eligible Notes” means Notes which are not

registered in the name of the Board or, to the best knowledge of the Issuing and Paying Agent, any
nominee for or any Person who owns such Notes for the benefit of the Board.

We hereby irrevocably authorize you to draw on us in an aggregate amount not to exceed
the Stated Amount of this Letter of Credit set forth above and in accordance with the terms and
conditions and subject to the reductions and reinstatements in amount as hereinafter set forth, (a)
in one or more Drawings (as hereinafter defined) (subject to the provisions contained in the second
following paragraph) payable as set forth herein on a Business Day, by presentation of your written
and completed certificate signed by you in the form of (i) Annex A-1 (with respect to the payment
at maturity of the principal of and interest at maturity on Notes (or, in the case of Taxable Notes
issued at a discount, the accreted value of such Taxable Notes at maturity)), or (ii) Annex A-2
(with respect to the payment at maturity of the principal of outstanding Notes and the interest to
accrue through the maturity thereof (or, in the case of Taxable Notes issued at a discount, the
accreted value of such Taxable Notes at maturity) and that are outstanding as of the date that you
receive notice from us in the form of Annex H hereto (the “Final Drawing Notice”)), attached
hereto (any such certificate in the form of Annex A-1 or Annex A-2 being a “Drawing”), in an
aggregate amount not exceeding the Stated Amount of this Letter of Credit. “Business Day” means
any day other than (i) a Saturday, Sunday or other day on which commercial banks in New York,
New York, San Francisco, California, or the city in which is located the office of the Bank on
which Drawings on this Letter of Credit will be made, are authorized or required by law to close
or (i1) a day on which the New York Stock Exchange is closed.

Upon our honoring any Drawing, the Stated Amount and the amount available to be drawn
hereunder by you pursuant to any subsequent Drawing shall be automatically decreased by an
amount equal to the amount of such Drawing. In connection therewith, the Stated Amount and the
amounts from time to time available to be drawn by you hereunder by any Drawing (except in the
case of a Drawing resulting from the delivery of a Final Drawing Notice) shall be increased when
and to the extent, but only (i) when and to the extent of (a) amounts received by the Bank as
reimbursement by the Board with respect to such Drawing (including any Advance



or Term Loan made in connection therewith) and the Bank’s written notice to the Issuing and
Paying Agent confirming the receipt and amount of such reimbursement, or (b) amounts on deposit
in the Commercial Paper Bank Payment Account deemed to be held for the account of the Bank
as reimbursement for a Drawing, and (ii) if you have not received from us a No-Issuance Notice
in the form attached hereto as Annex G.

Upon your receipt of a Final Drawing Notice from us in the form of Annex H hereto: (i)
you are required to acknowledge and accept such Final Drawing Notice in accordance with such
Final Drawing Notice and return the same to the Bank, (ii) the Stated Amount shall be permanently
reduced to the principal amount and/or face amount of Notes outstanding at the time of your receipt
of such Final Drawing Notice (or, subject to paragraph 2 of the Final Drawing Notice, at the end
of the Business Day on which you received the Final Drawing Notice), plus interest accrued or to
accrue thereon to maturity (as you shall certify upon your receipt of such Final Drawing Notice),
and (iii) the Stated Amount shall be further permanently reduced upon the Bank honoring the Final
Drawing, and the Stated Amount shall no longer be reinstated following any Drawings.

The Stated Amount of this Letter of Credit shall also be permanently reduced from time to
time on each Decrease Date specified in, and in the amount set forth in, a notice from us to you in
the form attached hereto as Annex F (each, a “Decrease Notice”). As of the applicable Decrease
Date and upon such reduction, the new Stated Amount shall not be less than your certification in
the applicable Decrease Notice of the sum of the principal amount and/or face amount of all
outstanding Notes plus interest thereon at the maximum rate of twelve percent (12%) per annum
for a period of two hundred seventy (270) days calculated on the basis of a year of 365 days.

Each Drawing shall be dated the date of its presentation, and shall be presented to the Bank
by facsimile (at facsimile number [( ) - ]), Attention: | ], without further need of
documentation, including the original of this Letter of Credit), it being understood that each
Drawing so submitted is to be the sole operative instrument of drawing. You shall use your best
efforts to give telephonic notice of a drawing to the Bank at [( ) - ] on the Business Day
preceding the day of such drawing (but such notice shall not be a condition to drawing hereunder
and you shall have no liability for not doing so). If we receive any Drawing at such office, in strict
conformity with the terms and conditions of this Letter of Credit, not later than 11:00 a.m., New
York time on a Business Day prior to the termination hereof, we will honor the same by 1:00 p.m.,
New York time on the same day in accordance with your payment instructions. If we receive any
Drawings at such office, all in strict conformity with the terms and conditions of the Letter of
Credit, after 11:00 a.m., New York time on a Business Day prior to the termination hereof, we will
honor the same by 1:00 p.m., New York time on the next succeeding Business Day in accordance
with your payment instructions.

Payment by the Bank under this Letter of Credit shall be made by wire transfer of

immediately available funds to: [ ] (such account or any other
account specified by you in writing to the Bank [ 1) (the “Beneficiary Payment
Account”).

Upon payment to you or to your account of the amount demanded hereunder, the Bank
shall be fully discharged of its obligation under this Letter of Credit with respect to such demand
for payment and shall not thereafter be obligated to make any further payments under this Letter

3.



of Credit in respect of such demand for payment to you or any other person who may have made
to you or makes to you a demand for payment of principal of or interest on any Note (or, in the
case of Taxable Notes issued at a discount, the accreted value of such Taxable Notes). By paying
to you an amount demanded in accordance herewith, the Bank makes no representations as to the
correctness of the amount demanded.

This Letter of Credit shall expire at [ ], on the date (the earliest of such
date to occur referred to herein as the “Termination Date”) which is the earliest of (i) Stated
Expiration Date, (i) the later of the date on which we receive written notice from you in the form
of Annex C attached hereto that a substitute letter of credit has been substituted for this Letter of
Credit in accordance with Section 10.01 of the Trust Agreement (such substitute letter of credit,
an “Alternate Credit Facility”) and the date on which the last Drawing associated with all
previously issued Notes supported by this Letter of Credit is honored hereunder, (iii) the date on
which we receive written notice from you in the form of Annex D attached hereto that there are no
longer any Notes Outstanding within the meaning of the Trust Agreement and that you elect to
terminate the Letter of Credit, or (iv) the earlier of (A) the 15th calendar day (or if such date is not
a Business Day, the immediately succeeding Business Day) after the date on which you receive
the Final Drawing Notice (or if you receive the Final Drawing Notice after 10:00 a.m. New York
time on a Business Day, the 15th calendar day (or if such date is not a Business Day, the
immediately succeeding Business Day) after the day after your receipt of the Final Drawing
Notice) and (B) the date on which the Drawing resulting from the delivery of the Final Drawing
Notice is honored hereunder.

This Letter of Credit is transferable to any transferee whom you have certified to us has
succeeded you as Issuing and Paying Agent under the Trust Agreement, and may be successively
transferred in its entirety. Only you or your successor as Issuing and Paying Agent may make
Drawings under this Letter of Credit. Transfer of the available balance under this Letter of Credit
to such transferee shall be effected by the presentation to us of this Letter of Credit accompanied
by a Transfer Request in the form of Annex B attached hereto signed by the transferor and the
transferee (each a “Transfer”’) together with the original Letter of Credit. Upon our receipt of your
request, accompanied by a signature guarantee validating the signatures appearing thereon, we
shall endorse the Letter of Credit and forward the same to the new beneficiary (i.e. transferee).
Upon the effective date of such transfer, as set forth in such Transfer, the transferee instead of the
transferor shall without necessity of further action, be entitled to all the benefits of and rights under
this Letter of Credit in the transferor’s place; provided that, in such case, any certificates of the
Issuing and Paying Agent to be provided hereunder shall be signed by one who states therein that
he is a duly authorized officer or agent of the transferee.



This Letter of Credit sets forth in full our undertaking but not any of our rights (whether
under applicable law or otherwise), and such undertaking (and in no event any of our rights
(whether under applicable law or otherwise)) shall not in any way be modified, amended, amplified
or limited by reference to any document, instrument or agreement referred to herein (including,
without limitation, the Notes), except only the Drawings referred to herein, the ISP98 (as
hereinafter defined) and the Uniform Commercial Code of the State of New York; and any such
reference shall not be deemed to incorporate herein by reference any document, instrument or
agreement except for such Drawings.

If a Drawing does not conform to the terms and conditions of the Letter of Credit, we will
use commercially reasonable efforts to give telephonic notice to the Issuing and Paying Agent
thereof within the time set forth above for honor of such demand for payment; such notice, if given,
to be confirmed in writing to the Issuing and Paying Agent within one Business Day after such
notice.

Other than the provisions for communication by facsimile copy, communications with
respect to this Letter of Credit shall be addressed to [ ], specifically referring
to the number of this Letter of Credit, or as otherwise provided in writing to us. For telephone
assistance, please contact [( ) - ].

Except as expressly stated herein, this Letter of Credit is governed by, and construed in
accordance with, the terms of the International Standby Practices 1998, International Chamber of
Commerce Publication No. 590 (the “ISP98”). As to matters not governed by the ISP98, this
Letter of Credit shall be governed by and construed in accordance with Article 5 of the Uniform
Commercial Code of the State of New York, without regard to conflict of laws.

All payments made by us hereunder shall be made from our funds and not with the funds
of any other person.

[SIGNATURE PAGE TO FOLLOW]



Very truly yours,

[

By_ Name:

Title:
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BOARD OF PORT COMMISSIONERS OF THE CITY OF OAKLAND, CALIFORNIA

ANNEX A-1

TO

| ]

IRREVOCABLE TRANSFERABLE LETTER OF CREDIT NO. | ]

CERTIFICATE FOR DRAWING IN CONNECTION
WITH THE PAYMENT OF PRINCIPAL AND INTEREST OR ACCRETED VALUE

—_—

FOR THE URGENT ATTENTION OF STANDBY LETTER OF CREDIT DEPARTMENT

The undersigned, a duly authorized officer of the undersigned Issuing and Paying Agent

(the “Issuing and Paying Agent”), hereby certifies to [ ] (the “Bank”), with reference
to Irrevocable Transferable Letter of Credit No. [ ] (the “Letter of Credit,” the terms
defined therein and not otherwise defined herein being used herein as therein defined) issued by
the Bank in favor of the Issuing and Paying Agent, as follows:

1. The undersigned is the Issuing and Paying Agent under the Issuing and
Paying Agent Agreement and the Trust Agreement and is acting as the agent for the holders
of the Notes.

2. The undersigned is making a drawing under the Letter of Credit with respect
to a payment of the principal of and accrued interest on maturing Notes (or, in the case of
Taxable Notes issued at a discount, the accreted value of such Taxable Notes), which
payment is due on

3. [The amount of the Drawing is equal to $ with $

being drawn in respect of the payment of principal of maturing Notes (other than Taxable
Notes issued at a discount) and $ being drawn in respect of the payment of
interest on maturing Notes (other than Taxable Notes issued at a discount).] [The amount
of the Drawing is equal to $ being drawn in respect of the payment of the
accreted value of Taxable Notes.] [Unless both of the immediately preceding sentences
apply, strike the sentence that does not apply.] Such amounts were computed in compliance
with the terms and conditions of the Notes and the Trust Agreement. The amount of the
Drawing being drawn in respect of the payment of principal of and accrued interest on or
accreted value of maturing Notes does not exceed the Stated Amount of the Letter of
Credit. The amount demanded hereby does not include any amount in respect




the

of the Notes registered in the name of the Board or, to the knowledge of the Issuing and
Paying Agent, any nominee for or any Person who owns such Notes for the benefit of the
Board.

4. Upon receipt by the undersigned of the amount demanded hereby, (a) the
undersigned will apply the same directly to the payment when due of the principal amount
of the Notes (other than Taxable Notes issued at a discount) and the interest amount owing
on account of the Notes (other than Taxable Notes issued at a discount) or the accreted
value of Taxable Notes issued at a discount, as applicable, pursuant to the Trust Agreement,
(b) no portion of said amount shall be applied by the undersigned for any other purpose,
(¢) no portion of said amount shall be commingled with other funds held by the
undersigned, except for other funds drawn under the Letter of Credit, and (d) when such
Notes have been presented for payment and paid by us, we will cancel such matured Notes.

5. Payment by the Bank pursuant to this drawing shall be made to the
Beneficiary Payment Account.

6.  The undersigned is the duly authorized officer of the Issuing and Paying
Agent.

IN WITNESS WHEREOF, the undersigned has executed and delivered this Certificate as of
day of ,

, as Issuing and Paying

Agent

Name:
Title:
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BOARD OF PORT COMMISSIONERS OF THE CITY OF OAKLAND, CALIFORNIA

ANNEX A-2
TO

[ ]

IRREVOCABLE TRANSFERABLE LETTER OF CREDIT NO. | ]

CERTIFICATE FOR DRAWING IN CONNECTION WITH THE
PAYMENT OF PRINCIPAL AND INTEREST OR ACCRETED VALUE
AFTER FINAL DRAWING NOTICE
IRREVOCABLE TRANSFERABLE LETTER OF CREDIT NO. | ]

Sy Ty [y S y — |

FOR THE URGENT ATTENTION OF STANDBY LETTER OF CREDIT DEPARTMENT

The undersigned, a duly authorized officer of the undersigned Issuing and Paying Agent

(the “Issuing and Paying Agent”), hereby certifies to [ ] (the “Bank”), with reference
to Irrevocable Transferable Letter of Credit No. [ ] (the “Letter of Credit,” the terms
defined therein and not otherwise defined herein being used herein as therein defined) issued by
the Bank in favor of the Issuing and Paying Agent, as follows:

1. The undersigned is the Issuing and Paying Agent under the Issuing and
Paying Agent Agreement and the Trust Agreement and is acting as the agent for the holders
of the Notes.

2. The Issuing and Paying Agent has received the Final Drawing Notice.

3. Pursuant to the Trust Agreement and the Issuing and Paying Agent
Agreement, the undersigned is making a Drawing under the Letter of Credit with respect
to a payment of (i) the principal of and interest to accrue through the maturity thereof on
all outstanding Notes (other than Taxable Notes issued at a discount) and (ii) the accreted
value of Taxable Notes issued at a discount at maturity, in each case previously issued in
accordance with the Trust Agreement.

4. The amount of the Drawing is equal to $ with $
being drawn in respect of the payment of principal of maturing Notes (other than Taxable
Notes issued at a discount), $ being drawn in respect of the paymentof
interest on maturing Notes (other than Taxable Notes issued at a discount) and $
being drawn in respect of the payment of the accreted value of Taxable Notes issued at a
discount. Such amounts were computed in compliance with the terms and conditions of the
Notes and the Trust Agreement. The amount of the Drawing being drawn in respect of the
payment of principal of, accrued interest on, and interest payable to maturity of, or the
accreted value at maturity of, the Notes does not exceed the Stated Amount of the




the

Letter of Credit. The amount requested for payment hereunder has not been and is not
the subject of a contemporaneous request for payment under the Letter of Credit.

5. Upon receipt by the undersigned of the amount demanded hereby, (a) the
undersigned will apply the same directly to the payment when due of the principal amount
of the Notes (other than Taxable Notes issued at a discount) and the interest amount owing
on account of the Notes (other than Taxable Notes issued at a discount) or the accreted
value of Taxable Notes issued at a discount, as applicable, pursuant to the Trust Agreement,
(b) no portion of said amount shall be applied by the undersigned for any other purpose,
(¢) no portion of said amount shall be commingled with other funds held by the
undersigned, except for other funds drawn under the Letter of Credit, and (d) when such
Notes have been presented for payment and paid by us, we will cancel such matured Notes.

6.  This Certificate is being presented to the Bank on a date which is no later
than the 14th calendar day after receipt by the Issuing and Paying Agent of the Final
Drawing Notice.

7. Payment by the Bank pursuant to this drawing shall be made to the
Beneficiary Payment Account.

8  The undersigned is the duly authorized officer of the Issuing and Paying
Agent.

IN WITNESS WHEREOF, the undersigned has executed and delivered this Certificate as of
day of ,

, as Issuing and Paying
Agent

Name:
Title:




BOARD OF PORT COMMISSIONERS OF THE CITY OF OAKLAND, CALIFORNIA

ANNEX B

TO
[ |

IRREVOCABLE TRANSFERABLE LETTER OF CREDIT NO. | |

REQUEST FOR TRANSFER

Date:

[ | (the “Transferring Bank”)
[ ]
[ ]
[ ]

FOR THE URGENT ATTENTION OF STANDBY LETTER OF CREDIT DEPARTMENT

Re: [ ] Irrevocable Transferable Letter of Credit No. [ ]

We, the undersigned “Transferor”, hereby irrevocably transfer all of our rights to draw under the
above referenced Letter of Credit (the “Letter of Credit”) in its entirety to:

NAME OF TRANSFEREE

(Print Name and complete address of the Transferee)

“Transferee”
ADDRESS OF TRANSFEREE

CITY, STATE/COUNTRY ZIP

In accordance with the ISP98, Rule 6, regarding transfer of drawing rights, all rights of the
undersigned Transferor in such Letter of Credit are transferred to the Transferee, who shall have
the sole rights as beneficiary thereof, including sole rights relating to any amendments whether
increases or extensions or other amendments and whether now existing or hereafter made. All
amendments are to be advised directly to the Transferee without necessity of any consent of or
notice to the undersigned Transferor.

The original Letter of Credit, including amendments to this date, is attached and the undersigned
Transferor requests that you endorse an acknowledgment of this transfer on the reverse thereof.
The undersigned Transferor requests that you notify the Transferee of this Letter of Credit in such
form and manner as you deem appropriate, and the terms and conditions of the Letter of



Credit as transferred. The undersigned Transferor acknowledges that you incur no obligation
hereunder and that the transfer shall not be effective until you have expressly consented to effect
the transfer by notice to the Transferee.

Transferor represents and warrants that (a) the Transferee is the Transferor’s successor issuing and
paying agent under the Trust Agreement, (b) the enclosed Letter of Credit is original and complete,
and (c) there is no outstanding demand or request for payment or transfer under the Letter of Credit
affecting the rights to be transferred.

The Effective Date shall be the date hereafter on which you effect the requested transfer by
acknowledging this request and giving notice thereof to Transferee.

WE WAIVE ANY RIGHT TO TRIAL BY JURY THAT WE MAY HAVE IN ANY ACTION
OR PROCEEDING RELATING TO OR ARISING OUT OF THIS TRANSFER.

This Request is made subject to ISP98 and is subject to and shall be governed by the laws of the
State of New York, without regard to principles of conflict of laws.

(Signature Page Follows)



Sincerely yours,

(Print Name of Transferor)

(Transferor’s Authorized Signature)

(Print Authorized Signers Name and Title)

(Telephone Number/Fax Number)

Acknowledged:

(Print Name of Transferee)

(Transferee’s Authorized Signature)

(Print Authorized Signers Name and Title)

(Telephone Number/Fax Number)

Acknowledged as of , 20
[ ]
By: Name:

Title:

SIGNATURE GUARANTEED
Signature(s) with title(s) conform(s) with that/those on file
with us for this individual, entity or company and signer(s)
is/are authorized to execute this agreement.

(Print Name of Bank)

(Address of Bank)

(City, State, Zip Code)

(Print Name and Title of Authorized Signer)

(Authorized Signature)

(Telephone Number)

(Date)

SIGNATURE GUARANTEED
Signature(s) with title(s) conform(s) with that/those on file
with us for this individual, entity or company and signer(s)
is/are authorized to execute this agreement.

(Print Name of Bank)

(Address of Bank)

(City, State, Zip Code)

(Print Name and Title of Authorized Signer)

(Authorized Signature)

(Telephone Number)

(Date)




BOARD OF PORT COMMISSIONERS OF THE CITY OF OAKLAND, CALIFORNIA

ANNEX C

TO

| ]

IRREVOCABLE TRANSFERABLE LETTER OF CREDIT NO. | ]

CERTIFICATE RE: ALTERNATE CREDIT FACILITY

[ W s B s I e W |
Sy T T [y S By N—

FOR THE URGENT ATTENTION OF STANDBY LETTER OF CREDIT DEPARTMENT

The undersigned, a duly authorized officer of the undersigned Issuing and Paying Agent
(the “Issuing and Paying Agent”), hereby certifies to [ ] (the “Bank”), with reference
to Irrevocable Transferable Letter of Credit No. [ ] (the “Letter of Credit,” the terms
defined therein and not otherwise defined herein being used herein as therein defined) issued by
the Bank in favor of the Issuing and Paying Agent, as follows:

1. The undersigned is the Issuing and Paying Agent under the Issuing and
Paying Agent Agreement and the Trust Agreement for the holders of the Notes.

2. The conditions precedent to the acceptance of a substitute letter of credit set
forth in Section 10.01 of the Trust Agreement (such substitute letter of credit, an “Alternate
Credit Facility”) have been satisfied.

3. An Alternate Credit Facility in full and complete substitution for the Letter
of Credit has been accepted by the Issuing and Paying Agent and is in effect.

4. There will be no further Drawings requested from the Bank under the Letter
of Credit after the date on which the last Drawing associated with all previously issued
Notes supported by the Letter of Credit is presented (the “Final Drawing Date”).

5. Upon the later of receipt by the Bank of this Certificate and the Final
Drawing Date, the Letter of Credit shall terminate with respect to all outstanding Notes,
and the Letter of Credit is herewith or will then be returned to you for cancellation.

6.  No payment is demanded of you in connection with this notice.

7. The undersigned is the duly authorized officer of the Issuing and Paying
Agent.



IN WITNESS WHEREOF, the undersigned has executed and delivered this Certificate as of
the day of ,

, as Issuing and Paying

Agent

Name:

Title:
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BOARD OF PORT COMMISSIONERS OF THE CITY OF OAKLAND, CALIFORNIA

ANNEX D

TO

| ]

IRREVOCABLE TRANSFERABLE LETTER OF CREDIT NO. | |

CERTIFICATE RE: NO OUTSTANDING NOTES

M I oy Ty Iy |

FOR THE URGENT ATTENTION OF STANDBY LETTER OF CREDIT DEPARTMENT

The undersigned, a duly authorized officer of the undersigned Issuing and Paying Agent

(the “Issuing and Paying Agent”), hereby certifies to [ ] (the “Bank”), with reference
to Irrevocable Transferable Letter of Credit No. [ ] (the “Letter of Credit,” the terms defined
therein and not otherwise defined herein being used herein as therein defined) issued by the Bank
in favor of the Issuing and Paying Agent, as follows:

1. The undersigned is the Issuing and Paying Agent under the Issuing and
Paying Agent Agreement and the Trust Agreement for the holders of the Notes.

2. No Notes (other than Notes with respect to which an Alternate Credit
Facility is in effect) remain outstanding under the Trust Agreement nor does the Board
intend to issue any additional Notes to be supported by the Letter of Credit under the Trust
Agreement.

3. There will be no further Drawings requested from the Bank under the Letter
of Credit, and we hereby elect to terminate the Letter of Credit and return such Letter of
Credit to you herewith for cancellation.

4. No payment is demanded of you in connection with this notice.

5. The undersigned is the duly authorized officer of the Issuing and Paying

Agent.



IN WITNESS WHEREOF, the undersigned has executed and delivered this Certificate as of
the day of ,

, as Issuing and Paying

Agent

By

Name:

Title:




BOARD OF PORT COMMISSIONERS OF THE CITY OF OAKLAND, CALIFORNIA

ANNEX E

TO

[ l.

IRREVOCABLE TRANSFERABLE LETTER OF CREDIT NO. | ]

NOTICE OF EXTENSION OF STATED EXPIRATION DATE

[ ]
as Issuing and Paying Agent

[ ]
[ ]

Attention:
The undersigned, duly authorized signatory of [ ] (the “Bank”), hereby notifies
(the “Issuing and Paying Agent”), with reference
to Irrevocable Transferable Letter of Credit No. [ ] (the “Letter of Credit,” the terms

defined therein and not otherwise defined herein being used herein as therein defined) issued by
the Bank in favor of the Issuing and Paying Agent, related to the Board’s Commercial Paper Notes
in the form of the Commercial Paper Notes, Series [ ] (Exempt Facility) , Commercial Paper
Notes, Series [ ] (Governmental) or the Commercial Paper Notes, Series [ ] (Taxable), as follows:

1. We hereby notify you that the Stated Expiration Date of the Letter of Credit
has been extended to .

2. This letter should be attached to the Letter of Credit and made a part
thereof.

3. All other terms and conditions of the Letter of Credit remain unchanged.



IN WITNESS WHEREOF, the undersigned have executed and delivered this Notice as of the
day of




BOARD OF PORT COMMISSIONERS OF THE CITY OF OAKLAND, CALIFORNIA

ANNEX F

TO

| ]

IRREVOCABLE TRANSFERABLE LETTER OF CREDIT NO. | ]

CERTIFICATE RE: REDUCTION IN STATED AMOUNT

[ ]
as Issuing and Paying Agent
[ ]
[ ]

Attention:

The undersigned, duly authorized signatory of [ ] (the “Bank”), hereby certifies to
(the “Issuing and Paying Agent”), with reference to Irrevocable Transferable Letter

of Credit No. [ ] (the “Letter of Credit,” the terms defined therein and not otherwise defined

herein being used herein as therein defined) issued by the Bank in favor of the Issuing and Paying
Agent, related to the Board’s Commercial Paper Notes in the form of the Commercial Paper Notes,
Series [ ] (Exempt Facility), Commercial Paper Notes, Series [ ] (Governmental) or the
Commercial Paper Notes, Series [ ] (Taxable), the Stated Amount of the Letter of Credit shall be

decreased in the amount of § , effectiveas of (the “Decrease Date”). The new
Stated Amount of the Letter of Credit is $_, of which $ is applicable to principal (or, in the
case of Taxable Notes, accreted value) and $ is applicable to interest, which by your

acknowledgement hereto you certify that such amounts are not less than the outstanding principal
amount and/or face amount of Notes on such Decrease Date plus interest thereon at the maximum
rate of twelve percent (12%) per annum for a period of two hundred seventy (270) days’ calculated
on the basis of a year of 365 days, respectively, on the Decrease Date. You are hereby authorized
to attach this Notice of Decrease in Stated Amount to the Letter of Credit and to treat this Notice
of Decrease in Stated Amount as an amendment to the Letter of Credit. All other terms and
conditions of the Letter of Credit remain unchanged.



IN WITNESS WHEREOF, the undersigned have executed and delivered this Certificate as of
the day of ,

By
Name:
Title:
Acknowledged as of , by
, as

Issuing and Paying Agent

By
Name:
Title:




BOARD OF PORT COMMISSIONERS OF THE CITY OF OAKLAND, CALIFORNIA

ANNEX G
TO

| ]

IRREVOCABLE TRANSFERABLE LETTER OF CREDIT NO. | ]

NO-ISSUANCE NOTICE

[ ]
as Issuing and Paying Agent

[ ]
[ ]

Attention:

The undersigned, duly authorized signatories of [ ] (the “Bank™),
hereby notifies (the “Issuing and Paying Agent”), with reference to
Irrevocable Transferable Letter of Credit No. [ ] (the “Letter of Credit, ” the terms defined
therein and not otherwise defined herein being used herein as therein defined) issued by the Bank
in favor of the Issuing and Paying Agent, as follows:

I.  We hereby notify you that, in accordance with the terms of the
Reimbursement Agreement, an Event of Default (as defined in the Reimbursement
Agreement) has occurred and is continuing.

2. Subject to the following sentence, you shall cease authenticating Notes, as
provided in Section 2.06 of the Trust Agreement, unless and until we rescind this No-
Issuance Notice. If you receive this No-Issuance Notice after 10:00 a.m., New York time,
on a Business Day you shall cease authenticating Notes on the next Business Day.

3. This No-Issuance Notice shall not affect our obligation to honor demands
for payment under the Letter of Credit with respect to Notes authenticated prior to your
receipt of this No-Issuance Notice (or, subject to paragraph 2 above, on the same Business
Day that you receive this No-Issuance Notice), and you shall continue to have the right to
draw under the Letter of Credit to pay the principal of and accrued interest on or accreted
value of maturing Notes authenticated prior to your receipt of this No-Issuance Notice (or,
subject to paragraph 2 above, authenticated on the same Business Day that you receive this
No-Issuance Notice).

4, Upon receipt by you of this No-Issuance Notice, you are notified that the
Stated Amount of the Letter of Credit shall be reduced to (i) the principal amount and
interest accrued or to accrue thereon to maturity of the Notes (other than Taxable Notes
issued at a discount) and (ii) the accreted value at maturity of Taxable Notes issued at a
discount, in each case authenticated prior to your receipt of this No-Issuance Notice and
outstanding on the date hereof (or, subject to paragraph 2 above, on the same Business
Day that you receive this No-Issuance Notice) ( “Outstanding Amount”).



CC:

IN WITNESS WHEREOF, the undersigned have executed and delivered this Notice as of the

day of
[
By
Name:
Title:
Port of Oakland
530 Water Street

Oakland, California 94607
Attention: Chief Financial Officer
Telephone: [( ) - ]
Telecopy: [( ) - ]and

Attention: Port Attorney
Telephone: [( ) - ]

Telecopy: [( )[ - ]



[

ANNEX H
TO

[ ]

IRREVOCABLE TRANSFERABLE LETTER OF CREDIT NO. | ]
CERTIFICATE RE: FINAL DRAWING

]

as Issuing and Paying Agent

[
[

]
]

Attention:

Reference is made to Irrevocable Transferable Letter of Credit No. [ ] (the “Letter of

Credit”; the terms defined therein and not otherwise defined herein being used herein as therein
defined) issued by the Bank in your favor as Issuing and Paying Agent.

Please be advised that:

(1)  An Event of Default under the Reimbursement Agreement has occurred and
is continuing.

() Subject to the following sentence, you shall cease authenticating Notes, as
provided in Section 2.06 of the Trust Agreement. If you receive this notice after 10:00
a.m. New York time on a Business Day, you shall cease authenticating Notes on the next
Business Day.

€)) The Bank hereby notifies the Issuing and Paying Agent that (i) effective
upon receipt of this Certificate, the Stated Amount available to be drawn under the Letter
of Credit will not be reinstated in accordance with the Letter of Credit, (i1) the Issuing and
Paying Agent is instructed to make the final Drawing under the Letter of Credit to provide
for the payment of (a) the principal of and interest on Notes (other than Taxable Notes
issued at a discount) and (b) the accreted value of Taxable Notes issued at a discount, in
each case issued in accordance with the Trust Agreement which are outstanding and are
maturing or are hereafter to mature, and (ii1) the Termination Date of the Letter of Credit
will occur and the Letter of Credit will expire on the earlier of (a) the date which is the 15th
calendar day after the date of receipt by the Issuing and Paying Agent of this notice (or if
the Issuing and Paying Agent receives this notice after 10:00 a.m. New York time on a
Business Day, the 15th calendar after the day after receipt by the Issuing and Paying Agent of this
notice), and (b) the date on which the Drawing resulting from the delivery of this notice is honored
by us. The Final Drawing under the Letter of Credit shall not provide for the payment of Notes that
are issued after receipt by the Issuing and Paying Agent of this notice or a No-Issuance Notice (or,
subject to paragraph 2 above and paragraph 2 of any No-Issuance Notice, Notes that are issued on
or after the Business Day after receipt by the Issuing and Payment Agent of this notice or a No-
Issuance Notice).

OMM_US:75013887.2



Name:
Title:
cc: Port of Oakland

530 Water Street

Oakland, California 94607

Attention: Chief Financial Officer

Telephone: [( ) - ]

Telecopy: [( ) - ]and

Attention: Port Attorney
Telephone: [( ) - ]

Telecopy: [( ) - ]

OMM_US:75013887.2




APPENDIX II
FORM OF BANK NOTE
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PORT OF OAKLAND, CALIFORNIA
BANK NOTE
SERIES [ ], SERIES [ ] AND SERIES| ]

[ ]

CUSIP No: [ ]
Dated Date: June [ ],2022
Registered Owner: [ ]
Stated Amount: [ 15[ D

The Board of Port Commissioners of the City of Oakland, California, a board duly organized and
existing under and pursuant to the Charter of the City of Oakland, California and the laws of the
State of California (hereinafter called the “Board”), for value received, hereby promises to pay to
[ ] or its permitted successors and assigns (the “Bank” or the “registered owner”),
the lesser of the Stated Amount hereinabove stated, together with accrued and unpaid interest
thereon, or the amount of all accrued and unpaid Reimbursement Obligations (as defined in the
Reimbursement Agreement, as hereinafter defined) under the Reimbursement Agreement (as
hereinafter defined), on the dates and at the rates provided in that certain Reimbursement
Agreement dated as of | ] (as the same may be amended or modified, the “Reimbursement
Agreement”), between the Board and the Bank, in immediately available funds in lawful currency
of the United States of America. Interest on this Bank Note shall be calculated on the basis of a
365 or 366 day year, as applicable, and the actual days elapsed.

Annexed hereto as Exhibit A and made a part hereof is a grid (the “Grid”) on which the Bank may
indicate all Reimbursement Obligations outstanding from time to time under the Reimbursement
Agreement and all payments and prepayments paid from time to time under and in accordance
with the terms and provisions of the Reimbursement Agreement. The Bank may, but shall not be
required to, complete the Grid to reflect the making and status of Drawings, Unpaid Drawings,
Advances, and Term Loans provided that the failure to make or any error in making any such
endorsement on the Grid shall not limit, extinguish or in any way modify the obligation of the
Board to pay the Reimbursement Obligations. In any legal action or proceeding in respect of this
Bank Note, the entries made in such accounts shall be prima facie evidence of the existence and
the amounts of the obligations of the Board recorded therein.

This Bank Note has been duly authorized by the Board and is issued pursuant to the provisions of
Article VII of the Charter of the City of Oakland, California (hereinafter called the “Act”),
resolutions of the Board, adopted [ ], and a Trust Indenture

OMM_US:75013887.2



dated as of [ ] (the “Indenture”) by and between the Board and U.S. Bank National
Association (as successor-in-interest to U.S. Bank Trust National Association), as Trustee (the
“Trustee™), providing for the issuance of Notes and Bank Notes, and the execution, delivery and
performance of the Reimbursement Agreement.

Reference is hereby made to the Reimbursement Agreement, the Indenture and the Act for a
description of the provisions with regard to the nature and extent of the Available Pledged
Revenues (as defined in the Indenture), and the rights of the registered owners of the Bank Note;
and all the terms of the Reimbursement Agreement, the Indenture and the Act are hereby
incorporated herein and made a contract between the Board and the registered owner from time to
time of this Bank Note, and to all the provisions thereof the registered owner of this Bank Note,
by its acceptance hereof, consents and agrees. Additional obligations may be issued by the Board
on a parity with this Bank Note.

This Bank Note, including the interest hereon, together with all other Bank Notes, and the interest
thereon, issued under the Indenture (and to the extent set forth in the Indenture), is payable from,
and is secured by a pledge of and lien on, the Available Pledged Revenues derived by the Board
from the Port (as those terms are defined in the Indenture).

This Bank Note is a special, limited obligation of the Board, shall be payable as to both principal
and interest from, and shall be secured by a pledge of, lien on and security interest in all Available
Pledged Revenues and all amounts in the funds and accounts created pursuant to the Indenture
(except the Rebate Funds (as such term is defined in the Indenture)), including earnings on such
amounts, subject only to the provisions of the Indenture permitting the application thereof for the
purposes and on the terms and conditions set forth therein, which pledge, lien and security interest
shall be junior and subordinate, first, to the pledge of Pledged Revenues (as defined in the Senior
Lien Indenture) and the lien created thereon by the Senior Lien Indenture in favor of the Senior
Lien Bonds, second, to the pledge of Pledged Revenues (as defined in the Senior Lien Indenture)
and the lien created thereon by the DBW Loans in favor of the Board’s repayment obligations
thereunder and third, to the pledge of Pledged Revenues (as defined in the Senior Lien Indenture)
and the lien created thereon by the Intermediate Lien Indenture in favor of the Intermediate Lien
Bonds. Neither the faith and the credit nor the taxing power of the City of Oakland, the State of
California, or any public agency, other than the Board to the extent of the Available Pledged
Revenues, is pledged to the payment of the principal of, or interest on, this Bank Note. The Board
has no power of taxation.

The Board, the Trustee and the Issuing and Paying Agent (as defined in the Indenture) may deem
and treat the registered owner hereof as the absolute owner hereof for all purposes, and the Board,
the Trustee and the Issuing and Paying Agent shall not be affected by any notice to the contrary.

It is hereby certified and recited that any and all acts, conditions and things required to exist, to
happen and to be performed, precedent to and in the incurring of the indebtedness evidenced by
this Bank Note, and in the issuing of this Bank Note, do exist, have happened and have been
performed in due time, form and manner, as required by the Constitution and statutes of the State
of California, the Charter of the City of Oakland, California, and the Reimbursement Agreement.

This Bank Note is a valid and binding obligation of the Board.

OMM_US:75013887.2



To the extent set forth in Section 7.2(a) of the Reimbursement Agreement, the Board waives
presentment for payment, demand, protest, notice of protest, notice of dishonor and all other
notices and demands whatsoever.

This Bank Note is made under the laws of the State of California, and for all purposes shall be
governed by and construed in accordance with the laws of said State, without regard to principles
of conflicts of law. Capitalized terms not otherwise defined herein shall have the meaning set forth
in the Reimbursement Agreement.

OMM_US:75013887.2



IN WITNESS WHEREOQOF, the Board of Port Commissioners of the City of Oakland,
California has caused this Bank Note to be executed in its name and on its behalf by its President and
attested by its Secretary, and the seal of said Board to be imprinted or reproduced by facsimile hereon,
and this Bank Note to be dated as of the [ [ day of [ ], 2023.

BOARD OF PORT COMMISSIONERS OF THE
CITY OF OAKLAND, CALIFORNIA

By: Barbara Leslie, President

[SEAL]

Attested:

Secretary of the Board

S-1



CERTIFICATE OF AUTHENTICATION

This is one of the Bank Notes described in the within-mentioned Indenture and registered this
[ Tdayof [ ], 2023.

U.S. Bank National Association, as Issuing and
Paying Agent

By

Authorized Signatory

S-2



EXHIBIT A

BANK NOTE GRID

DRAWINGS, ADVANCES AND TERM LOANS
AND PAYMENTS OF PRINCIPAL AND INTEREST

Aggregate
Principal Amount of Balance
Amount of | Amount of | Intereston regarding
Drawing, Drawing, Unpaid Unpaid Unpaid
Unpaid Unpaid Drawings, Drawings, Drawings,
Drawing, Drawing, | Advances or | Advances or | Advances
Advance or | Advance or | Term Loans | Term Loans | and Term Notation
Date | Term Loan | Term Loan Repaid Repaid Loans Made By

Note: Additional pages of this Bank Note and Grid may be attached to the Bank Note as may be
necessary to record certain information regarding each Drawing, Unpaid Drawing, Advance or
Term Loan.
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APPENDIX III
CERTIFICATE OF BANK



CERTIFICATE OF
A ] BANK

The undersigned, an authorized officer of [ __] Bank (the “Bank”), hereby certifies that:

i. The information concerning the Bank set forth in the Offering Memorandumdated [ ], for the
Port of Oakland, California Commercial Paper Notes, Series [] under the subheading
“I ] Bank” under the heading “THE LETTERS OF CREDIT BANKS,” is true and accurate in all material

respects; and

ii. As of the date thereof there has been no material decrease in the consolidated stockholder's equity of the
Bank since [ ].

[SIGNATURE PAGE ON FOLLOWING PAGE]



IN WITNESS WHEREOF, I have hereto set my hand and delivered this Certificate this [__] day of [
].

[ ] Bank

Name:
Title:




Attachment 8: Commercial Paper Trust
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TRUST INDENTURE

By and Between

THE BOARD OF PORT COMMISSIONERS
OF THE
CITY OF OAKLAND, CALIFORNIA
and

U.S. BANK TRUST NATIONAL ASSOCIATION,
as Trustee

Dated as of October 1, 1998

RELATING TO
PORT OF OAKLAND, CALIFORNIA
COMMERCIAL PAPER NOTES
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TRUST INDENTURE

THIS TRUST INDENTURE, dated as of October 1, 1998, is between the Board of Port
Commissioners of the City of Oakland, California (the "Board"), which Board has pursuant to
Article VII of the Charter of the City of Oakland (the "Charter") been granted exclusive control
and management of the department of the City of Oakland, California known as the Port
Department (the "Port") and U.S. Bank Trust National Association, a pational banking
association organized and existing under the laws of the United States of America, as trustee (the
"Trustee").

WHEREAS, the City of Oakland, State of California, (the "City") is a chartered city duly
organized and existing under and pursuant to the provisions of the Constitution of the State of
California (the "State™) and its Charter; and

WHEREAS, the Board has exclusive control and management, supervision and
jurisdiction of the Port Department of the City, the Port of Oakland and the Port Area of the
City, and has complete and exclusive powet to act for and on behalf of the City with respect to
the Port, Port of QOakland and Port Area, all as provided for and defined in Article VII of the
Charter; and’ :

WHEREAS, Section 706(24) of the Charter provides that the Board may finance Port
facilities through the issuance of bonds or other forms of debt instruments which are secured by
a pledge of, or are payable from, all or any part of the revenues of the Port and/or which may
be secured in whole or in part by interests, liens or other forms of encumbrance (other than in
or on fee title in land) or leases in property; and

WHEREAS, the Board has determined that it is necessary and advisable to issue
commercial paper from time to time and that such commercial paper be payable from and
secured by Available Pledged Revenues (defined below); and

WHEREAS, the Board wishes to provide in this Indenture for the issuance and payment
of its commercial paper and the pledge of Available Pledged Revenues thereto, and the Trustee
is willing to accept the trusts provided in this Indenture; and

NOW, THEREFORE, the Board and the Trustee agree as follows each for the benefit
of the other and/or the benefit of holders of the commercial paper secured by this Indenture:



ARTICLE I
DEFINITIONS; GENERAL AUTHORIZATION; AND RATIFICATION

Section 1.01. Definitions. The following definitions shall, for all purposes of this
Indenture and supplemental hereto, have the meanings herein specified unless the context clearly
requires otherwise:

“Act” shall mean Article VII of the Charter, as amended from time to time, or any other
article or section of the Charter in which the provisions relating to the Board and the Port may
hereafter be set forth.

"Administrative Agent" means Commerzbank Aktiengesellschaft, acting through its Los
Angeles Branch, as administrative agent for the Banks with respect to the initial Letter of Credit,
and any successor administrative agent.

"Advances" means payments made by the Bank as a result of draws made on the Letter
of Credit to pay principal of and interest on the Commercial Paper Notes.

"Authenticating Agent" means, with respect to any Series, each person or entity, if any,
designated by the Board herein or in any Supplemental Indenture to manually sign the certificate
of authentication on the Commercial Paper Notes, and its successors and assigns and any other
person or entity which may at any time be substituted for it pursuant hereto. Initially, the
Authenticating Agent shall be the Issuing and Paying Agent.

"Authorized Amount” means, the lesser of (i) $300,000,000 or (ii) the Principa]
Component (as defined in the Letter of Credit) then available under the Letter of Credit.

"Authorized Board Representative” shall mean the Executive Director, Deputy Executive
Director, Chief Financial Officer of the Board or such other officer or employee of the Board
or other person, which other officer, employee or person has been designated by the Board as
an Authorized Board Representative by written notice delivered by the Executive Director,
Deputy Executive Director or the Chief Financial Officer to the Trustee and Issuing and Paying

Agent.

"Available Moneys" means moneys which are continuously on deposit with the Trustee
or the Issuing and Paying Agent in trust for the benefit of the holders of the Commercial Paper
Notes in a separate and segregated account in which only Available Moneys are held, which
moneys constitute proceeds of (i) the Commercial Paper Notes received contemporaneously with
the initial issuance and sale of the Commercial Paper Notes, (ii) a drawing under the Letter of
Credit or payments otherwise made under a substitute Letter of Credit, (iii) refundirg obligations
or other funds for which the Trustee has received a written opinion of nationally recognized
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counsel experienced in bankruptcy matters and acceptable to an Authorized Board Representative
and the Rating Agencies to the effect that payment of such moneys to the holders of the
Commercial Paper Notes would not constitute an avoidable preference under Section 547 of the
United States Bankruptcy Code if the Board were to become a debtor under the United States
Bankruptcy Code or (iv) the investment of funds qualifying as Available Moneys under the
foregoing clauses.

"Available Pledged Revenues" means "Pledged Revenues" as defined in the Senior Lien
Indenture after payment therefrom first of all amounts required to be paid and then due and
payable under the Senior Lien Indenture for principal, interest, reserve fund and any other debt
service requirements or related obligations on the Senior Lien Bonds and second any debt service
requirements then due and payable on the DBW Loans and all amounts required to be paid and
then due and payable under any Subordinate Revenue Bonds Indenture for principal, interest,
reserve fund and any other debt service requirements or related obligations on any Subordinate
Revenue Bonds.

"Bank" means Commerzbank Aktiengesellschaft, acting through its Los Angeles Branch
or The Bank of Nova Scotia, acting through its New York Agency, which are issuing the initia}
Letter of Credit on a several basis, or any other entity that is the issuer of a Letter of Credit
then outstanding and effective hereunder. "Banks" means collectively all of the Banks that are
issuers of Letters of Credit then outstanding at any one time. '

"Bank Note" means a note or notes issued by the Board pursuant to Section 5.01 hereof
and evidencing all or any portion of any unreimbursed Advances made by a Bank and designated
as "Port of Oakland, California Bank Notes (insert name of Bank)."

"Bank Note Account" means the Bank Note Debt Service Account established pursuant
to Section 4.01(b)(3).

"Bank Note Payment Date" means a date on which principal of or interest on a Bank
Note is due and payable, including both scheduled principal and interest and principal and
interest payable upon prepayment of a Bank Note.

"Bank Rate" shall have the meaning assigned to that term in.the Reimbursement
Agreement.

"Board" shall mean the Board of Port Commissioners of the City of Oakland, California
created under the provisions of the Act and any successor to its function.

"Bond Counsel" means an attorney or firm or firms of attorneys of national recognition
selected or employed by the Board with knowledge and experience in the field of municipal
finance. '

"Business Day" means any day other than (i) a Saturday, Sunday or other day on which
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commercial banks in New York, New York, San Francisco, California or the city in which is
located the office of either Bank at which demands for a draw on the Letter of Credit will be
made, are authorized or required by law to close or (ii) a day on which the New York Stock
Exchange is closed.

"Charter" shall mean the Charter of the City as amended from time to time.
"City" means the City of Oakland, California.’

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

"Commercial Paper Bank Payment Account” or "Bank Payment Account” means the
account by that name established pursuant to Section 4.01(b)(2).

"Commercial Paper Debt Service Account" or "Debt Service Account” means the account
by that name established pursuant to Section 4.01(b)(1).

"Commercial Paper Notes" or "Notes" means notes of the Board with a maturity of not
more than 270 days from the date of issuance and which are authorized to be issued and reissued
from time to time under Article II of this Indenture and any Supplemental Indenture, including,
without limitation, Commercial Paper Notes issued as Series A Notes, Series B Notes and Series

C Notes. '

"Construction Fund" means the fund by that name established pursuant to Section
4.01(a). :

"Costs of Issnance” means all reasonable costs incurred by the Board in connection with
the issuance of a Series, including, but not limited to:

(a) counsel fees related to the issuance of such Series (including bond counsel,
Trustee’s counsel and the Port Attorney);

(b)  financial advisor fees incurred in connection with the issuance of such
Series;

(c) rating agency fees;

(d)  the initial fees and expenses of the Trustee and the Issﬁihg ancll‘ Paying
Agent;

(e) accountant fees related to the issuance of such Series;

(f) printing and publication costs; and
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(g) any other fee or cost incurred in connection with the issuance of such
Series that constitutes an "issuance cost" within the meaning of Section 147(g) of the

Code.

"DBW Loans" means loan agreements by and between the Board and the California
Department of Boating and Waterways and any other evidences of indebtedness of the Board in
favor of the California Department of Boating and Waterways, whether now or hereafter in
effect, providing the terms and conditions for the incurrence of indebtedness secured in whole
or in part by Pledged Revenues and subordinate to the lien on and security interest granted in
the Pledged Revenues pursuant to the Senior Lien Indenture, as the same may be amended and
supplemented from time to time.

"Dealer” means Goldman, Sachs & Co. for so long as it is acting as a dealer for the
Board with respect to the Notes, or any successor Dealer appointed pursuant to the Dealer
Agreement, as approved by the Board.

"Dealer Agreement” means the Dealer Agreement dated as of October 1, 1998, by and
between the Board and the Dealer, as amended and supplemented from time to time, and any
such agreement with any successor Dealer. ' .

"Debt Service Fund" means the fund by that name established pursuant to Section
4.01(b).

"Designated Representative” means the Executive Director, Deputy Executive Director,
Chief Financial Officer of the Board and those additional individuals authorized pursuant to a
resolution of the Board to complete and deliver Issuance Requests and who have been identified
and whose signatures have been certified in a certificate of an Authorized Board Representative
delivered to the Issuing and Paying Agent.

"DTC" means The Depository Trust Company, as Note Depository for one or more
Series of Commercial Paper Notes, and its successors and assigns.

"Event of Default” means any one or more of those events set forth in Section %.01
hereof, which Event of Default has not been cured.

"Expiration Date" means the date of expiration of the Letter of Credit then in effect.

"Fiscal Year” shall mean the period of time beginning on July 1 of each given year and
ending on June 30 of the immediately subsequent year, or such other similar period as the Board
designates as its fiscal year.

"Fitch" means Fitch IBCA, Inc., organized and existing under the laws of the State of
Delaware, and its successors and assigns, or if such organization no longer maintains a rating



on the Senior Lien Bonds or the Notes, as applicable, any other rating agency designated by the
Board.

"Government Obligations" shall mean (1) United States Obligations (including obligations
issued or held in book-entry form) and (2) Prerefunded municipal obligations meeting the
following conditions: (a) the municipal obligations are not subject to redemption prior to
maturity, or the trustee has been given irrevocable instructions concerning their calling and
redemption and the issuer has covenanted not to redeem such obligations other than as set forth
in such instructions; (b) the municipal obligations are secured by cash and/or United States
Obligations, which United States Obligations may be applied only to interest, principal and
premium payments of such municipal obligations; (c) the principal of and interest on the United
States Obligations (plus any cash in the escrow fund) are sufficient to meet the liabilities of the
municipal obligations; (d) the United States Obligations serving as security for the municipal
obligations are held by an escrow agent or trustee; (e) the United States Obligations are not
available to satisfy any other claims, including those against the trustee or escrow agent; and (f)
the municipal obligations are rated in their highest rating category by Moody’s and by S&P if
S&P then maintains a rating on such obligations.

“Indenture” means this Trust Indenture dated as of October 1, 1998 between the Board:
and the Trustee. :

"Insolvent” shall be used to describe the Trustee, the Issuing and Paying Agent, or other
agent appointed hereunder or any Bank, if (a) such person shall have instituted proceedings to
be adjudicated a bankrupt or insolvent, shall have consented to the institution of bankruptcy or
insolvency proceedings against it, shall have filed a petition or answer or consent seeking
reorganization or relief under the Federal Bankruptcy Code or any other similar applicable
Federal or state law, or shall have consented to the filing of any such petition or to the
appointment of a receiver, liquidator, assignee, trustee or sequestrator or other similar official
of itself or of any substantial part of its property, or shail fail to timely controvert an involuntary
petition filed against it under the Federal Bankruptcy Code, or shall consent to the entry of an
order for relief under the Federal Bankruptcy Code or shall make an assignment for the benefit
of creditors or shall admit in writing its inability to pay its debts generally as they become due;
or (b) a decree or order by a court having jurisdiction in the premises adjudging such person as
bankrupt or insolvent, or approving as properly filed a petition seeking reorganization,
arrangement, adjustment or composition of or in respect of such person under the Federal
Bankruptcy Code or any other similar applicable Federal or state law or for relief under the
Federal Bankruptcy Code after an involuntary petition has been filed ag~' t such person, or
appointing a receiver, liquidator, assignee, trustee or sequestrator or other similar official of
such person or of any substantial part of its property, or ordering the winding up or liquidation
of its affairs, shall have been entered and shall have continued unabated and in effect for a
period of 90 consecutive days.

"Interest Advances" means Advances drawn and used to pay interest on Commercial
Paper Notes.
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"Interest Component” shall have the meaning assigned thereto in the Letter of Credit.

"Investment Agreement" shall mean an investment agreement or guaranteed investment
contract with entities which maintain the following credit and collateral requirements: (a) if a
corporation, they are initially rated "Aaa" by Moody’s and "AAA" by S&P, if a domestic bank,
they are initially rated Thomson "B/C" or better, and if a foreign bank, they are initially rated
Thomson "B" or better, (b) if credit quality reaches Moody’s "Aa3" or S&P "AA" for
corporations, Thomson "B/C" for domestic banks, and Thomson "B" for foreign banks, provider
(1) will respond with adequate collateralization within ten (10) business days, (2) will value
assets weekly, and (3) will present collateral at 102% on Government Obligations and 105% on
obligations described in item (2) of the definition of Permitted Investments; (c) provider must
maintain minimum credit quality of Moody’s "A2" or S&P "A" for corporations, Thomson "C"
for domestic baaks, or Thomson "B/C" for foreign banks; (d) investment agreement will be
terminated if credit ratings reach Moody’s "A3" or S&P "A-" for corporations, Thomson "C/D"
for domestic banks and Thomson "C" for foreign banks.

"Issuance Request” means a request made by the Board, acting through a Designated
Representative, to the Issuing and Paying Agent for the delivery of a Commercial Paper Noté
or Commercial Paper Notes.

“Issuing and Paying Agent" means U.S. Bank Trust National Association, or any
successor or assigns permitted under the Issuing and Paying Agent Agreement or any other
Issuing and Paying Agent which is appointed by the Board and has entered mto an Issumg and
Paying Agent Agreement.

“Issuing and Paying Agent Agreement" means the Issuing and Paying Agent Agreement,
dated as of QOctober 1, 1998, between the Board and the Issuing and Paying Agent, and any and
all modifications, alterations, amendments and supplements thereto, or any other Issuing and
Paying Agent Agreement entered into by the Board and the Issuing and Paying Agent with
respect to the Commercial Paper Notes.

"Letter of Credit" means the direct pay Irrevocable Letter of Credit issued by the Banks
to the Issuing and Paying Agent on or prior to the date of issuance of the first Commercial Paper
Note and any substitute letter of credit accepted by the Issuing and Paying Agent as provided
in Section 10.01 hereof.

"Maximum Rate" means twelve percent (12%) per annum.

"Moody’s" means Moody’s Investors Service, a corporation existing under the laws of
the State of Delaware, its successors and assigns, and, if such corporation shall no longer
perform the functions of a securities rating agency, "Moody’s" means any other nationally
recognized rating agency designated by the Board. ,



"No-Issuance Notice" shall have the meaning assigned thereto in the Reimbursement
Agreement.

"Nominee" means the nominee of the Note Depository as determined from time to time
in accordance with this Indenture or any other Supplemental Indenture for any one or more
Series of Commercial Paper Notes.

"Note Depository” means the securities depository for a Series of Commercial Paper
Notes appointed as such pursuant to Section 2.05, and its successors and assigns.

"Noteholder,” "holder,” "owner," or "registered owner" means the person in whose
name any Note or Notes are registered on the books maintained by the Registrar or Trustee.

"Note Proceeds” means proceeds of the sale of the Commercial Paper Notes or any
moneys, securities or other obligations that may be deemed to be proceeds of the Commercial
Paper Notes within the meaning of the Code.

"QOutstanding” when used with respect to Notes shall mean all Notes which have been
authenticated and delivered under this Indenture, except:

(a) Notes cancelled or purchased by the Issuing and Paying Agent for
cancellation or delivered to or acquired by the Issuing and Paying Agent for cancellation
and, in all cases, with the intent to extinguish the debt represented thereby; -

(b) Notes in lieu of which other Notes have been authenticafed under
Section 2.07, 2.08 or 2.09;

(c) Notes that have become due (at maturity or on redemption, acceleration
or otherwise) and for the payment of which sufficient moneys, including interest accrued
to the due date, are held by the Issuing and Paying Agent or Trustee;

(d) Notes which, under the terms of this Indenture, are deemed to be no
longer Outstanding; and

(e) for purposes of any consent or other action to be taken by the holders of
a specified percentage of Notes under this Indenture, Notes held by or for the account
of the Board or by any person controlling, controlied by or under common control with
the Board.

"Parity Notes" means any evidences of indebtedness of the Board issued or incurred and
at any time outstanding pursuant to this Indenture or any Supplemental Indenture on a parity
with the Notes and Bank Notes.

»
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"Permitted Investments” shall mean any of the following:
(1)  Government Obligations;

(2) Obligations, debentures, notes or other evidences of indebtedness issued
or guaranteed by any of the following instrumentalities or agencies of the United States
of America: Federal Home Loan Bank System; Export-Import Bank of the United States;
Federal Financing Bank; Government National Mortgage Association; Federal National
Mortgage Association; Student Loan Marketing Association; Federal Farm Credit
Bureau; Farmers Home Administration; Federal Home Loan Mortgage Corporation; and
Federal Housing Administration.

(3)  Direct and general long-term obligations of any state, which obligations
are rated in either of the two highest rating categories by Moody’s and by S&P if S&P
then maintains a rating on such obligations; '

(4)  Direct and general short-term obligations of any state which obligations
are rated in the highest rating category by Moody's and by S&P if S&P then maintains
a rating on such obligations; )

(5)  Interest-bearing demand or time deposits (including certificates of deposit)
or interests in money market portfolios issued by state banks or trust. companies or
national banking associations that are ‘members of the Federal Deposit Insurance
Corporation ("FDIC"), which deposits or interests must either be (a) continuously and
fully insured by FDIC and with banks that are rated at least "P-1" or "Aa" by Moody'’s
and at least "A-1" or "AA" by S&P if such banks are then rated by S&P or (b) fully
secured by United States Obligations (i) which are valued not less frequently than
monthly and have a fair market value, exclusive of accrued interest, at least equal to the
principal amount of the deposits or interests, (ii) held by the Trustee (who shall not be
the provider of the collateral) or by any Federal Reserve Bank or depositary acceptable
to the Trustee, (iii) subject to a perfected first lien in the Trustee, and (iv) free and clear
from all third-party liens;

(6)  Long-term or medium-term corporate debt guaranteed by any corporation
that is rated by both Moody's and S&P in either of their two highest rating categories;

) Repurchase agreements which are (a) entered into with banks or trust
companies organized under state law, national banking associations, insurance companies
or government bond dealers reporting to, trading with, and recognized as a primary
dealer by, the Federal Reserve Bank of New York and which either are members of the
Security Investors Protection Corporation or with a dealer or parent holding company
that has an investment grade rating from Moody's and from S&P if S&P then maintains
a rating on such institution and (b) fully secured by investments specified in Section (1)
or (2) of this definition of Permitted Investments (i) which are valued not less frequently
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than monthly and have a fair market value, exclusive of accrued interest, at least equal
to the amount invested in the repurchase agreements, (ii) held by the Trustee (who shall
not be the provider of the collateral) or by any Federal Reserve Bank or a depository
acceptable to the Trustee, (iii) subject to a perfected first lien in the Trustee and (iv) free
and clear from all third-party liens;

(8) Prime commercial paper of a United States corporation, finance company
or banking institution rated at least "P-1" by Moody’s and at least "A-1" by S&P if S&P
then maintains a rating on such paper;

(9)  Shares of a diversified open-end management investment company (as
defined in the Investment Company Act of 1940, as amended) or shares in a regulated
investment company (as defined in Section 851(a) of the Code) that is (a) a money
market fund that has been rated in one of the two highest rating categories by Moody’s
or S&P or (b) a money market fund or account of the Trustee or any state or federal
bank that is rated at least "P-1" or "Aa" by Moody’s if Moody’s then maintains a rating
on such bank and at least "A-1" or "AA" by S&P if S&P then maintains a rating on such
bank or whose one bank holding company parent is rated at least "P-1" or "Aa" by
Moody’s if Moody's then maintains a rating on such holding company and "A-1" or
"AA" by S&P if S&P then maintains a rating on such holding company or that has a
combined capital and surplus of not less than $50,000,000; '

(10) Investment Agreements; and

(11) Any other type of investment in which the Board directs the Trustee to
invest provided that there is delivered to the Trustee a certificate of an Authorized Board
" Representative stating that each of the Rating Agencies then maintaining a rating on the
Series has been informed of the proposal to invest in such investment and each of such
Rating Agencies has confirmed that such investment will not adversely affect the rating
then assigned by such Rating Agency to any Series.

"Person" means an individual, a corporation, a partnership, an association, a trust or any

other entity or organization, including a government or political subdivision or an agency or
instrumentality thereof.

"Port” or "Port of Qakland" means all facilities and property, real or personal, wherever

located, under the jurisdiction or control of the Board or in which the Board has other rights or
from which the Board derives revenues.

"Port Attorney" shall mean legal counsel to the Board and staff of the Port who otherwise

acts as provided for in Section 706(20) of the Act.

"Port Revenue Fund" means that fund created by and existing pursuant to Séction 717(3)

of the Charter or any successor provision.
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"Principal Advances" means Advances drawn and used to pay principal on Commercial
Paper Notes.

"Principal Office” means the principal office of the Issuing and Paying Agent, for
purposes of performing its duties under this Indenture, designated in writing to an Authorized
Board Representative.

"Project” means any undertaking, facility or item which is listed or otherwise described
in a Tax Certificate of the Board, as from time to time amended, as being financed in whole or
in part with the proceeds of the Notes and which is acquired, constructed, reconstructed,
improved, expanded, or otherwise financed or refinanced, with proceeds of the sale of the
Notes.

"Rating Agency" means, 50 long as it is rating a Series, (i) Moody’s, (ii) Standard &
Poor’s, (iii) Fitch or (iv) any other nationally recognized credit rating agency specified in a
‘Supplemental Indenture.

"Rebate Fund" shall mean any fund required to be maintained by the Board pursuant tq
a Tax Certificate in connection with the issuance of the Notes or any Series of Notes for the
purpose of complying with the Code and providing for the collection and holding for and
payment of amounts to the United States of America.

"Registrar” means, with respect to any Series, each person or entity, if any, designated
by the Board herein or in any Supplemental Indenture to keep a register of any Series and of
their transfer and exchange, and its successors and assigns and any other person or entity which
may at any time be substituted for it pursuant hereto.

"Reimbursement Agreement" means the Letter of Credit and Reimbursement Agreement,
dated as of October 1, 1998, by and among the Board and the Banks, and any and all
modifications, alterations, amendments and supplements thereto and any similar document
entered into with respect to a subsequent Letter of Credit.

"Representation Letter" means the Blanket Issuer Letter of Representations from the
Board and the Issuing and Paying Agent to DTC with respect to a Series.

"Responsible Officer” means an officer or assistant officer of the Trustee assigned by the
Trustee to administer this Indenture.

"Senior Lien Bonds" means any "Bond" issued or incurred pursuant to Article II of the
Senior Lien Indenture.

"Senior Lien Indenture” means the Trust Indenture dated as of April 1, 1989 between the
Board and U.S. Bank Trust National Association, formerly known as First Trust of California,
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National Association, together with all outstanding supplemental indentures thereto, as the same
may be amended and further supplemented from time to time.

* "Series” méans a series of Commercial Paper Notes issued pursuant to this Indenture
(i.e., Series A Notes, Series B Notes or Series C Notes) in an aggregate amount up to the full
Authorized Amount regardless of when or whether issued, unless portions thereof are, by
Supplemental Indenture, designated as separate Series.

"Series A Notes" means the "Port of Oakland, California Commercial Papef Notes,
Series A (AMT)," issued under this Indenture.

"Series A Project” means any undertaking, facility or item which is listed or otherwise
described in a Tax Certificate of the Board as being financed or refinanced in whole or in part
with the proceeds of Series A Notes and which is acquired, constructed, reconstructed,
improved, expanded or otherwise financed or refinanced with proceeds of the sale of Series A
Notes.

"Series B Notes" means the *Port of Oakland, California Commercial Paper Notes
Series B (Non-AMT),” issued under this Indenture.

"Series B Project” means any undertaking, facility or item which is listed or otherwise
described in a Tax Certificate of the Board being financed or refinanced in whole or in part with
the proceeds of the Series B Notes and which is acquired, constructed, reconstructed, improved,
expanded or otherwise financed or refinanced with proceeds of the sale of Series B Notes.

"Series C Notes" means the "Port of Oakland, California Commercial Paper Notes,
Series C (Taxable),” issued under this Indenture.

~ "Series C Project” means any undertaking, facility or item, other than any undertaking
facility or item which is listed or otherwise described in a Tax Certificate of the Board, being
financed or refinanced in whole or in part with the proceeds of the Series C Notes and which
is acquired, constructed, reconstructed, improved, expanded or otherwise financed or refinanced
with proceeds of the sale of Series C Notes.

"Standard & Poor’s" or "S & P" means Standard & Poor’s, A Division of The McGraw-
Hill Companies, Inc., a corporation organized and existing under the laws of the State of New
York, and its successors and assigns and, if such corporation shall no longer perform the
functions of a securities rating agency, "Standard & Poor’s" or "S & P" shall mean any other
nationally recognized securities rating agency designated by the Board.

"State" means the State of California.

"Stated Amount" means the Stated Amount as defined in the Letter of Credit.
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"Subordinate Revenue Bonds" means any bond or other indebtedness of the Board
hereafter issued or incurred, and secured in whole or in part by Pledged Revenues, pursuant to
a Subordinate Revenue Bonds Indenture. [n connection with any Subordinate Revenue Bonds
with respect to which an interest rate swap is in effect or proposes to be in effect, the term
"Subordinate Revenue Bonds" may include, collectively, both such Subordinate Revenue Bonds
and either such interest rate swap or the obligations of the Board under such interest rate swap,
as the context requires.

"Subordinate Revenue Bonds Indenture” means any indenture or agreement of the Board,
whether now or hereafter in effect, providing the terms and conditions for the issuance or
incurrence of indebtedness secured in whole or in part by Pledged Revenues and subordinate to
the lien on and security interest granted in the Pledged Revenues pursuant to the Senior Lien
Indenture but which is stated by its terms to be superior in right to payment of the Commercial
Paper Notes, as the same may be amended and further supplemented from time to time.

"Supplemental Indenture” means any document supplementing or amending this Indenture
or providing for the issuance of a Series of Notes and entered into as provided in Article XI of
this Indenture , ;

"Tax Certificate” means a certificate, as amended from time to time, executed and
delivered on behalf of the Board by a Designated -Representative on the date upon which a Series
is initially issued and delivered, or any functionally equivalent certificate subsequently executed
and delivered on behalf of the Board by a Designated Representative with respect to the
requirements of Section 148 (or any successor section) of the Code relating to a Series.

"Termination Date" means the sixteenth day prior to the Expiration Date.

"Total Commitment" means the original Stated Amount of the Letter of Credit without
giving effect to any reductions on account of drawings thereunder.

"Trustee” shall mean the entity named as such in the heading of this Indenture until a
successor replaces it and, thereafter, means such successor.

"United States Obligations” shall mean direct and general obligations of the United States
of America, or obligations that are unconditionally guaranteed as to principal and interest by the
United States of America, including, with respect only to direct and general obligations and not
to guaranteed obligations, evidences of ownership of proportionate interests in future interest
and/or principal payments of such obligations, provided that investments in such proportionate
interests must be limited to circumstances wherein (1) a bank or trust company acts as custodian
and holds the underlying United States Obligations; (2) the owner of the investment is the real
party in interest and has the right to proceed directly and individually against the obligor of the
underlying United States Obligations; and (3) the underlying United States Obligations are held
in a special account separate from the custodian’s general assets and are not available to satisfy
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any claim of the custodian, any person claiming through the custodian or any person to whom
the custodian may be obligated.

Section 1.02. General Authorization. The appropriate officers, agents and employees of
the Board are each hereby authorized and directed for and in the name and on behalf of the
Board to take all actions and to make and execute any and all certificates, requisitions,
agreements, notices, consents, warrants and other documents, which they, or any of them, deem
necessary or appropriate in order to consummate the [awful issuance, sale and delivery of one
or more Series of Commercial Paper Notes or Bank Notes in accordance with the provisions

hereof.

Section 1.03. Interpretation. All references herein to "Articles," "Sections" and other
subdivisions are to the corresponding Articles, Sections or subdivisions of this Indenture, and
the words "herein," "hereof,” "hereunder" and other words of similar import refer to this
Indenture as a whole and not to any particular Article, Section or subdivision hereof.

ARTICLE 1

THE COMMERCIAL PAPER NOTES

Section 2.01. Authorized Amount of Commercial Paper Notes; Terms and Description |
of Commercial Paper Notes.

(a) No Commercial Paper Notes may be issued under the provisions of this. Indenture
except in accordance with this Article.

(b) The Board hereby authorizes the issuance of its Notes to be designated "Port of
Oakland, California Commercial Paper Notes, Series A" (AMT) and "Port of Oakland,
California Commercial Paper Notes, Series B" (Non-AMT) and "Port of Oakland, California
Commercial Paper Notes, Series C" (Taxable) subject to the provisions of this Section 2.01 and
as hereinafter provided. The Series A Notes shall be issued from time to time as provided
herein to finance and refinance the cost of Series A Projects, the Series B Notes shall be issued
from time to time as provided herein to finance and refinance the cost of Series B Projects and
the Series C Notes shall be issued from time to time as provided herein to finance and refinance
the cost of Series C Projects. Proceeds of Commercial Paper Notes issued to refinance other
Commercial Paper Notes may be used to pay or to reimburse the Banks for Advances used to
pay principal or interest due on such maturing Commercial Paper Notes, provided, however, that
proceeds of Series A Notes may only be used to pay or to reimburse a Bank for. Advances used
to pay principal or interest due on Series A Notes, proceeds of Series B Notes may only be used
to pay or to reimburse a Bank for Advances used to pay principal or interest due on Series B
Notes, and proceeds of Series C Notes may only be used to pay or to reimburse a Bank for
Advances used to pay principal or interest due on Series C Notes. Such authorization
specifically includes the authorization to issue and reissue Commercial Paper Nétes for such
purposes. The aggregate principal amount of Commercial Paper Notes that may be Outstanding
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at any one time hereunder shall not at any time exceed the Authorized Amount. At no time shall
the aggregate amount of interest payable on the Outstanding Commercial Paper Notes exceed
the Interest Component then available under the Letter of Credit.

©) The Commercial Paper Notes shall be dated the date of their respective
authentication and issuance; shall be issued in bearer or registered form, as shall be determined
by the Designated Representative, shall be issued in denominations of $100,000 and in integral
multiples of $5,000 in excess thereof. Commercial Paper Notes shall bear interest from their
respective dated dates, payable on their respective maturity dates.

(d) The Commercial Paper Notes (i) shall bear interest payable at maturity at an
annual rate (calculated on the basis of a year consisting of 365/366 days and actual number of
days elapsed), which shall not in any event exceed the Maximum Rate, (ii) shall mature on a
Business Day not more than 270 days after their respective dated dates, but in no event later
than the Termination Date, and (iii) shall be sold by the Dealer pursuant to a Dealer Agreement
at a price of not less than 100% of the principal amount thereof. The stated interest rate,
maturity date and other terms of each Commercial Paper Note, so long as not inconsistent with
the terms of this Indenture, shall be as set forth in the Issuance Request required by Sectlop
2.06 hereof directing the issuance of such Commercial Paper Note.

© The Commercial Paper Notes shall not be subject to redemption prior to mai:urity.

€3] The Series A Notes, the Series B Notes and the Series C Notes shall be numbered
in such manner as the Issuing and Paying Agent may deem appropriate. :

(g)  Commercial Paper Notes which are issued to finance or refinance Series A
Projects shall be designated as Series A Notes. Commercial Paper Notes which are issued to
finance or refinance Series B Projects shall be designated as Series B Notes. Commercial Paper
Notes which are issued to finance or refinance Series C Projects shall be designated as Series
C Notes. Successive tranches of each Series shall be designated as the related Series designation
followed by " -1," " -2," " :3,"etc

Section 2.02. Payment. The Board covenants to duly and punctually pay or cause to be
paid from Available Pledged Revenues, the principal of and interest on each and every
Commercial Paper Note when due. To the extent Advances made by the Banks for the purpose
of paying principal of and interest on maturing Commercial Paper Notes, together with Note
Proceeds from Commercial Paper Notes issued on such date, are insufficient to pay principal
of and interest on maturing Commercial Paper Notes, the Board will make all payments of
interest and principal directly to the Issuing and Paying Agent in immediately available funds
on or prior to 4:15 p.m., New York City time, on the date payment is due on any Commercial
Paper Note. To the extent principal of and/or interest on Commercial Paper Notes is paid with
an Advance, the Issuing and Paying Agent is authorized and directed to use amounts paid by the
Board to reimburse the Bapks. The principal of and the interest on the Commercial Paper Notes
shall be paid in Federal or other immediately available funds in such coin or currency of the
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United States of America as, at the respective times of payment, is legal tender for the payment
of public and private debts.

The principal of and the interest on the Commercial Paper Notes shall be payable at the
Principal Office of the Issuing and Paying Agent on or before the close of business on any
Business Day upon which such Commercial Paper Notes have become due and payable provided
that such Commercial Paper Notes are presented and surrendered on a timely basis. Upon
presentation of such a Commercial Paper Note to the Issuing and Paying Agent no later than
3:00 p.m. (New York City time) on a Business Day, payment for such Commercial Paper Note
shall be made by the Issuing and Paying Agent in immediately available funds on such Business
Day. If a Commercial Paper Note is presented for payment after 3:00 p.m. (New York City
time) on a Business Day, payment therefor may be made by the Issuing and Paying Agent on
the next succeeding Business Day without the accrual of additional interest thereon.

Notwithstanding the provisions of the previous paragraph, in the event the Notes are
issued as a master note or master notes in book-entry form, they shall be payable at maturity
without physical presentation or surrender in accordance with the procedures of the Note

Depository.
Section 2.03. Execution and Authentication of Commercial Paper Notes. The Notes, in

certificated form, will be signed for the Board as provided in the resolution authorizing such
Notes. In case any officer whose signature or whose facsimile signature shall appear on any
Notes shall cease to be such officer before the authentication of such Notes, such signature or
the facsimile signature thereof shall nevertheless be valid and sufficient for all purposes the same
as if he or she had remained in office until authentication. Also, if a person signing a Note is
the proper officer on the actual date of execution, the Note will be valid even if that person is
not the proper officer on the mominal date of action and even though, at the date of this
Indenture, such person was not such officer. '

The Issuing and Paying Agent is, by this Indenture, designated by the Board as the
Authenticating Agent and Registrar for the Commercial Paper Notes in accordance with the
terms of Section 7.01 hereof. Notwithstanding anything herein to the contrary, the Issuing and
Paying Agent shall not authenticate Commercial Paper Notes which mature later than the
Termination Date, and the Issuing and Paying Agent shall not authenticate Commercial Paper
Notes if an Event of Default then exists of which it has actual knowledge or the Issuing and
Paying Agent has received a No-Issuance Notice.

If any Commercial Paper Notes are to be issued in bearer form, the Board shall from
time to time furnish the Issuing and Paying Agent with an adequate supply of Commercial Paper
Notes, each of which shall have attached such number of carbon copies as the Issuing and
Paying Agent shall reasonably specify. When any Commercial Paper Notes are delivered to the
Issuing and Paying Agent by the Board, the Issuing and Paying Agent shall execute and deliver
to the Board a receipt therefor and shall hold such Commercial Paper Notes for the account of
the Board in safekeeping in accordance with its customary practice.
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Section 2.04. Forms of Commercial Paper Notes and Authentication Certificate. The
definitive Series A Notes, Series B Notes and Series C Notes and the Certificate of
Authentication endorsed thereon shall be substantially in the form set forth in Exhibit A attached
hereto and made a part hereof, with such appropriate variations, omissions and insertions as shall
be required or appropriate in order to accomplish the purposes of the transactions authorized by
this Indenture.

The Commercial Paper Notes shall contain a statement to the following effect:

Neither the faith and the credit nor the taxing power of the City of Oakland, the
State of California or any public agency, other than the Port of Oakland to the extent of
the Available Pledged Revenues, is pledged to the payment of the principal of, or interest
on, this Note. The Port of Oakland has no power of taxation.

Section 2.05. Book-Entry System. Unless an Authorized Board Representative or his
designee determines that a Series of Commercial Paper Notes shall be issued in bearer form or
registered form other than in book-entry form, the Commercial Paper Notes shall initially be
issued in book-entry form as further provided in this Section 2.05.

(a) The Notes issued pursuant to this Indenture shall initially be issued in the form
of a separate single fully-registered Note for each Series of the Commercial Paper Notes.
Except as provided in subsection (c) of this Section 2.05, all of the Commercial Paper Notes
shall be registered in the name of the Nominee. Notwithstanding any provision to the contrary
in Section 2.06, so long as the Notes remain in the form of one or more master notes in book-
entry form, the issuance of Notes pursuant to an Issuance Request against payment therefor shall
not require the physical delivery of note certificates.

The Trustee, the Issuing and Paying Agent and the Board may treat the registered owner
of each Note as the sole and exclusive owner thereof for the purposes of payment of the
principal of or interest on the Series of Notes to which such Note belongs, giving any notice
permitted or required to be given to Noteholders hereunder, registering the transfer of Notes,
obtaining any consent or other action to be taken by Noteholders, and for all other purposes
whatsoever, and neither the Trustee, the Issuing and Paying Agent nor the Board shall be
affected by any notice to the contrary.

Neither the Trustee, the Issuing and Paying Agent nor the Board shall have any
responsibility or obligation to any participant in the Note Depository (a "Participant"), any
person claiming a beneficial ownership interest in the Commercial Paper Notes under or through
the Note Depository or any Participant, or any other person who is not shown on the registration
books as being a Noteholder, with respect to (i) the accuracy of any records maintained by the
Note Depository or any Participant; (ii) the payment by the Note Depository or any Participant
of any amount in respect of the principal of or interest on the Commercial Paper Notes; (iii) the
delivery of any notice which is permitted or required to be given to Noteholders hereunder; (iv)
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any consent given or other action taken by the Note Depository as Noteholder; or (v) any other
purpose.

The Issuing-and Paying Agent shall pay all principal of and interest on the Commercial
Paper Notes only to or upon the order of the Note Depository, and all such payments shall be
valid and effective to fully satisfy and discharge the Board’s obligations with respect to the
payment of the principal of and interest on the Commercial Paper Notes to the extent of the sum
or sums so paid. Upon delivery by the Note Depository to the Issuing and Paying Agent of
written notice to the effect that the Note Depository has determined to substitute a new Nominee
in place of the current Nominee, and subject to the provisions herein with respect to record
dates, the word Nominee in this Article II shall refer to such new Nominee.

(b) In order to qualify each Series of Commercial Paper Notes for the Note
Depository’s bocok-entry system, an Authorized Board Representative is hereby authorized to
execute, seal, countersign and deliver on behalf of the Board to the Note Depository for each
Series of Commercial Paper Notes, a Representation Letter from an Authorized Board
Representative representing such matters as shall be necessary to so qualify the Commercial -
Paper Notes. The execution and delivery of the Representanon Letter shall not in any way limit
the provisions of this Section 2.05 or in any other way impose upon the Board any obligation
whatsoever with respect to persons having beneficial ownership interests in the Commercxal
Paper Notes other than the Noteholders.

(c) n The Note Depository may determine to discontinue providing its services
with respect to a Series of Commercial Paper Notes at any time by giving reasonable
written notice to an Authorized Board Representative, the Trustee and the Issuing and
Paying Agent and discharging its responsibilities with respect thereto under applicable
law.

(2)  An Authorized Board Representative, exercising the sole discretion of the

" Board and without the consent of any other person, may terminate, upon provision of
notice to the Note Depository, the Trustee and the Issuing and Paying Agent, the services
of the Note Depository with respect to a Series of Commercial Paper Notes if the
Authorized Board Representative determines, on behalf of the Board, that the
continuation of the system of book-entry only transfers through the Note Depository (or
a successor securities depository) is not in the best interests of the owners of a Series of
Commercial Paper Notes or is burdensome to the Port, and shall terminate the services
of the Note Depository with respect to a Series of Commercial Paper Notes upon receipt
by the Board, the Trustee and the Issuing and Paying Agent of written notice from the
Note Depository to the effect that the Note Depository has received wriften notice from
Direct Participants (as defined in the Representation Letter) having interests, as shown
in the records of the Note Depository, in an aggregate principal amount of not less than
fifty percent (50%) of the aggregate principal amount of the then outstanding Notes to
the effect, that: (i) the Note Depository is unable to discharge its responsibilities with
respect to such Series of Commercial Paper Notes, or (ii) a continuation of the
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requirement that al} of the outstanding Notes be registered in the registration books kept
by the Issuing and Paying Agent in the name of the Nominee of the Note Depository, is
not in the best interest of the Noteholders of such Series of Commercial Paper Notes.

(3)  Upon the termination of the services of the Note Depository with respect
to a Series of Commercial Paper Notes pursuant to subsection (c)(1) or (c)(2) hereof,
after which no substitute Note Depository willing to undertake the functions of the Note
Depository hereunder can be found or which, in the opinion of the Board, is willing and
able to undertake such functions upon reasonable and customary terms, a Series of
Commercial Paper Notes shall no longer be restricted to being registered in the
registration books kept by the Note Registrar in the name of the Nominee of the Note
Depository. In such event, the Board shall issue and the [ssuing and Paying Agent shall
transfer and exchange Note certificates as requested by the Note Depository or Direct
Participants of like principal amount, Series and maturity, in denominations of $100,000
and in integral multiples of $5,000 in excess thereof, to the identifiable Noteholder in
replacement of such Noteholder’s beneficial interests in a Series of Commercial Paper
Notes. '

(d) Notwithstanding any provision hereof to the contrary, so long as the Commercial
Paper Notes of any Series are registered in the name of the Nominee, all payments with respect
to principal of and interest on the Commercial Paper Notes of such Series and all notices with
respect to the Commercial Paper Notes of such Series shall be made and given, respectively, as
provided in the Representation Letter for the related Series of Notes or as otherwise. instructed
by the Note Depository.

(e) The initial Note Depository with respect to each Series of Commercial Paper
Notes shall be DTC. The initial Nominee with respect to each Series of Commercial Paper
Notes shall be CEDE & CO., as nominee of DTC.

Section 2.06. Conditions Precedent to Delivery of Commercial Paper Notes.

(a) Prior to the issuance of the first Commercial Paper Notes hereunder, Commercial
Paper Notes of each initial Series shall be executed on behalf of the Board and delivered to the
" Issuing and Paying Agent, who shall hold such Commercial Paper Notes unauthenticated in
safekeeping for the Board. Subject to the provisions of Sections 2.01 and 2.05 hereof and
paragraphs (c) and (d) of this Section 2.06, at any time and from time to time prior to the
Termination Date, Commercial Paper Notes shall be manually authenticated and delivered by
the Issuing and Paying Agent for the consideration and in the manner hereinafter provided, but
only upon receipt by the Issuing and Paying Agent of an Issuance Request, no later than 11:00
a.m. (New York City time) on the Business Day on which Commercial Paper Notes are to be
delivered, directing the Issuing and Paying Agent to authenticate the Commercial Paper Notes
referred to therein and to deliver the same to or upon the order of the Dealer. Each Issuance
Request shall include: (i) the principal amount and date of each Commercial Paper Note then
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to be delivered; (ii) the rate and amount of interest thereon; (iii) the maturity date thereof; and
(iv) the Series designation of such Notes. No later than 3:30 p.m. (New York City time) on
each Business Day on which the Board proposes to issue Commercial Paper Notes, the Dealer
shall report to the Board each transaction made with or arranged by it or shall notify the Board
and the Issuing and Paying Agent of the difference, if any, between the amount of maturing
Notes of a Series and the amount of Notes of a Series which the Dealer has arranged to sell or
has agreed to purchase.

Upon receipt of such Issuance Request (which may be transmitted by mail, telecopy or
other electronic commurications method, or by telephone, promptly confirmed in writing), the
Issuing and Paying Agent shall, by 4:00 p.m. (New York City time) on such day, complete each
Series A Note, each Series B Note and each Series C Note or other Series then to be delivered
as to amount, date, maturity date, interest rate and interest amount specified in such Issuance
Request, and deliver each such Commercial Paper Note to or upon the order of the Dealer upon
receipt of payment therefor; provided, however, that no such Commercial Paper Notes shall be
delivered by the Issuing and Paying Agent if such delivery would cause the aggregate principal
amount of Commercial Paper Notes Outstanding to exceed the Authorized Amount, or would
cause the aggregate amount of interest payable at maturity on Outstanding Commercial Papef
Notes to exceed the Interest Component then available under the Letter of Credit, or would
cause the principal amount of Bank Notes plus the principal amount of Commercial Paper Notes
and interest to accrue thereon until maturity to exceed the Total Commitment. Notwithstanding
any provision herein to the contrary, no such Commercial Paper Notes of any Series shall be
delivered by the Issuing and Paying Agent if (A) it shall have received notice’ from an
Authorized Board Representative directing the Issuing and Paying Agent to cease authenticating
and delivering Commercial Paper Notes until such time as such direction is withdrawn by similar
notice, (B) it shall have actual knowledge that an Event of Default shall have occurred and be
continuing, (C) it shall have received notice from Bond Counsel that its opinion regarding the
exclusion of interest on the Notes of such issue or Series (issued as tax-exempt Notes) from the
gross income for Federal income tax purposes of the holders thereof is being withdrawn, (D)
the maturity date of such Commercial Paper Notes would extend beyond the Termination Date
or (E) the Trustee and the Issuing and Paying Agent shall have received a No-Issuance Notice.
If an Issuance Request is received after 11:00 a.m. (New York City time) on a given day, the
Issuing and Paying Agent shall not be obligated to deliver the requested Commercial Paper
Notes until the next succeeding Business Day.

The Board shall, upon a change in the identity of any Designated Representative, provide
a Certificate for each new Designated Representative to the Issuing and Paying Agent.

A copy of each Commercial Paper Note authenticated in bearer form by the Issuing and
Paying Agent shall be promptly transmitted by facsimile and thereafter mailed by first class
United States mail, postage prepaid, to the Board and the Trustee by the Issuing and Paying
Agent. The Issuing and Paying Agent shall furnish the Board with such additional information
with respect to the carrying out of its duties hereunder as the Board from time to time shall
reasonably request.
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(b) In addition to the Issuance Request described above in this Section 2.06, and as
a further condition to the issuance of any Commercial Paper Notes, the Designated
Répresentativc shall certify to or instruct, for and on behalf of the Board, the Issuing and Paying
Agent that, as of the date of delivery of such Commercial Paper Notes, (i) the Letter of Credit
is in full force and effect; (ii) after the issuance of such Commercial Paper Notes and the -
application of the proceeds thereof, the aggregate principal amount of Commercial Paper Notes
Outstanding will not exceed the Authorized Amount as provided in Section 2.01(b) hereof; (iii)
the interest rate or rates borne by the Commercial Paper Notes to be delivered on such date do
not exceed the lesser of the Maximum Rate or the rate used in calculating the Interest
Component of the Letter of Credit, (iv) unless interest on the Commercial Paper Notes to be
issued is to be taxable, to the Board’s knowledge there has been no change in the facts,
estimates, circumstances and representations of the Board set forth or made (as the case may be)
in the Tax Certificate (applicable to such Commercial Paper Notes); (v) the terms of the
Commercial Paper Notes do not exceed 270 days and the maturity dates of such Commercial
Paper Notes set forth in the Issuance Request do not extend beyond the Termination Date; (vi)
the Board has not been notified by Bond Counsel that its opinion with respect to the validity of
the Commercial Paper Notes and, unless interest on the Notes is to be taxable, the tax treatment
of the interest thereon has been revised or withdrawn or, if any such revision or withdrawal has
occurred, the revised opinion or a substitute opinion acceptable to the Dealer has been delivered;
(vii) to the actal knowledge of the Board no Event of Default has occurred and is then
continuing; (viii) the Note Proceeds shall be deposited into the Bank Payment Account or into
the Construction Fund pursuant to Section 4.02 hereof in the amounts specified by the
Designated Representative; (ix) the interest payable at maturity on the Qutstanding Commercial
Paper Notes does not exceed the Interest Component then available under the Letter of Credit;
and (x) all of the conditions precedent to the issuance of such Commercial Paper Notes set forth
in this Section 2.06 of this Indenture have been satisfied.

The delivery of any Issuance Request to the Issuing-and Paying Agent by a Designated
Representative in the manner provided in this Section shall constitute the certification and
representation of the Board as of the date of such Issuance Request as to the matters set forth

in the immediately preceding paragraph.

(©) Any Issuance Request made by telephone pursuant to this Section may be recorded
by the Issuing and Paying Agent and shall be confirmed promptly in writing by a Designated
Representative, provided, however, that any conflict between any recorded oral Issuance Request
and the written confirmation thereof, shall not affect the validity of any recorded oral Issuance
Request received by the Issuing and Paying Agent as provided herein. If the Issuing and Paying
Agent does not record an oral Issuance Request, and a conflict exists between such oral Issuance
Request and the written confirmation thereof, the terms of the written confirmation shall control.

(d)  Prior to the initial delivery of the Commercial Paper Notes under this Indenture
and as a condition to such initial issuance, the Trustee and the Board shall be ndtified by the
Issuing and Paying Agent that the Issuing and Paying Agent has received:
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(@ A fully executed counterpart of the Reimbursement Agreement;

(i) The executed Letter of Credit;

(iify ~ The opinions of the United States counsel (and foreign counsel if the Bank
is a United States branch or agency of a bank organized under the laws of a country
other than the United States) to each Bank, addressed to the Board, the Issuing and
Paying Agent and the Trustee, to the effect that the Letter of Credit and the
Reimbursement Agreement are valid and legally binding obligations of each Bank,
enforceable in accordance with their terms; and

(iv) A fully executed counterpart of the Dealer Agreement.

Section 2.07. Commercial Paper Notes. The Board and the Issuing and Paying Agent
may deem and treat the bearer of Notes in bearer form or the registered owner of Notes in
registered form as the absolute owner thereof (whether or not such Commercial Paper Note shall
be overdue and notwithstanding any notation of ownership or other writing thereon made by
anyone other than the Issuing and Paying Agent) for the purpose of receiving payment thereof
or on account thereof and for all other purposes, and neither the Board nor the Issuing and
Paying Agent shall be affected by any notice to the contrary.

Section 2.08. Mutilated, Lost, Stolen or Destroved Notes.

(a) In the event any Commercial Paper Note is mutilated or defaced but identifiable
by number and description, the Board shall execute and the Authenticating Agent shall
authenticate and deliver a new Note of like Series, date, maturity and denomination as such
Note, upon surrender thereof to the Issuing and Paying Agent; provided that there shall first be
furnished to the Issuing and Paying Agent clear and unequivocal proof satisfactory to the Issuing
and Paying Agent that the Note is mutilated or defaced to such an extent as to impair its value
to the Noteholder. The Noteholder shall accompany the above with a deposit of money required
by the Issuing and Paying Agent for the cost of preparing the substitute Note and all other
expenses connected with the issuance of such substitute. The Issuing and Paying Agent shall
then cause proper record to be made of the cancellation of the original, and thereafter the
substitute shall have the validity of the original.

(b) In the event any Note is lost, stolen or destroyed, the Board may execute and the
Authenticating Agent may authenticate and deliver a new Note of like Series, date, maturity and
denomination as that Note lost, stolen or destroyed, provided that there shall first be furnished
to the Issuing and Paying Agent evidence of such loss, theft or destruction satisfactory to the
Issuing and Paying Agent, together with indemnity satisfactory to it.

(c) Except as limited by any Supplemental Indenture, the Issuing and Paying Agent

may charge the holder of any such Note all governmental charges and transfer taxes, if any, and
its reasonable fees and expenses in this connection. All substitute Notes issued and authenticated
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pursuant to this Section shall be issued as a substitute and numbered, as determined by the
Issuing and Paying Agent. In the event any such Note has matured or been called for
redemption, instead of issuing a substitute Note, the Issuing and Paying Agent may pay the same
at its maturity or redemption without surrender thereof upon receipt of indemnity satisfactory
to the Issuing and Paying Agent. :

Section 2.09. Transfer or Exchange of Notes.

Upon surrender for transfer of any Note at the principal corporate trust office of the
Registrar, the Registrar shall deliver in the name of the transferee or transferees a new fully
authenticated and registered Note or Notes of authorized denominations of the same Series and
same maturity for the same aggregate principal amount.

Noteholders may present Notes at the principal corporate trust office of the Registrar for
exchange for Notes of different authorized denominations and, upon such presentation, the
Registrar shall deliver to the Noteholder a new fully authenticated and registered Note or Notes
of the same Series and same maturity for the same aggregate principal amount.

All Notes presented for transfer or exchange shall be accompanied by a written
instrument or instruments of transfer or authorization for exchange, in form and with guaranty .
of signature satisfactory to the Registrar, duly executed by the Noteholder or by his duly
authorized attorney.

Except as limited by any Supplemental Indenture, the Registrar also may require payment
from the Noteholder of a sum sufficient to cover any tax, or other governmental fee or charge
that may be imposed in relation thereto. Such taxes, fees and charges shall be paid before any
such new Note shall be delivered.

~ Supplemental Indentures may designate certain limited periods during which Notes will
not be exchanged or transferred.

Notes delivered upon any exchange or transfer as provided herein, or as provided in
Section 2.08, shall be valid limited obligations of the Board, evidencing the same debt as the
Note or Notes surrendered, shall be secured by this Indenture and shall be entitled to all of the
security and benefits hereof to the same extent as the Note or Notes surrendered.

Section 2.10. Destruction of Notes. Whenever any Notes shall be delivered to the
Issuing and Paying Agent for cancellation pursuant to this Indenture, upon payment of the
principal amount and interest represented thereby or for replacement pursuant to Section 2.08
or exchange or transfer pursuant to Section 2.09, such Note shall be cancelled and destroyed by
the Issuing and Paying Agent or the Registrar and counterparts of a certificate of destruction
evidencing such destruction shall be furnished by the Issuing and Paying Agent to the Board.
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Section 2.11. Temporary Notes. Pending preparation of definitive Notes of any Series,
the Board may execute and the Issuing and Paying Agent shall authenticate and deliver, in lieu
of definitive Notes and subject to the same limitations and conditions, interim receipts,
certificates or temporary Notes which shall be exchanged for the Notes.

If temporary Notes shall be issued, the Board shall cause the definitive Notes to be
prepared and to be executed, authenticated and delivered to the Issuing and Paying Agent, and
the Issuing and Paying Agent, upon presentation to it of any temporary Note, shall cancel the
same and deliver in exchange therefor at the place designated by the holder, without charge to
the holder thereof, definitive Notes of an equal aggregate principal amount of the same Series,
issue date, maturity and bearing interest the same as the temporary Notes surrendered. Until
so exchanged, the temporary Notes shall in all respects be entitled to the same benefit and
security of this Indenture as the definitive Notes to be issued and authenticated hereunder.

ARTICLE III
PLEDGE OF AVAILABLE PLEDGED REVENUES

Section 3.01 Available Pledged Revenues. The Commercial Paper Notes, the Bank
Notes and any Parity Notes shall be special, limited obligations of the Board, shall be payable
as to both principal and interest from, and shall be secured by a pledge of, lien on and security
interest in all Available Pledged Revenues and all amounts in the funds and accounts created or
maintained pursuant to this Indenture, the Issuing and Paying Agent Agreement or any Tax’
Certificate (except the Rebate Fund), including earnings on such amounts, subject only to the
provisions of this Indenture and the Issuing and Paying Agent Agreement permitting the
application thereof for the purposes and on the terms and conditions set forth herein and therein,
which pledge, lien and security interest shall be junior and subordinate, first to the pledge of
Pledged Revenues and the lien created thereon by the Senior Lien Indenture in favor of the
Senior Lien Bonds, and second to the pledge of Pledged Revenues and the lien created thereon
by the DBW Loans in favor of the Board’s repayment obligations thereunder and by any
Subordinate Revenue Bonds Indenture in favor of any Subordinate Revenue Bonds. The
Available Pledged Revenues constitute a trust fund for the security and payment of the interest
on and principal of the Commercial Paper Notes, the Bank Notes and all Parity Notes secured
'by Available Pledged Revenues. The Available Pledged Revenues are hereby pledged to the
payment of the Commercial Paper Notes and the Bank Notes without priority or distinction of
one over the other. The pledge of Available Pledged Revenues herein made shall be irrevocable
until all of the Commercial Paper Notes and the Bank Notes and any Parity Netes secured by
Available Pledged Revenues have been paid and retired. The granting of this pledge by the
Board does not limit in any manner the rights of the Board to issue any additional Parity Notes
or incur any other obligations payable on a parity with or subordinated in right of payment to
the Notes, the Bank Notes and Parity Notes, or from granting a security interest in the Available
Pledged Revenues to any other Person in connection with such additional obligations.
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Section 3.02. Deposit of Pledged Revenues; Notification of Pledge of Available
Pledged Revenues. The Board covenants and agrees that all Pledged Revenues (as defined in the
Senior Lien Indenture), when and as received, shall be deposited by the Board pursuant to the
Act in the Port Revenue Fund in the City Treasury and will be accounted for pursuant to the Act.
The Board will notify the City Treasurer of the pledge of, lien on, and security interest in
Available Pledged Revenues granted by this Indenture and the Board shall ensure that all such
Available Pledged Revenues shall be accounted for separate and apart from all other moneys,
funds, accounts or other resources of the Board or the City.

ARTICLE IV
APPLICATION OF COMMERCIAL PAPER NOTE PROCEEDS

Section 4.01. Creation of Funds and Accounts.

(® The Construction Fund is hereby created as a separate fund and shall be held,
maintained and accounted for by the Trustee, and the moneys in said fund shall be used for the
purposes for which the Notes of any Series are authorized to be issued, including but not limited
to the payment of principal of and interest on the Notes and the costs of issuance and sale thereof.
If so specified in a Tax Certificate, the Board shall establish one or more subaccounts within the
Construction Fund. The Construction Fund is designated as the "Commercial Paper Construction
Fund" and herein called the "Construction Fund."

(b) The Debt Service Fund is hereby created as a separate trust fund and shall be held
by the Issuing and Paying Agent. The Board may direct the Issuing and Paying Agent to
establish and maintain a separate account or accounts in the Debt Service Fund with respect to
any or all of the Notes of one or more Series. Moneys in the Debt Service Fund and the accounts
therein shall be held in trust separate and apart from all other moneys, funds and accounts held by
the Issuing and Paying Agent and applied to pay principal of and interest on Outstanding Notes,
in the amounts, at the times and in the manner set forth herein and in any Supplemental
Indenture. Moneys in the accounts in the Debt Service Fund may also be applied to pay or
reimburse a Bank for unreimbursed Advances to the extent provided herein or in any
Supplemental Indenture. The following accounts are hereby established within the Debt Service
Fund, and the Issuing and Paying Agent shall hold such accounts in trust in accordance herewith
and with the Issuing and Paying Agent Agreement:

(D "Commercial Paper Debt Service Account”, and herein called the "Debt
Service Account;"

2) Three "Commercial Paper Bank Payment Accounts," herein called the
"Bank Payment Accounts" designated as;

(i) the "Series A Bank Payment Account;"
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(ii) the "Series B Bank Payment Account;"
(iii) the "Series C Bank Payment Account;"” and

(3) "Bank Note Debt Service Account” and herein called the "Bank Note
Account.”

Section 4.02. Deposit of Proceeds of Commercial Paper Notes. Immediately upon receipt
thereof, the Issuing and Paying Agent shall, if instructed by an Authorized Board Representative,

first deposit the proceeds of the sale of Commercial Paper Notes into the applicable Bank
Payment Account in an amount equal to the unreimbursed Advances made by the Banks 1o pay
principal of or interest on Commercial Paper Notes of such Series. Proceeds so deposited shall
be held separate and apart from all other funds and accounts and not commingled with any other
moneys. The remaining proceeds shall be transferred to the Trustee for deposit in the

Construction Fund.

Section 4.03. Application of Moneys in the Construction Fund.

(a) Moneys in the Construction Fund attributable to each Series shall be applied to
the payment of the costs of the Project for such Series. An Authorized Board Representative
may from time to time amend the list of Projects in a Tax Certificate; provided, however, that
the Authorized Board Representative shall not amend the list of Projects in such a way as to
change the tax status of the related Series of Commercial Paper Notes. An Authorized Board
Representative is hereby authorized to execute one or more supplemental Tax Certificates in
connection with any Series of Notes.

(b) The Trustee shall make payments or disbursements from the Construction Fund
upon receipt from the Board of a written requisition, in substantially the form attached as Exhibit
Cto this Indenture, executed by an Authorized Board Representative, which requisition shall
state, with respect to each amount requested thereby, (i) the account, if any, within the
Construction Fund from which such amount is to be paid, (ii) the number of the requisition from
such account, (iii) the amount to be paid, the name of the Person to which the payment is to be
made and the manner in which the payment is to made, (iv) that the amount to be paid
represents a cost of a qualifying Project as described in a Tax Certificate of the Board, or is
related to a Series C Project, as applicable, and (v) unless related to a Series C Project, that the
amounts requisitioned will be expended only in accordance with and subject to the limitations
set forth in the applicable Tax Certificate.

(c) Moneys held in the Construction Fund shall be invested and reinvested by the
Trustee in Permitted Investments as directed by an Authorized Board Representative.

(d) Any amounts remaining in the Construction Account for a Series of Notes at the
completion of the Project for such Series shall be transferred to the Bank Payment Account and
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be used to repay Advances to the extent that a portion of such Advances is allocable to the
interest on the Notes of such Series. '

Section 4.04. Deposits Into and Uses of the Commercial Paper Debt Service Account
and the Bank Payment Account.

(a) At or before 4:15 p.m. New York City time, on the maturity date of each Note,
the Board may deposit or cause to be deposited, from Available Pledged Revenues or other
moneys of the Board legally available therefor including Note Proceeds, an amount sufficient
together with other available moneys, if any, with the Issuing and Paying Agent for deposit into
the.related Series Bank Payment Account, to reimburse the Banks in an amount equal to the
principal of and interest due on all Notes maturing on such maturity date; provided that the
Board shall be required to deposit into a segregated account (hereinafter designated the "Shortfall
Account") such amounts from such source, at such time, to the extent Advances are not made
under the Letter of Credit to pay the principal of and interest on the Notes maturing on such
date. The "Shortfall Account" is hereby created as a separate trust fund and shall be held
separate and apart from all other moneys, funds and accounts held by the Issuing and Paying
Agent. Amounts deposited in the Shortfall Account, if any, shall be applied to pay any
deficiency in Advances to pay the full amount of the principal of and interest on all Notes
maturing on such maturity date. The Issuing and Paying Agent shall notify the Board on or
before 5:00 p.m. New York City time, on the Business Day prior to such maturity date, of the
total amount due on such maturity date. Not later than 3:00 p.m. New York City time on the
maturity date of each Note, either the Issuing and Paying Agent or a Designated Representative
shall notify the Administrative Agent if the Board has not deposited or caused to be deposited,
from Available Pledged Revenues or other moneys legally available therefor, with the Issuing
and Paying Agent for deposit into the related Series Bank Payment Account, an amount equal
to the Interest Advances drawn on such date.

(b) Each Advance received by the Issuing and Paying Agent as a result of a drawing
under the Letter of Credit to pay the principal of and interest on maturing Notes shall be
deposited into the Debt Service Account of the Debt Service Fund and used to pay the principal
of and interest on such maturing Notes upon the proper presentment thereof. Each Advance so
deposited shall be held separate and apart from all other funds and accounts and not commingled
with any other momeys. At or before 12:00 Noon New York City time on each maturity date,
the Issuing and Paying Agent shall notify the Board whether or not-the Issuing and Paying Agent
has received a sufficient Advance or Advances to pay all such maturing principal and interest.

(©) Amounts deposited into the Series A Bank Payment Account shall be used, on
each day that an Advance with respect to Series A Notes is received by the Issuing and Paying
Agent and deposited into the Debt Service Account, by the Issuing and Paying Agent to
reimburse the Banks for the amount of such Advance; provided, however, if, on any maturity
date of the Series A Notes, the Advances paid under the Letter of Credit with respect to Series
A Notes are not sufficient to pay the full amount of the principal of and interest due on such
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Series A Notes on such date, amounts in the Series A Bank Payment Account shall be used to
make the balance of such payment.

"(d)  Amounts deposited into the Series B Bank Payment Account shall be used, on
each day that an Advance with respect to Series B Notes is received by the Issuing and Paying
Agent and deposited into the Debt Service Account, by the Issuing and Paying Agent to
reimburse the Banks for the amount of such Advance; provided, however, if, on any maturity
date of the Series B Notes, the Advances paid under the Letter of Credit with respect to Series
B Notes are not sufficient to pay the full amount of the principal of and interest due on such
Series B Notes on such date, amounts in the Series B Bank Payment Account shall be used to
B make the balance of such payment.

(e) Amounts deposited into the Series C Bank Payment Account shall be used, on
each day that an ‘Advance with respect to Series C Notes is received by the Issuing and Paying
Agent and deposited into the Debt Service Account, by the Issuing and Paying Agent to
reimburse the Banks for the amount of such Advance; provided, however, if, on any maturity
date of the Series C Notes, the Advances paid under the Letter of Credit with respect to Series
C Notes are not sufficient to pay the full amount of the principal of and interest due on such
Series C Notes on such date, amounts in the Series C Bank Payment Account shall be used to
make the balance of such payment.

) Moneys in the Debt Service Account shall not be invested. Moneys in the Bank
Payment Account shall be invested and reinvested by the Issuing and Paying Agent in Permitted
Investments as directed by an Authorized Board Representative, or, in the absence of such
direction, in Permitted Investments described in subparagraph (9) of the definition thereof.

Section 4.05. Drawings Under the Letter of Credit. On or before each maturity date for
any Commercial Paper Note, the Issuing and Paying Agent shall present all required drawing
certificates and accompanying documentation, if required, to the Administrative  Agent and
dernand payment be made under the Letter of Credit on such maturity date at such time and in
such amount not in excess of the Stated Amount so as to be timely and sufficient to pay the
entire amount of principal and interest becoming due on all Commercial Paper Notes on such
date. No drawings under the Letter of Credit shall be used to pay principal of and interest due
on Bank Notes or any Notes which are owned or held by or for the account of the Port.
Without limiting any other liability of the Issuing and Paying Agent for this or any other action,
failure of the Issuing and Paying Agent to perform the duties and obligations set forth in this
- covenant shall constitute gross negligence on its part.



ARTICLE V
THE BANK NOTES

‘Section 5.01. Authorization and Terms of Bank Notes.

(a) The Board hereby authorizes the issuance of one or more of its Bank Notes, .
subject to the provisions of this Section 5.01 and as hereinafter provided. The Bank Notes shall
-- be issued for each Bank and designated the "Port of Oakland, California Bank Notes (insert
name of Bank)." The Bank Notes shall be issued from time to time as provided herein in the
event that any Advance is not reimbursed on the Business Day such Advance is made. Bank
Notes shall be issued in consideration of the payment of the related unreimbursed Advance by
a Bank. The aggregate principal amount of Bank Notes that may be outstanding at any one time
hereunder shall not at any time exceed the Total Commitment.

(b) The Bank Notes shall be dated the date of their respective authentication and
issuance; shall be issued in registered form only; shall be issued in any denomination and shafl
bear interest at the Bank Rate (calculated on the basis of a year consisting of 365/366 days and
actual number of days elapsed); provided, however, that the interest rate on the Bank Notes shall -
never exceed the maximum rate permitted by applicable law. Bank Notes shall bear interest
from their respective dates, payable in accordance with the Reimbursement Agreement.
Principal of Bank Notes shall be payable in accordance with the Reimbursement Agreement.
The final maturity of the Bank Notes shall be no later than such date as may be provided for in
the Reimbursement Agreement.

(© The maturity date and other terms of each Bank Note, so long as not inconsistent
with the terms of this Indenture, shall be as set forth in the certificate of an Authorized Board
Representative directing the issuance of such Bank Note.

(d) Each Series of Bank No.tesv shall be subject to optional prepayment prior to
maturity in accordance with, and upon notice as providéd by, the Reimbursement A greement.

. (e) Each Series of Bank Notes shall be numbered consecutively from No. 1 upward.
The Issuing and Paying Agent may make -additional provision for numbering, including
additional prefixes and suffixes, as it may deem appropriate. :

Section 5.02. Issuance of Bank Notes. In the event that any Bank shall have made an
Advance that has not been reimbursed by 4:30 p.m. New York City time on the same Business
Day, such Bank or the Administrative Agent shall provide notice in writing to the Board, the
Issuing and Paying Agent and the Trustee requesting the issuance of a Bank Note and stating:
(1) the amount of the Advance that remains unreimbursed; (if) the final maturity date of such
Bank Note as determined pursuant to the Reimbursement Agreement; and (iii) the amount of
each scheduled principal installment on such Bank Note as determined pursuant to the
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Reimbursement Agreement. Upon receipt of such notice, the Issuing and Paying Agent shall
authenticate a Bank Note in accordance with such notice and the certificate of an Authorized
Board Representative delivered to the-Issuing and Paying Agent pursuant to Section 5.01(c) and
shall deliver such Bank Note to or upon the order of the respective Bank.

Section 5.03. Form of Bank Notes and Authentication Certificate. The definitive Bank

Notes and the Certificate of Authentication endorsed thereon shall be substantially in the form

set forth in Exhibit B attached hereto and made a part hereof with such appropriate variations,

omissions and insertions as shall be necessary or appropriate in order to accomplish the purpose
of this Indenture.

The Bank Notes may have endorsed thereon such legends or text as may be necessary
or appropriate to conform to any applicable rules and regulations of any governmental authority
or any usage or requirement of law or regulation with respect thereto. :

Section. 5.04, No Transfer of Bank Notes. To the extent permitted by applicable law,
the Bank Notes shall be non-negotiable and non-transferable.

Section 5.05. Deposits of Available Pledged Revenues in Bank Note Account. On thé
Business Day before each Bank Note Payment Date, an Authorized Board Representative shall .
allocate and transfer to the Issuing and Paying Agent for deposit in the Bank Note Account
amounts from Available Pledged Revenues or other available moneys, if any, as follows:

(a) An amount equal to the aggregate amount of interest due and payable on such
Bank Note Payment Date on all Bank Notes outstanding; and

(b) An amount equal to the aggregate principal amount due and payable on such Bank
.Note Payment Date on the outstanding Bank Notes.

(© Amounts in the Bank Note Account shall be invested by the Issning and Paying -
Agent in Permitted Investments as directed in writing by an Authorized Board Representative,
or in the absence of direction from an Authorized Board Representative, the Issuing and Paying
Agent shall select Permitted Investments described in subparagraph (9) of the definition thereof.

(d) The Bank Notes shall not be payable from the proceeds of a Letter of Credit
drawing.

ARTICLE VI
COVENANTS
Section 6.01. Tax Covenants. In order to maintain the exclusion from gross income of

the interest on the Notes for Federal income tax purposes, the Board covenants to comply with
- each applicable requirement of Section 103 and Sections 141 through 150 of the Code and the

- 30 -



Board agrees to comply with the covenants contained in, and the instructions given pursuant to,
each Tax Certificate which by this reference is incorporated herein, as a source of guidance for
compliance with such provisions.

Notwithstanding any other provisions of this Indenture or any Supplemental Indenture to
the contrary, upon the Board’s failure to observe, or refusal to comply with the foregoing
covenant, no person other than the holders of any Notes shall be entitled to exercise -any right
or remedy provided to the holders of any Notes under this Indenture or any Supplemental
Indenture on the basis of the Board's failure to observe, or refusal to comply, with such
_ covenant, :

Section 6.02. Taxable Notes. Notwithstanding anything in this Indenture to the contrary,
in the event an Authorized Board Representative designates a Series as obligations not described
in Section 103(a) of the Code, including the Series C Notes issued hereunder, the provisions of
Section 6.01 shall not apply to such Series.

Section 6.03. Letter of Credit. The Board hereby covenants to maintain in effect a Letter
. of Credit meeting the requirements hereof at all times that Commercial Paper Notes aré

Outstanding hereunder. ] :
ARTICLE VII

ISSUING AND PAYING AGENT; DEALER

Section 7.01. Appointment of Issuing and Paying Agent. The Board hereby appoints
U.S. Bank Trust National Association, as Issuing and Paying Agent, Authenticating Agent and
Registrar and agrees that, at or prior to the time of issuance of the initial Commercial Paper
Notes, the Board will enter into the Issuing and Paying Agent Agreement and the Board will at
all times prior to the Termination Date maintain in effect an Issuing and Paying Agent
Agreement, pursuant to which the Issuing and Paying Agent will agree to hold funds and fulfill
the duties and obligations of the Issuing and Paying Agent, as provided for in this Indenture.

The Issuing and Paying Agent, Authenticating Agent, and Registrar shall (i) designate
to the Trustee its principal office and (ii) signify its acceptance of the duties and obligations
imposed upon it hereunder and under any Supplemental Indenture by written instrument of
acceptance delivered to the Board and the Trustee.

Section 7.02. Reports and Records. (a) The Issuing and Paying Agent shall at all times
keep or cause to be kept proper records in which complete and accurate entries shall be made
of all transactions made by it relating to the proceeds of the Notes and any funds and accounts
established and maintained by the Issuing and Paying Agent pursuant to this Indenture and any
~ Supplemental Indenture. Such records shall be available for inspection by the Port on each
Business Day upon reasonable notice during reasonable business hours and by any Owner or its
agent or representative duly authorized in writing at reasonable hours and under reasonable
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circumstances. The Issuing and Paying Agent shall not be required to maintain records with
respect to transactions made by the Trustee or an Authorized Board Representative or with
respect to funds established and maintained by the Trustee.

(b)  The Issuing and Paying Agent shall provide to.the Authorized Board
Representative each month a report of the amounts deposited in each fund held by it under this
Indenture and the amount disbursed .from such funds, the earnings thereon, the ending balance
in each of such funds, the investments in each such fund and the yield on each investment
calculated in accordance with the directions of an Authorized Board Representative. Such report
shall also include such information regarding the issuance of Commercial Paper Notes during
" the subject month as the Board shall request

(c) The Issuing and Paymg Agent shall maintain such books, records, and accounts
as may be necessary to evidence the obligations of the Board resulting from the Commercial
Paper Notes, the principal amounts owing thereunder, the maturity schedule therefor, the
respective rates of imterest thereon and the principal and interest paid from time to time
thereunder. So long as the Commercial Paper Notes are in book-entry form, in any legal action
or proceeding with respect to a master note, the entries made in such books, records or accounts
shall be, absent manifest error, conclusive evidence of the existence and the amounts of the
obligations of the Board therein recorded. :

Section 7.03. Resignation and Replacement of Issuing and Paying Agent. The Issuing

and Paying Agent may at any time resign and be discharged of the duties and obligations created
by this Indenture by giving at least 90 days’ written notice to the Administrative Agent, the
Trustee and the Board. The Issuing and Paying Agent may be removed, with the written consent
of the Administrative Agent, which consent shall not be unreasonably withheld, at any time by
an instrument signed by an Authorized Board Representative and filed with the Issuing and
Paying Agent, the Administrative Agent and the Trustee. No such resignation or removal shall
become effective, however, until a successor Issuing and Paying Agent has been selected and
assumed the duties of the Issuing and Paying Agent hereunder and the Letter of Credit has been
. transferred to the successor Issuing and Paying Agent in accordance with its terms.

In the event of the resignation or removal of the Issuing and Paying Agent, the Issuing
and Paying Agent shall pay over, assign and deliver any moneys held by it in such capacity to
its successor. The Issuing and Paying Agent shall make any representations and warranties to
the Board as may be reasonably requested by the Board in connection with any such assignment.

The Issuing and Paying Agent shall, at all times, be a bank or trust company having its
principal office in New York, New York and shall at all times be a corporation or a national
banking association organized and doing business under the laws of the United States of America
or of any state with a combined capital and surplus of at least $50,000,000 and authorized under
such laws to exercise corporate trust powers and be subject to supervision or examination by
~ Federal or state authority. If such corporation or national banking association publishes reports
- of condition at least annually pursuarit to law or the requirements of such authority, then for the
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purposes of this section, the combined capital and surplus of such corporation or national
banking association shall be deemed to be its combined capital and surplus as set forth in its
most recent report of condition so published.

Any corporation or national banking association into which any Issuing and Paying Agent
may be merged or converted or with which it may be consolidated, or any corporation or
national banking association resulting from any merger, consolidation or conversion to which
any Issuing and Paying Agent shall be a party, or anmy corporation or natiomal banking
association succeeding to the corporate trust business of any Issuing and Paying Agent shall be
. the successor of the Issuing and Paying Agent if such successor corporation or national banking
association is otherwise eligible under this Section, without the execution or filing of any
document or further act on the part of the Issuing and Paying Agent or such successor
corporation or national banking association.

Section 7.04. Dealer. The Board hereby appoints Goldman, Sachs & Co., as Dealer and
agrees that, at or prior to the time of issuance of the initial Commercial Paper Notes, the Board
will enter into a Dealer Agreement with Dealer, The Board covenants that at all times prior to
the Termination Date, it will maintain in effect one or more Dealer Agreements, pursuant té
which each Dealer will agree to fulfill the duties and obligations of the Dealer as set forth in this
Indenture and its Dealer Agreement. '

ARTICLE VIII
TRUSTEE

Section 8.01. Acceptance of Trusts. The Trustee hereby accepts and agrees to execute
~ the trusts specifically imposed upon it by this Indenture, but only upon the additional terms set
forth in this Article VIII, to all of which the Board agrees and the respective holders agree by
their acceptance of delivery of any of the Notes. '

Section 8.02. Duties of Trustee.

-~ (a If an Event of Default has occurred and is continuing, the Trustee shall exercise
its rights and powers and use the same degree of care and skill in their exercise as a prudent
person would exercise or use under the circumstances in the conduct of such person’s own
affairs. '

(b) The Trustee shall perform the duties set forth in this Indenture and no implied
duties or obligations shall be read into this Indenture against the Trustee.

() Except during the continuance of an Event of Default, in the absence of any
negligence on its part or any knowledge to the contrary, the Trusiee may conclusively rely, as
to the truth of the statements and the correctness of the opinions expressed, upon certificates or
opinions furnished to the Trustee and conforming to the requirements of this Indenture.
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However, the Trustee shall examine the certificates and opinions to determine whether they
conform to the requirements of this Indenture.

(d) The Trustee may not be relieved from liability for its own negligent action, its
own negligent failure to act or its own willful misconduct, except that:

(1)  the Trustee shall not be liable for any error of Judgment made in good
faith by a Responsible Officer unless the Trustee was negligent in ascertaining the
pertinent facts; and

(2)  the Trustee shall not be liable with respect to any action it takes or omits
to take in good faith in accordance with a direction received by it from holders or the
Board in the manner provided in this Indenture.

) The Trustee shall not, by any provision of this Indenture, be required to expend
or risk its own funds or otherwise incur any financial liability in the performance of any of its
duties hereunder, or in the exercise of any of its rights or powers, if it shall have reasonable
grounds for believing that repayment of such funds or adequate indernnity against such risk of
liability is not reasonably assured to it. The Trustee shall be under no obligation to exercise any
of the rights or powers vested in it by this Indenture at thé request or direction of any of the
holders of the Notes, unless such holders shall have offered to'the Trustee reasonable security
or indemnity against the costs, expenses and liabilities which might be incurred by it to comply
with such request or direction.

9] Every provision of this Indenture that in any way relates to the Trustee is subject
to all the paragraphs of this Section.

(8)  The Trustee shall not be deemed to have knowledge of an Event of Default unless -
it bas received actual knowledge at the corporate trust office of the Trustee located in San
Francisco, California.

Section 8.03. Rights of Trustee. Subject to the foregoing Section, the Trustee shall be
protected and shall incur no liability in acting or proceeding in good faith upon any resolution,
_notice, telegram, request, consent, waiver, certificate, statement, affidavit, voucher, bond,
requisition or other paper or document which it shall in good faith believe to be genuine and to
have been passed or signed by the proper board or person or to have been prepared and
furnished pursuant to any of the provisions of this Indenture, and the Trustee shall be under no
duty to make investigation or inquiry as to any statements contained or matters réferred to in any
such instrument, but may accept and rely upon the same as conclusive evidence of the truth and
accuracy of such statements.

The Trustee may consult with counsel with regard to legal questions, and tke opinion of
such counsel shall be full and complete authorization and protection in respect of any action
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taken or suffered by the Trustee hereunder in good faith in accordance therewith.

Section 8.04. Individual Rights of Trustee. The Trustee in its individual or any other
capacity may become the owner or pledgee of Notes and may otherwise deal with the Board with
the same rights it would have if it were not Trustee. The Issuing and Paying Agent or any other
agent may do the same with like rights.

Section 8.05. Trustee's Disclaimer. The Trustee shall not be accountable for the Board's
use of the proceeds from the Notes paid to the Board and it shall not be responsible for any
statement in the Notes.

Section 8.06. Notice of Defaults. If (i) an Event of Default has occurred or (ii) an event
has occurred which with the giving of notice and/or the lapse of time would be an Event of
Default and, with respect to such events for which notice to the Board is required before such
events will become Events of Default, such notice has been given, then the Trustee shall
promptly, after obtaining actual notice of such Event of Default or event described in (ii) of the
first sentence of this Section, give notice thereof to each holder and to the Issuing and Paying
Agent. Except in the case of a default in payment on any Notes, the Trustee may withhold the
notice if and so long as a committee of its Responsible Officers in good faith determines that
withholding the notice is in the interests of the holders.

Section 8.07. Compensation of Trustee. For acting under this Indenture, the Trustee
shall be entitled to payment of fees for its services and reimbursement of advances, counsel fees
and other expenses reasonably and necessarily made or incurred by the Trustee in connection
with its services under this Indenture and the Board agrees to pay such amounts to the Trustee.
The Board agrees to indemnify and hold the Trustee harmless against costs, claims, expenses and
liabilities, not arising from the Trustee's own negligence, misconduct or breach of duty, which
the Trustee may incur in the exercise and performance of its rights and obligations hereunder.
Such obligation shall survive the discharge of this Indenture or the resignation or removal of the
Trustee,

Section 8.08. Eligibility of Trustee. This Indenture shall aiways have a Trustee that is a
trust company or a bank having the powers of a trust company and is organized and doing
business under the laws of the United States or any state or the District of Columbia, is
authorized to conduct trust business under the laws of the State, is subject to supervision or
examination by United States, state or District of Columbia authority and has a combined capital
and surplus of at least $100,000,000 as set forth in its most recent published annual report of
condition.

Section 8.09. Replacement of Trustee. The Trustee may resign by notifying the Board in
writing at least 60 days prior to the proposed effective date of the resignation. The holders of a
majority in Outstanding principal amount of the Notes may remove the Trustee by notifying the
removed Trustee and may appoint a successor Trustee with the Board's consent. The Board may
remove the Trustee, by notice in writing delivered to the Trustee 60 days prior to the
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proposed removal date; provided, however, that the Board shall have no right to remove the
Trustee during any time when an Event of Default has occurred and is continuing or when an
event has occurred.and is continuing or condition exists which with the giving of notice or the
passage of time or both would be an Event of Default.

No resignation or removal of the Trustee under this Section shall be effective until a new
Trustee has taken office and delivered a written acceptance of its appointment to the retiring
Trustee and to the Board. Immediately thereafter, the retiring Trustee shall transfer all property
held by it as Trustee to the successor Trustee, the resignation or removal of the retiring Trustee
_shall then (but only then) become effective and the successor Trustee shall have all the rights,
* powers and duties of the Trustee under this Indenture.

If the Trustee resigns or is removed or for any reason is unable or unwilling to perform
its duties under this Indenture, the Board shall promptly appoint a successor Trustee.

If a Trustee is not performing its duties hereunder and a successor Trustee does not take
office within 60 days after the retiring Trustee delivers motice of resignation or the Board
delivers notice of removal, the retiring Trustee, the Board or the holders of a majority in = :
Outstanding principal amount of the Notes may petition any court of competent jurisdiction for
the appointment of a successor Trustee.

Section 8.10. Successor Trustee or Agent by Merger. If the Trustee consolidates with,
merges or converts into, or transfers all or substantially all its assets (or, in the case of a bank
or trust company, its corporate trust assets) to another corporation which meets the qualifications
set forth in this Indenture, the resulting, surviving or transferee corporation without any further
act shall be the successor Trustee. '

Section 8.11. Other Agents. The Board, or the Trustee with the consent of the Board,
may from time to time appoint other agents as may be appropriate at the time to perform duties
and obligations under this Indenture or under a Supplemental Indenture all as provided by
Supplemental Indenture or resolution of the Board. :

Section 8.12. Several Capacities. Anything in" this Indenture to the contrary
notwithstanding, with the comsent of the Board, the same entity. may serve hereunder as the
Trustee and any other agent as appointed to perform duties or obligations under this Indenture,
under a Supplemental Indenture or an escrow agreement, or in amy combination of such
capacities, to the extent permitted by law.

Section 8.13. Accounting Records and Reborts of the Trustee.

(a) The Trustee shall at all times keep, or cause to be kept, proper records in which

_ complete and accurate entries shall be made of all transactions made by it relating to the Note
Proceeds and all funds and accounts established pursuant to this Indenture. Such tecords shall

~ be available for inspection by the Board on each Business Day during reasonable business hours
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and by any holder, or his agent or representative duly authorized in writing, at reasonable hours
and under reasonable circumstances.

(b)  The Trustee shall provide to the Board each month a report of any Note Proceeds
received during that month, if any, and the amounts deposited into each fund and account heid
by it under this Indenture and the amount disbursed from such funds and accounts, the earnings
thereon, the ending balance in each of such funds and accounts and the investments of each such
fund and account.

. (©) The Trustee shall annually, within a reasonable period after the end of the Fiscal

Year, furnish to the Board a statement (which need not be audited) covering receipts,
disbursements, allocation and application of Note Proceeds, and any other moneys in any of the
funds and accounts. held by it estabhshed pursuant to this Indenture or any Supplemental
Indenture for the precedmg year,

ARTICLE IX

EVENTS OF DEFAULT AND REMEDIES OF NOTEHOLDERS

Section 9.01. Events of Default. Each of the followmg evernts sha]l constitute and is -
referred to in this Indenture as an "Event of Default":

(a) a failure to pay the principal of any Commercial Paper Note when the same shall
become due and payable; :

(b)  a failure to pay any installment of interest on any Commercial Paper Note when
such interest shall become due and payable;

(©) a failure by the Board to observe and perform any covenant, condition, agreement
or provision (other than as specified in paragraphs (a) and (b) of this Section 9.01) contained in
the Commercial Paper Notes or in this Indenture on the part of the Board to be observed or
performed, which failure shall continue for a period of 60 days after written notice, specifying
such failure and requesting that it be remedied, shall have been given to the Board by the
Trustee, which notice may be given at the discretion of the Trustee and shall be given at the
written request of holders of 25% or more of the principal amount of the Commercial Paper
Notes then Outstanding, unless the Trustee, or the Trustee and holders of Commercial Paper
Notes in an amount not less than the Outstanding principal amount of Commercial Paper Notes
the holders of which requested such notice, shall agree'in writing to an extension of such period
prior to its expiration; provided, however, that the Trustee or the Trustee and the holders of
such principal amount of Commercial Paper Notes shall be deemed to have agreed to an
extension of such period if corrective action is initiated by the Board within such period and is
_ being diligently pursued;

Il

(d)  bankruptcy, reorganization, arrangement, insolvency or liquidation proceedings,
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including without limitation proceedings under Chapter 9 or 11 of the United States Bankruptcy
Code (as the same may from time to time be hereafter amended), or other proceedings for relief
under any federal or state bankruptcy law or similar law for the relief of debtors are instituted
by or against the City or the Board and, if instimted against the City or the Board, said
proceedings are consented to or are not dismissed within 60 days after such institution; or

(e)  the occurrence of any other Event of Default as is provided in a Supplemental
Indenture.

, If any Event of Default has occurred, but is subsequently cured or waived, then such
~ Event of Default shall no longer constitute an Event of Default hereunder. '

Section 9,02. Remedies.

(a) Upon the occurrence and continuance of any Event of Default, the Trustee in its
discretion may, and upon the written direction of the holders of 25% or more of the principal
amount of the Commercial Paper Notes .then Outstanding and receipt of indemmity to its
satlsfacuon shall, in its own name and as the Trustee of an express trust: ;

‘ (i) by mandamus, or other suit, action or proceeding at law or in equity, .
enforce all rights of the Commercial Paper Noteholders, and require the Board to carry
out any agreements with or for the benefit of the Commercial Paper Noteholders and to
perform its or their duties under the Act or any other law to which it is subject and this
Indenture, provided that any such remedy may be taken only to the extent permitted
under the applicable provisions of this Indenture;

(ii) bring suit upon the Commercial Paper Notes;

, (i)  commence an action or suit in equity to require the Board to account as
if it were the trustee of an express trust for the Commercial Paper Noteholders; or

(iv) by action or suit in equity enjoin any acts or things which may be unlawful -
or in violation of the rights of the Commercial Paper Noteholders:

(b)  The Trustee shall be under no obligation to take a{ny action with respect to any
Event of Default unless the Trustee has actual knowledge of the occurrence of such Event of
Default.

Section 9.03. Restoration to Former Position. In the event that any proceeding taken
by the Trustee to enforce any right under this Indenture shall have been discontinued or
abandoned for any reason, or shall have been determined adversely to the Trustee, then the
Board, the Trustee, and the Commercial Paper Noteholders shall be restored to their former
positions and rights hereunder, respectively, and all rights, remedies and powers of the Trustee
shall continue as though no such proceedmg had been taken.
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Section 9.04. Commercial Paper Noteholders’ Right To Direct Proceedings. Subject to
Section 10.05, anything else in this [ndenture to the contrary notwithstanding, holders of a
majority in principal amount of the Commercial Paper Notes then Outstanding shall have the
right, at any time, by an instrument in writing executed and delivered to the Trustee, to direct
the time, method and place of conducting ail remedial proceedings available to the Trustee under
this Indenture to be taken in connection with the enforcement of the terms of this Indenture or
exercising any trust or power conferred on the Trustee by this Indenture; provided that such
direction shall not be otherwise than in accordance with the provisions of the law and the
Indenture and that there shall have been provided to the Trustee security and indemniry
_ satisfactory to the Trustee against the costs, expenses and liabilities to be incurred as a result
'~ thereof by the Trustee. '

Section 9.05. Limitation on Right To Institute: Proceedings. No Commercial Paper
Noteholder shall have any right to institute any suit, action or proceeding in equity or at law for
the execution of any trust or power hereunder, or any other remedy hereunder or on such
Commercial Paper Note, unless such Commercial Paper Noteholder or Commercial Paper
Noteholders previously shall have given to the Trustee written notice of an Event of Default as
hereinabove provided and unless also holders of 25% or more of the principal amount of thé-
Commercial Paper Notes then Outstanding shall have made written request of the Trustee so to
do, after the right to institute such suit, action or proceeding under Section 9.02 hereof shall -
have accrued, and shall have afforded the Trustee a reasonable opportunity to proceed to institute
the same in either its or their name, and unless there also shall have been offered to the Trustee
security and indemnity satisfactory to it against the costs, expenses and liabilities to be incurred
therein or thereby, and the Trustee shall not have complied with such request within a reasonable
time; and such' notification, request and offer of indemnity are hereby declared in every such
case, at the option of the Trustee, to be conditions precedent to the institution of such suit,
action or proceeding; it being understood and intended that no one or more of the Commercial
Paper Noteholders shall have any right in any manner whatever by his or their action to affect,
disturb or ptejudice the security of this Indenture, or to enforce any right hereunder or under
the Commercial Paper Notes, except in the mannér herein provided, and that all suits, actions
. ‘and proceedings at law or in equity shall be instituted, had and maintained in the manner herein
provided and for the equal benefit of all Commercial Paper Noteholders.

Section 9.06. No Impairment of Right To Enforce Payment. Notwithstanding any other
“provision in this Indenture, the right of any Commercial Paper Noteholder to receive payment
of the principal of and interest on such Commercial Paper Notes, on or after the respective due
dates expressed therein and to the extent of the Available Pledged Revenues and other security
provided for the Commercial Paper Notes, or to institute suit for the enforcement of any such
payment on or after such respective date, shall not be 1mpa1red or affected without the consent
~ of such Commercial Paper Noteholder. :
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Section 9.07. Proceedings by Trustee Without Possession of Commercial Paper Notes.

All rights of action under this Indenture or under any of the Commercial Paper Notes secured
hereby which are enforceable by the Trustee may be enforced by it without the possession of any
of the Commercial Paper Notes, or the production thereof at the trial or other proceedings
relative thereto, and any such suit, action or proceeding instituted by the Trustee shall be
brought in its name for the equal and ratable benefit of the Commercial Paper Noteholders,
subject to the provisions of this Indenture. '

Section 9.08. No Remedy Exclusive. No remedy herein conferred upon or reserved to
the Trustee or to Commercial Paper Noteholders is intended to be exclusive of any other remedy
.- or remedies, and each and every 'such remedy shall be cumulative, and shall be in addition to
every other remedy given hereunder, or now or hereafter existing at law or in equity or by
statute; provided, however, that any conditions set forth herein to the taking of any remedy to
enforce the provisions of this Indenture or the Commercial Paper Notes shall also be conditions
to seeking any remedies under any of the foregoing pursuant to this Section 9.08.

Section 9.09. No Waiver of Remedies. No delay or omission of the Trustee or of any
Commercial Paper Noteholder to exercise any right or power accruing upon any default shall
impair any such right or power or shall be construed to be a waiver of any such default, or an
acquiescence therein; and every power and remedy given by this Article IX to the Trustee and
to the Commercial Paper Noteholders, respectively, may be exercised from time to time and as
often as may be deemed expedient.

Section 9.10. Application of Moneys. - Any moneys received by the Trustee, by any
receiver or by any Commercial Paper Noteholder pursuant to any right given or action taken
under the provisions of this Article IX (which shall not include moneys provided through the
Letter of Credit, which moneys shall be restricted to the specific use for which such moneys
were provided), after payment of the costs and expenses of the proceedings resulting in the
collection of such moneys and of the expenses, liabilities and advances incurred or made by the
Trustee (including attorneys’ fees), shall be applied as follows:

All such moneys shall be applied (i) first, to the payment to the persons entitled thereto
of all installments of interest then due on the Commercial Paper Notes, with interest on overdue
instaliments, if lawful, at the rate per annum borne by the Commercial Paper Notes, as the case
may be, in the order of maturity of the installments of such interest and, if the amount available
shall not be sufficient to pay in full any particular installment of interest, then to theé payment
ratably, according to the amounts due on such installment, and (ii) second, to the payment to. the
persons entitled thereto of the unpaid principal amount of any of the Commercial Paper Notes
which shall have become due with interest on such Commercial Paper Notes af their respective
rate from the respective dates upon which they became due and, if the amount available shall
not be sufficient to pay in full Commercial Paper Notes due on any particular date, together with
such interest, then to the payment ratably, according to the amount of principal and interest due
- on such date, in each case to the persons entitled thereto, without any discrimination or
- privilege.
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Whenever moneys are to be applied pursuant to the provisions of this Section 9.10, such
moneys shall be applied at such times, and from time to time, as the Trustee shall determine,
having due regard to the amount of such moneys available for application and the likelihood of
additional moneys becoming available for such application in the future. Whenever the Trustee
shall apply such funds, it shall fix the date upon which such application is to be made and upon
such date interest on the amounts of principal and interest to be paid on such date shall cease
to accrue. The Trustee shall give notice of the deposit with it of any such moneys and of the
fixing of any such date by first-class United States mail postage prepaid to all Commercial Paper
Noteholders and shall not be required to make payment to any Commercial Paper Noteholder

. until such Commercial Paper Notes shall be presented to the Trustee for appropriate endorsement

or for cancellation if fully paid.

Section 9.11. Severability of Remedies. It is the purpose and intention of this Article [X
to provide rights and remedies to the Trustee and the Commercial Paper Noteholders, which may
be lawfully granted under the provisions of the Act and other applicable law, but should any
right or remedy herein granted be held to be unlawful, the Trustee and the Noteholders shall be
entitled, as above set forth, to every other right and remedy provided in this Indenture or by
applicable law,

Section 9.12. Additional Events of Default and Remedies. So long as any particular -
Series of Commercial Paper Notes is Outstanding, the remedies as set forth in this Article IX
may be supplemented with additional remedies-as set forth in a Supplemental Indenture.

ARTICLE X
MISCELLANEOUS

' Section 10.01. Substitute Letter of Credit. Notwithstanding anything herein to the
contrary, the Board may obtain a substitute Letter of Credit to replace the Letter of Credit then
in effect hereunder so long as said substitute Letter of Credit shall go into effect at least one
Business Day prior to the termination of the Letter of Credit then in effect. The substitution shall
have no effect on any Notes then Outstanding, only on Notes issued on or after the date of
substitution. The Expiration Date with respect to such substitute Letter of Credit shall be no
earlier than the earlier of (i) six (6) months after its date or (ii) the Expiration Date set forth in
the Letter of Credit then in effect. The substitute Letter of Credit shall have a Stated Amount
(as such term is used in the original Letter of Credit) as the Letter of Credit being replaced.
The following are further conditions to the Issuing and Paying Agent’s ability to release an
existing Letter of Credit and accept a substitute Letter of Credit:

(a)  The Board shall deliver written notice of the proposed substitution to the Trustee,
the Issuing and Paying Agent, the Administrative Agent and the Dealer not less than 45 days
prior to the substitution date.

(b) There shall be delivered to the Board, the Trustee and the Issuing and Paying
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Agent written evidence from each Rating Agency then maintaining a rating on the Commercial
Paper Notes, that the substitution of such Letter of Credit will not, in and of itself, result in any
rating then assigned to the' Commercial Paper Notes being suspended, reduced or withdrawn.

(©) The Issuing and Paying Agent shall deliver written notice to the registered Owners
of the Commercial Paper Notes at least 30 days prior to the substitution date. If any
Outstanding Note is in bearer form, the Trustee shall publish notice of the substitution of such
Letter of Credit in a newspaper of general circulation of the City at least 30 days pr1or to the
substitution date.

(@) An opinion or opinions of counsel to the successor Bank shall be delivered to the
effect that the substitute Letter of Credit is a legal, valid and binding obligation of the issuing
Bank and is enforceable against the Bank in accordance with its terms.

(e) An opmlon of Bond Counsel shall be delivered to the effect that the substitution
of the Letter of Credit is authorized hereunder and (with respect to Notes other than taxable
Notes) will not, in and of itself, adversely affect the exclusion from gross income for Federal
tax purposes of interest on the Notes. ¢

" Section 10.02. Timeliness of Deposits. Funds shall be deemed transferred for purposes -
of timeliness of receipt under this Indenture when transfer instructions for transfer by Federal
reserve wire have been given and a Federal wire number confirmation has been received;
provided that the party to receive such funds shall not be required to take any action required
to be taken hereunder with respect to such funds until it has confirmation of actual receipt of
such funds. ‘

Section 10.03. Waiver of Events of Default. No Event of Default with respect to the
Commercial Paper Notes or the Bank Notes shall be waived unless after such waiver the
reinstatement provisions of the Letter of Credit, if any, shall be in full force and effect.

Section 10.04. Defeasance of Commercial Paper Notes. Commercial Paper Notes shall
not be deemed to have been paid in full unless payment of the principal of and interest on the
Commercial Paper Notes either (a) shall have been made or caused to be made in accordance
with the terms of the Commercial Paper Notes and this Indenture or (b) shall have been provided
for by irrevocably depositing with the Trustee in trust and irrevocably setting aside exclusively-
for such payment (i) Available Moneys sufficient to make such payment and/or (ii) noncallable
Government Obligations purchased with Available Moneys, maturing as to principal and interest
in such amounts and at such times as will insure the availability of sufﬁc1ent moneys to make
such payment.

Section 10.05. Bank to Control Remedies. While the Letter of Credit is in effect
notwithstanding anything else herein to the contrary, so long as each Bank is not Insolvent and
_ is not in default under the Letter of Credit or the Reimbursement Agreement, no right, power

or remedy with respect to the Commercial Paper Notes secured by such Letter of Credit may
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be pursued without the prior written consent of the Banks, and the Banks shall have the right
to direct the Trustee to pursue any right, power or remedy available hereunder with respect to
any assets available hereunder which secure only the Notes secured by such Letter of Credit.

Section 10.06. Payments or Actions Occurring on Non-Business Days. If a payment date

is not a Business Day at the place of payment or if any action required hereunder is required on
a date that is not a Business Day, then payment may be made at that place on the next Business
Day or such action may be taken on the next Business Day with the same effect as if payment
* were made or the action taken on the stated date, and no interest shall accrue for the intervening
period.

Section 10.07. Notices to Rating Agencies. The Authorized Board Representative shall
provide the Rating Agencies with written notice of the occurrence of the following events: (i)
changes in the Dealer and the Trustee, (ii) the appointment of a successor Issuing and Paying

Agent, (iii) amendments to the Indenture, the Issuing and Paying Agent Agreement and the
Reimbursement Agreement (iv) the expiration, termination, substitution, extension or any
amendment of a Letter of Credit, and (v) the defeasance of all Outstanding Commercial Papef
Notes. Notices to Moody’s shall be addressed as follows (or as provided in any subsequent
notice to the Board) Moody’s Investors Service, 99 Church Street, New York, New York 10007, -
Attention: Fully Supported Group. Notices to S&P shall be addressed as follows (or as
provided in any subsequent notice to the Board) Standard & Poor’s, 25 Broadway, New York,
New York 10004, Attention: Fublic Finance Department - Structured Group. Notices to Fitch
shall be addressed as follows (or as provided in any subsequent notice to the Board) Fitch, One
State Street Plaza, New York New York 10004, Attention: Municipal Structured Finance.

Section 10.08. Parties in Interest. Except as herein otherwise specifically provided,
nothing in this Indenture expressed or implied is intended or shall be construed to confer upon
any person, firm or corporation other than the Board, the Trustee, the Paying Agent, other
agents from time to time hereunder, the holders of the Notes, and to the limited extent provided
by Section 10.05 of this Indenture, the Banks, any right, remedy or claim under or by reason
of this Indenture, this Indenture being intended to be for the sole and exclusive benefit of the
Board, the Trustee, the Paying Agent, such other agents, the holders of the Notes, and to the
limited extent provided in Section 10.05 of this Indenture, the Banks.

ARTICLE X1
SUPPLEMENTAL INDENTURES
Section 11.01. Limitations. This Indenture shall not be modified or amended in any

respect subsequent to the first delivery of fully -executed and authenticated Notes except as
provided in and in accordance with and subject to the provisions of this Article XI.
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Section 11.02. Supplemental Indentures Not Requiring Consent of Noteholders. The

Board may, and while the Letter of Credit is in effect and so long as each Bank is not Insolvent
and is not in default under the Letter of Credit or the Reimbursement Agreement with the prior
written consent of the Banks, from time to time and at any time, without the consent of or notice
to the Noteholders, execute and deliver Supplemental Indentures supplementing and/or amending
this Indenture or any Supplemental Indenture as follows:

(a) to cure any formal defect, omission, inconsistency or ambiguity in, or answer any
questions arising under, this Indenture or any Supplemental Indenture, provided such supplement
- or amendment is not materially adverse to the Noteholders;

(b) to add to the covenants and agreements of the Board in this Indenture or any
Supplemental Indenture other covenants and agreements, or to surrender any right or power

reserved or conferred upon the Board, provided such supplement or amendment shall not
materially adversely affect the interests of the Noteholders;

(©) to confirm, as further assurance, any interest of the Issuing and Paying Agent id
and to the Available Pledged Revenues or in and to the funds and accounts held by the Trustee
or the Issuing and Paying Agent or in and to any other moneys, securities or funds of the Board -
provided pursuant to this Indenture or to otherwise add additional security for the Noteholders;

(d)  to evidence any change made in the terms of any Series of Notes if such changes
are authorized by the Supplemental Indenture at the time the Series of Notes is issued and such
change is made in accordance with the terms of such Supplemental Indenture;

(e)  to comply with the requirements of the Trust Indenture Act of 1939, as from time
to time amended; )

() to modify, alter, amend or supplement this Indenture or any Supplemental
- Indenture in any other respect which is not materially adverse to the Noteholders;

(g)  to qualify the Notes or a Series of Notes for a rating or ratings by Moody’s and/or
S&P; .

(h) to accommodate the technical, operational and structural features of Notes which
are issued or are proposed to be issued, including, but not limited to, changes needed to
accommodate Parity Notes, Senior Lien Bonds and Subordinate Revenue Bonds, other forms of
commercial paper, or other forms of indebtedness which the Board from time to time deems
appropriate to incur;

1) to accommodate the use of a credit facility or liquidity facility for specific Notes
or a specific Series of Notes; . ’
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@ to comply with the requirements of the Code as are necessary, in the opinion of
Bond Counsel, to prevent the Federal income taxation of the interest on the Notes issued as tax-
exempt Notes, as appropriate, including, without limitation, the segregation of Available Pledged
Revenues into different funds; or

(k)  to take effect only with respect to Notes issued on or afier the effective date of
the Supplemental Indenture accompanied by appropriate disclosure of the amendment or
supplement.

) Before the Board shall, pursuant to this Section 11.02, execute amy Supplemental
* Indenture, there shall have been delivered to the Board an opinion of Bond Counsel to the effect
that such Supplemental Indenture is authorized or permitted by this Indenture, the Act and other
applicable law, complies with their respective terms, will, upon the execution and delivery
thereof, be valid and binding upon the Board in accordance with its terms and will not cause

interest on any of the Notes which is then excluded from gross income of the recipient thereof
for federal income tax purposes to be included in gross income for federal income tax purposes.

i

Section 11.03. Supplemental Indentures Requiring Consent of Noteholders.

(a) Except for any Supplemental Indenture entered into pursuant to Section 11.02 and
any Supplemental Indenture entered into pursuant to Section 11.03(b) below, subject to:the terms
and provisions contained in this Section 11.03 and not otherwise, the holders of not less than
51% in aggregate principal amount of the Notes then Outstanding shall have the right from time
to time, and while the Letter of Credit is in effect and so long as each Bank is not Insolvent and
is pot in default under the Letter of Credit or the Reimbursement Agreement with the prior
written consent of the Banks, to comsent to and approve the execution by the Board of any
Supplemental Indenture deemed necessary or desirable by the Board for the purposes of
modifying,. altering, amending, supplementing or rescinding, in any particular, any of the terms
or provisions contained in this Indenture or in a Supplemental Indenture; provided, however,
that, unless approved in writing by the holders of all the Notes then Outstanding or unless such
change affects less than all Series of Notes and the following subsection (b) is applicable,
nothing herein contained shall permit, or be construed as permitting, (i) an extension in the
stated maturity of any Outstanding Notes, or change the amounts or currency of payment of the
principal of or interest on of any Outstanding Notes or (ii) a reduction in the principal amount
or redemption price of any Outstanding Notes or the rate of interest thereon; and provided that
nothing herein contained, including the provisions of Section 11.03(b) below, shall, unless
approved in writing by the holders of all the Notes then Outstanding, permit or be construed as
permitting (iii) except with respect to additional security which may be provided for a particular
Series of Notes, a preference or priority of any Note or Notes over any other Note or Notes with
respect to the security granted therefor under this Indenture, or (iv) a reduction in the aggregate
principal amount of Notes the consent of the Noteholders of which is required Yor any such
" Supplemental Indenture. Nothing herein contained, however, shall be construed as making
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necessary the approval by Notcholders of the execution of any Supplemental Indenture as
authorized in Section 11.02, including the granting, for the benefit of particular Series of Notes,
security in addition, to the pledge of the Available Pledged Revenues.

(b)  The Board may, from time to time and at any time, execute a Supplemental
Indenture which amends the provisions of an earlier Supplemental Indenture. If such
Supplemental Indenture is executed for one of the purposes set forth in Section 11.02, no notice
to or consent of the Noteholders shall be required. If such Supplemental Indenture contains
provisions which affect the rights and interests of less than all Series of Notes Outstanding and
Section 11.02 is not applicable, then this subsection (b) rather than subsection (a) above shall

" control and, subject to the terms and provisions contained in this Section 11.03(b) and not

otherwise, the holders of not less than 51% in aggregate principal amount of the Notes of all
Series which are-affected by such changes shall have the right from time to time to consent to
any Supplemental Indenture deemed necessary or desirable by the Board for the purposes of
modifying, altering, amending, supplementing or rescinding, in any particular, any of the terms
or provisions contained in such Supplemental Indenture and affecting only the Notes of such
Series; provided, however, that, unless approved in writing by the holders of all the Notes of

. all the affected Series then Outstanding, nothing herein contained shall permit, or be construed

as permitting, (i) a change in the scheduled times, amounts or currency of payment of the
principal of or interest on any Outstanding Notes of such Series or (ii) a reduction in the .
principal amount or redemption price of any Outstanding Notes of such Series or the rate of
interest thereon. Nothing herein contained, however, shall be construed as making necessary
the approval by Noteholders of the adoption of any Supplemental Indenture as authorized in
Section 11.02, including the granting, for the benefit of particular Series of Notes, security in
addition to the pledge of the Available Pledged Revenues.

- (¢)  If at any time the Board shall desire to enter into any Supplemental Indenture for
any of the purposes of this Section 11.03, the Board shall cause notice of the proposed execution
of the Supplemental Indenture to be given by first-class United States mail to all Noteholders or,
under Section 11.03(b), all Noteholders of the affected Series. Such notice shall briefly set forth
the nature of the proposed Supplemental Indenture and shall state that a copy thereof is on file

. at the office of the Board for inspection by all Noteholders and it shall not be required that the

Noteholders approve the final form of such Supplemental Indenture but it shall be sufficient if
such Noteholders approve the substance thereof.

(d)  The Board may execute and deliver such Supplemental Indenture in substantially
the form described in such notice, but only if there shall have first been delivered to the Board
(i) the required consents, in writing, of Noteholders and (ii) the opinion of Bond Counsel
required by the last paragraph of Section 11.02.

(e) If Noteholders of not less than the percentage of Notes required by this Section
11.03 shall have consented to and approved the execution and delivery thereof as herein
provided, no Noteholders shall have any right to object to the adoption of such Supplemental

- Indenture, or to object to any of the terms and provisions contained therein or the operation
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thereof, or in any manner to question the propriety of the execution and delivery thereof, or to
enjoin or restrain the Board from executing the same or from taking any action pursuant to the

provisions thereof.

Section 11.04. Effect of Supplemental Indenture. Upon execution and delivery of any
Supplemental Indenture pursuant to the provisions of this Article XI, this Indenture or the
Supplemental Indenture shall be, and shall be deemed to be, modified and amended ' in
accordance therewith, and the respective rights, duties and obligations under this Indenture and
the Supplemental Indenture of the Board, the Trustee, the Issuing and Paying Agent and all
. Noteholders shall thereafter be determined, exercised and enforced under this Indenture and the
Supplemental Indenture, if applicable, subject in all respects to such modifications and
amendments. ‘

Section 11.05. Supplemental Indentures To Be Part of This Indenture. Any
Supplemental Indenture adopted in accordance with the provisions of this Article XI shall
thereafter form a part of this Indenture or the Supplemental Indenture which they supplement
or amend, and all of the terms and conditions contained in any such Supplemental Indenture as
to any provision authorized to be contained therein shall be and shall be deemed to be part of
the terms and conditions of this Indenture or the Supplemental Indenture which they supplement
or amend for any and all purposes. ' :
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IN WITNESS WHEREOQF, the parties hereto have caused this Indenture to be duly

executed, all as of the date first above written.

Approved as to form
and legality this 14th
day of October 1998:

DAVID ALEXANDER, Port Attorney

oL ﬁ//% =

BOARD OF PORT COMMISSIONERS
OF THE CITY OF OAKLAND,
CALIFORNIA

By: 7(4?

rized Board Representative

U.S. BANK TRUST NATIONAL
ASSOCIATION, as Trustee

(L2 Jpe (2 fpee i

‘Authorized Officer

Port Resolution No. 98375
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EXHIBIT A
(Form of Master Note)
PORT OF OAKLAND, CALIFORNIA

COMMERCIAL PAPER NOTES
SERIES

Registered Owner: CEDE & CO.

Principal Sum: Not to Exceed $ | Outstanding

The Board of Port Commissioners of the City of Oakland, California, a board duly
organized and existing under and pursuant to the Charter of the City of Oakland, California and®
the laws of the State of California (hereinafter called the "Board"), for value received, hereby
promiises to pay (but only out of the Available Pledged Revenues hereinafter referred to) to the
registered owner hereinabove named or registered assigns, the principal amount, together with
unpaid accrued interest thereon, if any, on the maturity date of each obligation identified on the
records of the Board (the "Underlying Records") as being evidenced by this Master Note, which
Underlying Records are maintained by U.S. Bank Trust National Association, as Issuing and
Paying Agent (the "Issuing and Paying Agent") under that certain Issuing and Paying Agent
Agreement, dated as of October 1, 1998, between the Board and the Issuing and Paying Agent
(the "Issuing and Paying Agent Agreement"). Interest shall be calculated on the basis of actual
days elapsed in a 365 or 366 day year, as the case may be, at the rate specified on the
Underlying Records. Payments shall-be made solely from Available Pledged Revenues (as
defined in the Indenture referred to hereinafter) and payments of drawings under an irrevocable
* direct pay Letter of Credit of Commerzbank Aktiengesellschaft, acting through its Los Angeles
Branch and The Bank of Nova Scotia, acting through its New York Agency, by wire transfer
to the registered owner stated hereinabove from the Issuing and Paying Agent without the .
‘necessity of presentation and surrender of this Master Note,

This Note is one of a duly authorized issue of Port of Oakland, California Commercial
Paper Notes of the Board (hereinafter called the "Notes") of the series and designation indicated
on the face hereof. Said authorized issue of Notes is limited to $ ... in aggregate
principal amount Outstanding at any time and comsists of multiple series of varying
denominations, dates, maturities, interest rates and other provisions, as in the Indenture
hereinafter mentioned provided, all issued and to be issued pursuant to the provisions of Article
VII of the Charter of the City of Oakland, California, and all laws of the State of California
supplemental thereto (hereinafter called the "Act"). This Note evidences a series of Notes
designated as the "Port of Oakland, California Commercial Paper Note, Series " (hereinafter
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called the "Series __ Notes"). This Note is issued pursuant to a resolution of the Board,
adopted , 1998, and a Trust Indentre dated as of October 1, 1998 by and between the
Board and U.S. Bank Trust National Association, as Trustee (the "Trustee"), providing for the
issuance of the Notes, including the Series A Notes, the Series B Notes and the Series C Notes
in the aggregate principal amount Outstanding at any time not to exceed $
(hereinafter called the "Indenture").

Reference is hereby made to the Indenture for a description of the terms on which the
Notes are issued and to be issued, the provisions with regard to the nature and extent of the
.- Available Pledged Revenues, as that term is defined in the Indenture, and the rights of the
registered owners of the Notes; and all the terms of the Indenture and the Act are hereby
incorporated herein and made a contract between the Board and the registered owner from time
~ to time of this Note, and to all the provisions thereof the registered owner of this Note, by its
acceptance hereof, consents and agrees. Additional series of Notes may be issued on a parity
with the Notes of this authorized Series,

This Note, including the interest hereon, together with all other Notes, and, the interest
thereon, issued under the Indenture (and to the extent set forth in the Indenture), is payable
from, and is secured by a pledge of and lien om, the Available Pledged Revenues derived by the
Board from the Port (as those terms are defined in the Indenture).

The Notes. are special, limited obligations of the Board, shall be payable as to both
principal and interest from, and shall be secured by a pledge of, lien on and security interest in
all Available Pledged Revenues and all amounts in the funds and accounts created or maintained
pursuant to the Indenture or any Tax Certificate (except the Rebate Funds), including earnings
on such amounts, subject only to the provisions of the Indenture permitting the application
thereof for the purposes and on the terms and conditions set forth therein, which pledge, lien
and security interest shall be junior and subordinate, first to the pledge of Pledged Revenues and
the lien created thereon by the Senior Lien Indenture in favor of the Senior Lien Bonds, and
second to the pledge of Pledged Revenues and the lien created thereon by the DBW Loans in
favor of the Board’s repayment obligations thereunder and by any Subordinate Revenue Bonds
Indenture in favor of any Subordinate Revenue Bonds. Neither the faith and the credit nor the
taxing power of the City of Oakland, the State of California, or any public agency, other than
the Board to the extent of the Available Pledged Revenues, is pledged to the payment of the
principal of, or interest on, this Note. The Board has no power of taxation.

At the request of the registered owner, the Board shall promptly issue and deliver one
or more separate note certificates evidencing each obligation evidenced by this Master Note.
As of the date any such note certificate or certificates are issued, the obligations which are
evidenced thereby shall no longer be evidenced by this Master Note. This Note is transferable
by the registered owner hereof, in person or by attorney duly authorized in writing, at the
principal office of the Issuing and Paying Agent in New York, New York, but only in the
manner, subject to the limitations and upon payment of the charges provided in thie Indenture,
and upon surrender and cancellation of this Note. Upon such transfer a new fully registered
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Series Note or Series Notes without coupons, of authorized denomination or
denominations, for the same aggregate principal amount will be issued to the transferee in
exchange herefor.

The Board, the Trustee, and the Issuing and Paying Agent may deem and treat the
registered owner hereof as the absolute owner hereof for all purposes, and the Board, the
Trustee and the Issuing and Paying Agent shall not be affected by any notice to the contrary.

The rights and obligations of the Board and of the registered owners of the Notes may
- be modified or amended at any time in the manner, to the extent, and upon the terms provided
in the Indenture and, under certain circumstances as described in the Indenture, without the
consent of the holders of the Notes.

It is hereby certified and recited that any and all acts, conditions and things required to
exist, to happen.and to be performed, precedent to and in the incurring of the indebtedness
evidenced by this Note, and in the issuing of this Note, do exist, have happened and have been
performed in due time, form and manner, as requu'ed by the Charter of the City of Oakland,
* California. - i

This Note shall not be entitled to any benefit under the Indenture, or become valid or -
obligatory for any purpose, until the certificate of authentication hereon endorsed shall have been
signed by the Issuing and Paying Agent. This Master Note is a valid and binding obligation of
Board. . ;
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IN WITNESS WHEREOF, the Board of Port Commissioners of the City of Oakland,
California has caused this Note to be executed in its name and on its behalf by its President and
attested by its Secretary, and the seal of the Port to be imprinted or reproduced by facsimile

hereon, and this Note to be dated as of the day of , 1998.
BOARD OF PORT COMMISSIONERS OF THE CITY
OF OAKLAND
By
President

Attested:

Secretary of the Board
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CERTIFICATE OF AUTHENTICATION
This is the Master Note described in the within-mentioned Indenture.

U.S. Bank Trust National Association, as Issuing and Paying Agent

By

Authorized Signatory

ASSIGNMENT
FOR VALUE RECEIVED, the undersigned hereby sells, assigns, and transfers unto

(Name, address and Taxpayer Identification Number of Assignee
this Master Note and all rights thereunder, hereby irrevocably constituting and appomtmg
attorney to transfer said Master Note on the books of the Board

with full power of substitution in the premises.

Dated:
Signature(s) Guaranteed

(Signatufe)

The signature om this assignment
must correspond with the name as
written upon the face of this Master
Note, in every particular, without
alteration or enlargement or any
change whatsoever,

Unless this certificate is presented by an authorized representatwe of The Depository
Trust Company, a New York corporatlon ("DTC"), to the Board or its agent for registration of
transfer, exchange, or payment, and any certificate issued is registered in the name of Cede &
Co. or in such other name as is requested by an authorized representative of DTC (and any
payment is made to Cede & Co. or to such other entity as is requested by an authorized
representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR
VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the
registered owner hereof Cede & Co., has an interest herein. '
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EXHIBIT B
(Form of Bank Note)
PORT OF OAKLAND, CALIFORNIA

BANK NOTES
(Insert name of Bank)

Final

Dated Date Principal Payment Maturity Date

Registered Owner:
Original Principal Sum:

The Board of Port Commissioners of the City of Oakland, California, a board duly
organized and existing under and pursuant to the Charter of the City of Oakland, California and
the laws of the State of California (hereinafter called the "Board"), for value received, hereby
promises to pay to the registered owner hereinabove named, the above-stated principal sum at
maturity (subject ‘to any prepayment made in accordance with both the Indenture and the
Agreement, hereinafter defined), plus interest on the principal balance outstanding from its dated
date until the principal hereof shall have been paid, at-the applicable Bank Rate (as defined in

. that certain Letter of Credit and Reimbursement Agreement, dated as of October 1, 1998

(hereinafter called the "Agreement"), between the Board and Commerzbank‘ Aktiengesellschaft,
acting through its Los Angeles Branch, in its individual capacity and as Administrative Agent,
and The Bank of Nova Scotia, acting through its New York Agency). Interest shall be payable

quarterly in arrears on each January 1, April 1, July 1, and October 1, to and including the final

maturity date hereinabove stated (each a "Payment Date"). Payment of principal of and interest
on this Bank Note shall be made in immediately available funds in lawful currency of the United
States of America to the Administrative Agent on behalf of the Banks, at the Payment Office.
Interest on this Bank Note shall be calculated on the basis of a 365 or 366 day year and actual
days elapsed. In the event that the obligations under this Bank Note are converted to a LIBOR
Term Loan pursuant to the provisions of Article II of the Agreement, then the per annum rate
of interest, the Interest Period, the amortization of principal, the interest and principal payment
dates and other terms of such LIBOR Term Loan shall be determined in accordahice with the
provisions of Article II of the Agreement.
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This Bank Note is one of a duly authorized issue of Port of Oakland, California Bank
Notes of the Board (hereinafter called the "Bank Notes") of the series and designation indicated
on the face hereof. Said authorized issue of Bank Notes consist of multiple series of varying
denominations, dates, maturities, interest rates and other provisions, as in the Indenture
hereinafter mentioned provided, all issued and to be issued pursuant to the provisions of Article
VII of the Charter of the City of Oakland, California (hereinafter called the "Act"). This Bank
Note is issued pursuant to a resolution of the Board, adopted , 1998, and a Trust
Indenture dated as of October 1, 1998 (the "Indenture") by and between the Board and U.S.
Bank Trust National Association, as Trustee (the "Trustee"), providing for the issuance of
Commercial Paper Notes and Bank Notes.

~ Reference is hereby made to the Indenture for a description of the terms on which the
Bank Notes are issued and to be issued, the provisions with regard to the nature and extent of
the Available Pledged Revenues, as that term is defined in the Indenture, and the rights of the
registered owners of the Bank Notes; and all the, terms of the Indenture are hereby incorporated
herein and made a contract between the Board and the registered owner from time to time of this
Bank Note, and to all the provisions thereof the registered owner of this Bank Note, by its
acceptance hereof, consents and agrees. Additional series of Bank Notes may-be issued on
parity with the Bank Notes of this authorized Series.

This Bank Note, including the interest hereon, together with all other Bank Notes, and
the interest thereon, issued under the Indenture (and to the extent set forth in the Indenture), is
payable from, and is secured by a pledge of and lien on, the Available Pledged ‘Revenues
derived by the Board from the Port (as those terms are defined in the Indenture).

The Bank Notes are special, limited obligations of the Board, shall be payable as to both
principal and interest from, and shall be secured by a pledge of, lien on and security interest in
all Available Pledged Revenues and all amounts in the funds and accounts created or maintained
pursuant to the Indenture, the Issuing and Paying Agent Agreement or any Tax Certificate
(except the Rebate Funds), including earnings on such amounts, subject only to the provisions
of the Indenture and the Issuing and Paying Agent Agreement permitting the application thereof
for the purposes and on the terms and conditions set forth therein, which pledge, lien and
security interest shall be junior and subordinate, first to the pledge of Pledged Revenues-and the
lien created thereon by the Senior Lien Indenture in favor of the Senior Lien Bonds, and second
to the pledge of Pledged Revenues and the lien created thereon by the DBW Loans in favor of
the Board’s repayment obligations thereunder and by any Subordinate Revenue Bonds Indenture
in favor of any Subordinate Revenue Bonds. Neither the faith and the credit nor the taxing
power of the City of Oakland, the State of California, or any public agency,. other than the
Board to the extent of the Available Pledged Revenues, is pledged to the payment of the
principal of, or interest on, this Bank Note. The Board has no power of taxation.
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The Board, the Trustee and the Issuing and Paying Agent (as defined in the Indenture)
may deem and treat the registered owner hereof as the absolute owner hereof for all purposes,
and the Board, the Trustee and the Issuing and Paying Agent shall not be affected by any notice
to the contrary. '

It is hereby certified and recited that any and all acts, conditions and things required to
exist, to happen and to be performed, precedent to and in the incurring of the indebtedness
evidenced by this Note, and in the issuing of this Note, do exist, have happened and have been
performed in due time, form and manner, as required by the Constitution and statutes of the
State of California and the Charter of the City of Oakland, California.

This Bank Note shall not be entitled to any benefit under the Indenture, or become valid
or obligatory for any purpose, until the certificate of authentication hereon endorsed shall have
been signed by the Issuing and Paying Agent. This Bank Note is a valid and binding obligation
of the Board.
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IN WITNESS WHEREOF, the Board of Port Commissioners of the City of Oakland,
California has caused this Bank Note to be executed in its name and on its behalf by its President.
and attested by its Secretary, and the seal of said Port to be imprinted or reproduced by facsimile
hereon, and this Bank Note to be dated as of the day of , 1998.

BOARD OF PORT COMMISSIONERS OF THE CITY
OF OAKLAND, CALIFORNIA

By:

President

Attested:

Secretary of the Board

CERTIFICATE OF AUTHENTICATION

This is one of the Bank Notes described in the within-mentioned Indenture and registered
this day of ,

U.S. Bank Trust National Association, as Issuing and Paying Agent

Authorized Signatory
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EXHIBIT C

FORM OF SERIES CONSTRUCTION FUND REQUISITION
Requisition No.

To: U.S. Bank Trust National Association
One California Street, Suite 400
San Francisco, California 94111
Attention: Corporate Trust Department

Re:  Requisition of Funds from Port of Oakland, California
Commercial Paper Notes
Series  Construction Fund

| Subaccount]

The amount requisitioned: $

Payment to be made to:

Manner in which payment is to be made:

The undersigned, an Authorized Board Representative within the meaning of the Trust
Indenture (the "Indenture") dated as of October 1, 1998 between the Board of Port
Commissioners of the City of Oakland (the "Board") and U.S. Bank Trust National Association,
as trustee (the "Trustee"), hereby requisitions the amount set forth above and directs that such
amount be paid to the party set forth above from funds held in the Series ___ Comnstruction Fund
held under the Indenture and directs that payment be made in the manner described above.

[For Series A and Series B Projects only] The amount to be paid represents a cost of
the Series  Project as described in a Tax Certificate of the Board and the amounts
requisitioned hereby will be expended only in accordance with and subject to the limitations set
forth in the Tax Certificate dated , 1998 and relating to the Series ___ Notes issued
under the Indenture.

[For Series C Project only] The amount to be paid represents a cost of a Series C
Project. )

Dated:

BOARD OF PORT COMMISSIONERS OF THE
CITY OF OAKLAND, CALIFORNIA

By:

Authorized Board Representative



FIRST SUPPLEMENTAL TRUST INDENTURE

By and Between

THE BOARD OF PORT COMMISSIONERS
OF THE
CITY OF OAKLAND, CALIFORNIA

and

U.S. BANK NATIONAL ASSOCIATION

as Trustee

Dated as of August 2, 2010

RELATING TO
PORT OF OAKLAND, CALIFORNIA
COMMERCIAL PAPER NOTES
SERIES A, B, AND C
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ARTICLE I AMENDMENT OF THE 1998 CP INDENTURE......ccciiiiiiiiiiiiiiie

Section 1.01 Amendment to Section 2.01(C) ..ccevverierieeiiinieeiinee et
Section 1.02 Amendment to Section 2.01(d) .......ccoeeeeeiiiniienieee e
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Section 2.06 Full Force and Effect .........cocoeviiieiiniiiiiinneeseeeee e
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FIRST SUPPLEMENTAL TRUST INDENTURE

This FIRST SUPPLEMENTAL TRUST INDENTURE (this “First Supplemental
Indenture”), dated as of August 2, 2010, is between the Board of Port Commissioners of the City
of Oakland, California (the “Board”), a duly constituted department of the City of Oakland,
organized and existing pursuant to Article VII of the Charter of the City of Oakland, and U.S.
Bank National Association, a national banking association organized and existing under the laws
of the United States of America, as trustee (the “Trustee”), and supplements and amends that
Trust Indenture, dated as of October 1, 1998, relating to the Port of Oakland, California
Commercial Paper Notes, which is also by and between the Board and the Trustee (as successor
in interest to U.S. Bank Trust National Association) (the “1998 CP Indenture™).

WHEREAS, the 1998 CP Indenture provides in Section 11.02(f) thereof that the Board
may execute and deliver Supplemental Indentures without the consent of or notice to the
Noteholders to modify, alter, amend or supplement the 1998 CP Indenture in any respect that is
not materially adverse to the Noteholders;

WHEREAS, pursuant to Section 11.02 of the 1998 CP Indenture, while the Letter of
Credit is in effect and the Bank is not Insolvent and is not in default under the Letter of Credit or
the Reimbursement Agreement, the prior written consent of the Bank to any such Supplemental
Indenture shall be required;

WHEREAS, the Board has determined that it is appropriate to amend Section 2.01(c) of
the 1998 CP Indenture to provide that the Series A Notes, Series B Notes, and Series C Notes
may be issued in integral multiples of $1,000, rather than $5,000, in excess of $100,000;

WHEREAS, the Board has determined that it is appropriate to amend Section 2.01(d) of
the 1998 CP Indenture to modify certain characteristics of the Series C Notes, such as the

manner in which interest on such Series C Notes shall be calculated and the price at which such
Series C Notes shall be sold by the Dealer;

WHEREAS, the Board currently has Series A Notes Outstanding, but there are currently
no Series B Notes or Series C Notes Outstanding;

WHEREAS, the Board has determined that the amendments to the 1998 CP Indenture
provided for herein are not materially adverse to the Noteholders;

WHEREAS, the Bank has provided its written consent to this First Supplemental
Indenture; and : ‘

WHEREAS, each capitalized terms used herein, but riot defined, shall have the same
meaning as that assigned to such term in the 1998 CP Indenture.

NOW, THEREFORE, the Board and the Trustee agree as follows:
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ARTICLE 1
AMENDMENT OF THE 1998 CP INDENTURE

Section 1.01  Amendment to Section 2.01(c). The amount “$5,000” in the first section
of Section 2.01(c) of the 1998 CP Indenture is hereby deleted and replaced by the amount
“$1,000”. :

Section 1.02 Amendment to Section 2.01(d). Section 2.01(d) of the 1998 CP Indenture
is hereby deleted in its entirety and replaced with the following:

“Series A Notes and Series B Notes (i) shall bear interest payable at maturity at an
annual rate (calculated on the basis of a year consisting of 365/366 days and
actual number of days elapsed), which shall not in any event exceed the
Maximum Rate, (ii) shall mature on a Business Day not more than 270 days after
their respective dated dates, but in no event later than the Termination Date, and
(ii1) shall be sold by the Dealer pursuant to a Dealer Agreement at a price of not
less than 100% of the principal amount thereof. Series C Notes (i) shall accrete
interest payable at maturity at an imputed annual yield (calculated on the basis of
a year consisting of 360 days and actual number of days elapsed) which shall not
in any event exceed the Maximum Rate, (ii) shall mature on a Business Day not
more than 270 days after their dated dates, but in no event later than the
Termination Date, and (iii) shall be sold by the Dealer pursuant to a Dealer
Agreement without coupons at a discounted price designed to produce an imputed
yield to maturity at or below the prevailing market yield on comparable taxable
commercial paper notes at the time of sale. The stated interest rate or yield,
maturity date and other terms of each Commercial Paper Note, so long as not
inconsistent with the terms of this Indenture, shall be as set forth in the Issuance
Request required by Section 2.06 hereof directing the issuance of such
Commercial Paper Note.”

ARTICLE II
MISCELLANEOQOUS

Section 2.01 Modification of the 1998 CP Indenture and this First Supplemental
Indenture. The Board may, from time to time and at any time, execute and deliver
Supplemental Indentures supplementing and/or amending the 1998 CP Indenture and this First
Supplemental Indenture in the manner set forth in Article XTI of the 1998 CP Indenture.

Section 2.02  Limitation of Rights. Nothing expressed or impled in this First
Supplemental Indenture shall give any person other than the Trustee, the Board and the
Noteholders any right, remedy or claim under or with respect to this First Supplemental
Indenture.

Section 2.03  Severability. If any provision of this First Supplemental Indenture shall be

determined to be unenforceable, that shall not affect any other provision of this First
Supplemental Indenture.
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Section 2.04 Governing Law. This First Supplemental Indenture shall be governed by
and construed in accordance with the laws of the State. '

Section 2.05 Captions. The captions in this First Supplemental Indenture are for
convenience only and do not define or limit the scope or intent of any provisions or Sections of
this First Supplemental Indenture.

Section 2.06 Full Force and Effect. Except as amended herein, the 1998 CP Indenture
remains in full force and effect.

Section 2.07 Counterparts. This First Supplemental Indenture may be signed in
several counterparts. Each will be an original, but all of them together constitute the same
instrument.
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IN WITNESS WHEREQF, the parties hereto have caused this First Supplemental
Indenture to be duly executed, all as of the date first above written.

BOARD OF PORT COMMISSIONERS OF

THE CITY OF OAKLAND
By: M/\[M By: [ f
Secré(glry to the Board .
Name: c;S ava Lt 4
Title: CFo

U.S. BANK NATIONAL ASSOCIATION,
as trustee

By:

Authorized Officer

THIS AGREEMENT SHALL NOT BE VALID
OR EFFECTIVE FOR ANY PURPOSE
UNLESS AND UNTIL IT IS SIGNED BY THE
PORT ATTORNEY.

Approved as to form and legality as of this iﬁ day
of __August , 2010.

Y Aoy el o

David L. Alexander \
Port Attorney .
Port Resolution No. {v-} (8

P.A# {6-1)
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IN WITNESS WHEREOF, the parties hereto have caused this First Supplemental
Indenture to be duly executed, all as of the date first above written.

BOARD OF PORT COMMISSIONERS OF

THE CITY OF OAKLAND
Aftest:
By: By:
Secretary to the Board
Name:
Title:

U.S. BANK NATIONAL ASSOCIATION,

THIS AGREEMENT SHALL NOT BE VALID
OR  EFFECTIVE FOR ANY PURPOSE
UNLESS AND UNTIL IT IS SIGNED BY THE
PORT ATTORNEY.

Approved as to form and legality as of this ~ day
of ,2010.

David L. Alexander
Port Attorney

Port Resolution No.
PA.#
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SECOND SUPPLEMENTAL TRUST INDENTURE

By and Between

THE BOARD OF PORT COMMISSIONERS
OF THE
CITY OF OAKLAND, CALIFORNIA

and

U.S. BANK NATIONAL ASSOCIATION

as Trustee

Dated as of June 1, 2017

RELATING TO
PORT OF OAKL.AND, CALIFORNIA
COMMERCIAL PAPER NOTES
SERIES A, B, AND C
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ARTICLE | AMENDMENT OF THE 1998 CP INDENTURE.........cccooiiiiiiiiice

Section 1.01 Amendment to Section 10.01.......ccoceriiiiiiiiirieee s
Section 1.02 Amendment to Section 10.01(D) .....cccooviriiiiiii s
ARTICLE II MISCELLANEQUS ...ttt
Section 2.01 Modification of 1998 CP Indenture and this Second
Supplemental INAENTUIE .........cooiiiiiii s
Section 2.02 Limitation of RIghtS........cccoiieiiece e
Section 2.03 SEVEIADTIITY ... s
Section 2.04 GOVEINING LAW ...
Section 2.05 (OF: o] {010 LSRR
Section 2.06 Full Force and EFfeCt ........coovviiieiiicee e
Section 2.07 COUNTEIPAITS ...ttt nneene e
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SECOND SUPPLEMENTAL TRUST INDENTURE

This SECOND SUPPLEMENTAL TRUST INDENTURE (this “Second
Supplemental Indenture”), dated as of June 1, 2017, is between the Board of Port Commissioners
of the City of Oakland, California (the “Board”), a duly constituted department of the City of
Oakland, organized and existing pursuant to Article VII of the Charter of the City of Oakland,
and U.S. Bank National Association, a national banking association organized and existing under
the laws of the United States of America, as trustee (the “Trustee”), and supplements and amends
that Trust Indenture, dated as of October 1, 1998, relating to the Port of Oakland, California
Commercial Paper Notes (the “Original Indenture™), as previously supplemented by that certain
First Supplemental Trust Indenture, dated as of August 2, 2010 (the “First Supplemental
Indenture,” and together with the Original Indenture, the “1998 CP Indenture”), each of which is
also by and between the Board and the Trustee (as successor in interest to U.S. Bank Trust
National Association).

WHEREAS, the 1998 CP Indenture provides in Section 11.02(f) thereof that the Board
may execute and deliver Supplemental Indentures without the consent of or notice to the
Noteholders to modify, alter, amend or supplement the 1998 CP Indenture in any respect that is
not materially adverse to the Noteholders;

WHEREAS, pursuant to Section 11.02 of the 1998 CP Indenture, while the Letter of
Credit is in effect and the Bank is not Insolvent and is not in default under the Letter of Credit or
the Reimbursement Agreement, the prior written consent of the Bank to any such Supplemental
Indenture shall be required;

WHEREAS, the Board has determined that it is appropriate to amend Section 10.01 of
the 1998 CP Indenture to amend certain requirements applicable to the substitution of the Letter
of Credit supporting the Notes issued pursuant to the 1998 CP Indenture;

WHEREAS, the Board currently has Series A Notes and Series C Notes Outstanding, but
there are currently no Series B Notes Outstanding;

WHEREAS, the Board has determined that the amendments to the 1998 CP Indenture
provided for herein are not materially adverse to the Noteholders;

WHEREAS, the Bank has provided its written consent to this Second Supplemental
Indenture; and

WHEREAS, each capitalized term used herein, but not defined, shall have the same
meaning as that assigned to such term in the 1998 CP Indenture.

NOW, THEREFORE, the Board and the Trustee agree as follows:
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ARTICLE I
AMENDMENT OF THE 1998 CP INDENTURE

Section 1.01 Amendment to Section 10.01. The fourth sentence of the first paragraph
of Section 10.01 is hereby deleted in its entirety.

In addition, the following sentence is hereby added following the second
sentence of the first paragraph of Section 10.01: “All Notes Outstanding under the Letter of
Credit being replaced shall mature prior to the effectiveness of the substitution.”

Section 1.02 Amendment to Section 10.01(b). Section 10.01(b) of the 1998 CP
Indenture is hereby deleted in its entirety and replaced with the following:

“[Reserved].”

ARTICLE Il
MISCELLANEOUS

Section 2.01 Modification of the 1998 CP Indenture and this Second Supplemental
Indenture. The Board may, from time to time and at any time, execute and deliver
Supplemental Indentures supplementing and/or amending the 1998 CP Indenture and this Second
Supplemental Indenture in the manner set forth in Article XI of the 1998 CP Indenture.

Section 2.02 Limitation of Rights. Nothing expressed or implied in this Second
Supplemental Indenture shall give any person other than the Trustee, the Board and the
Noteholders any right, remedy or claim under or with respect to this Second Supplemental
Indenture.

Section 2.03  Severability. If any provision of this Second Supplemental Indenture shall
be determined to be unenforceable, that shall not affect any other provision of this Second
Supplemental Indenture.

Section 2.04 Governing Law. This Second Supplemental Indenture shall be governed
by and construed in accordance with the laws of the State.

Section 2.05 Captions. The captions in this Second Supplemental Indenture are for
convenience only and do not define or limit the scope or intent of any provisions or Sections of
this Second Supplemental Indenture.

Section 2.06 Full Force and Effect. Except as amended herein, the 1998 CP Indenture
remains in full force and effect.

Section 2.07 Counterparts. This Second Supplemental Indenture may be signed in

several counterparts. Each will be an original, but all of them together constitute the same
instrument.
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IN WITNESS WHEREOF, the parties hereto have caused this Second
Supplemental Indenture to be duly executed, all as of the date first above written.

BOARD OF PORT COMMISSIONERS OF

THE CITY OF OAKLAND
Attest /
%9 ﬁﬁ/\mﬁ By: e /
gecxetary to the Board ’
Namé: Sara’} Lee

Title: Chief Financial Officer

U.S. BANK NATIONAL ASSOCIATION,
as trustee

By:

Authorized Officer

THIS AGREEMENT SHALL NOT BE VALID
OR EFFECTIVE FOR ANY PURPOSE
UNLESS AND UNTIL IT IS SIGNED BY THE

PORT ATTORNEY.
Approved as to form and legality as of this 1st day
of June, 2017.
e
ﬁ"\\w/ v M\"‘“““‘“*}
Danny Wan ;;

Port Atforney -
Port Resolution No. 17-23
PA.#
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IN WITNESS WHEREOCF, the parties hereto have caused this Second
Supplemental Indenture to be duly executed, all as of the date first above written.

BOARD OF PORT COMMISSIONERS OF
THE CITY OF OAKILAND
Attest:

By: By:
Secretary to the Board

Name: Sara Lee

Title: Chief Financial Officer

U.S. BANK NATIONAL ASSOCIATION,

as trustee w L \6‘%%\
By: ZJ()/L

Authorized Offiter

THIS AGREEMENT SHALL NOT BE VALID
OR  EFFECTIVE FOR ANY PURPOSE
UNLESS AND UNTIL IT IS SIGNED BY THE
PORT ATTORNEY.

Approved as to form and legality as of this 1st day
of June, 2017.

Danny Wan

Port Attorney

Port Resolution No. 17-23
P.A.#
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THIRD SUPPLEMENTAL TRUST INDENTURE

By and Between

THE BOARD OF PORT COMMISSIONERS
OF THE
CITY OF OAKLAND, CALIFORNIA

and

U.S. BANK NATIONAL ASSOCIATION

as Trustee

Dated as of May 10, 2019

RELATING TO
PORT OF OAKLAND, CALIFORNIA
COMMERCIAL PAPER NOTES
SERIES A, B, AND C
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THIRD SUPPLEMENTAL TRUST INDENTURE

This THIRD SUPPLEMENTAL TRUST INDENTURE (this “Third
Supplemental Indenture”), dated as of May 10, 2019, is between the Board of Port
Commissioners of the City of Oakland, California (the “Board”), a duly constituted department
of the City of Oakland, organized and existing pursuant to Article VII of the Charter of the City
of Oakland, and U.S. Bank National Association, a national banking association organized and
existing under the laws of the United States of America, as trustee (the “Trustee”), and
supplements and amends that Trust Indenture, dated as of October 1, 1998, relating to the Port of
Oakland, California Commercial Paper Notes (the “Original Indenture”), as previously
supplemented by that certain First Supplemental Trust Indenture, dated as of August 2, 2010 (the
“First Supplemental Indenture”), and by that certain Second Supplemental Trust Indenture, dated
as of June 1, 2017 (the “Second Supplemental Indenture,” and together with the Original
Indenture and the First Supplemental Indenture, the “1998 CP Indenture”), each of which is also
by and between the Board and the Trustee (as successor in interest to U.S. Bank Trust National
Association).

WHEREAS, the 1998 CP Indenture provides in Section 11.02(k) thereof that the Board
may execute and deliver Supplemental Indentures to take effect with respect to Notes issued on
or after the effective date of the Supplemental Indenture accompanied by appropriate disclosure
of the amendment or supplement without the consent of or notice to the Noteholders;

WHEREAS, pursuant to Section 11.02 of the 1998 CP Indenture, while the Letter of
Credit is in effect and the Bank is not Insolvent and is not in default under the Letter of Credit or
the Reimbursement Agreement, the prior written consent of the Bank to any such Supplemental
Indenture shall be required;

WHEREAS, the Board has determined that it is appropriate to amend certain sections of
the 1998 CP Indenture to modify the permissible uses for proceeds of the Series A Notes, Series
B Notes and Series C Notes;

WHEREAS, the Board currently has Series A Notes and Series C Notes Outstanding, but
there are currently no Series B Notes Outstanding;

WHEREAS, the Bank has provided its written consent to this Third Supplemental
Indenture; and

WHEREAS, each capitalized term used herein, but not defined, shall have the same
meaning as that assigned to such term in the 1998 CP Indenture.

NOW, THEREFORE, the Board and the Trustee agree as follows:
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ARTICLE I
AMENDMENT OF THE 1998 CP INDENTURE

Section 1.01 Amendment to Section 1.01.
The following definitions are hereby added to Section 1.01:

“Exempt Facility Notes” means the Series A Notes and the Series D
Notes.

“Exempt Facility Project” means any undertaking, facility or item which is
listed or otherwise described in a Tax Certificate of the Board as being, or otherwise permitted in
accordance with the Tax Certificate of the Board to be, financed or refinanced in whole or in part
with the proceeds of Exempt Facility Notes and which is acquired, constructed, reconstructed,
improved, expanded or otherwise financed or refinanced with proceeds of the sale of Exempt
Facility Notes.

“Governmental Notes” means the Series B Notes and the Series E Notes.

“Governmental Project” means any undertaking, facility or item which is
listed or otherwise described in a Tax Certificate of the Board as being, or otherwise permitted in
accordance with the Tax Certificate of the Board to be, financed or refinanced in whole or in part
with the proceeds of Governmental Notes and which is acquired, constructed, reconstructed,
improved, expanded or otherwise financed or refinanced with proceeds of the sale of
Governmental Notes.

“Other CP Indenture” means that Trust Indenture dated as of September 1,
1999 between the Board and the Trustee, as amended and supplemented, including as amended
by the First Supplemental Trust Indenture dated as of June 1, 2017 and the Second Supplemental
Trust Indenture dated as of May 10, 2019.

“Series D Notes” means the “Port of Oakland, California Commercial
Paper Notes, Series D (AMT),” issued under the Other CP Indenture.

“Series E Notes” means the “Port of Oakland, California Commercial
Paper Notes, Series E (Non-AMT),” issued under the Other CP Indenture.

“Series F Notes” means the “Port of Oakland, California Commercial
Paper Notes, Series F (Taxable),” issued under the Other CP Indenture.

“Taxable Notes” means the Series C Notes and the Series F Notes.

“Taxable Project” means any undertaking, facility or item which is
acquired, constructed, reconstructed, improved, expanded or otherwise financed or refinanced
with proceeds of the sale of Taxable Notes.
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Section 1.02  Amendment to Section 2.01(b). Section 2.01(b) of the 1998 CP Indenture
is hereby deleted in its entirety and replaced with the following:

“(b) The Board hereby authorizes the issuance of its Notes to be
designated “Port of Oakland, California Commercial Paper Notes, Series A” (AMT) and “Port of
Oakland, California Commercial Paper Notes, Series B” (Non-AMT) and “Port of Oakland,
California Commercial Paper Notes, Series C” (Taxable) subject to the provisions of this Section
2.01 and as hereinafter provided. The Series A Notes shall be issued from time to time as
provided herein to finance and refinance the cost of Exempt Facility Projects, the Series B Notes
shall be issued from time to time as provided herein to finance and refinance the cost of
Governmental Projects, and the Series C Notes shall be issued from time to time as provided
herein to finance and refinance the cost of Taxable Projects. In addition, Notes of each Series
may also be issued for any other purpose permissible pursuant to and in accordance with the Tax
Certificate in effect at the time of issuance of such Notes, including, without limitation, to pay or
to reimburse the Banks for Advances used to pay principal or interest due on maturing
Commercial Paper Notes of any Series or notes of any series issued under the Other CP
Indenture, to the extent permitted pursuant to the applicable Tax Certificate. Such authorization
specifically includes the authorization to issue and reissue Commercial Paper Notes for such
purposes. The aggregate principal amount of Commercial Paper Notes that may be Outstanding
at any one time hereunder shall not at any time exceed the Authorized Amount. At no time shall
the aggregate amount of interest payable on the Outstanding Commercial Paper Notes exceed the
Interest Component then available under the Letter of Credit.”

Section 1.03 Amendment to Section 2.01(g). Section 2.01(g) of the 1998 CP Indenture
is hereby deleted in its entirety and replaced with the following:

“(g) Commercial Paper Notes which are issued to finance or refinance
Exempt Facility Projects shall be designated as Series A Notes. Commercial Paper Notes which
are issued to finance or refinance Governmental Projects shall be designated as Series B Notes.
Commercial Paper Notes which are issued to finance or refinance Taxable Projects shall be
designated as Series C Notes. Successive tranches of each Series shall be designated as the
related Series designation followed by “ -1, -2 -3 etc.”

Section 1.04 Amendment to Section 2.06(b). Section 2.06(b) of the 1998 CP Indenture
is hereby amended by deleting clause (viii) thereof and replacing it with the following:

“(viii) the Note Proceeds shall be deposited in accordance with Section 4.02
hereof;”

Section 1.05 Amendment to Section 4.02. Section 4.02 of the 1998 CP Indenture is
hereby deleted in its entirety and replaced with the following:

“Deposit of Proceeds of Commercial Paper Notes. Immediately upon receipt
thereof, the Issuing and Paying Agent shall, if instructed by an Authorized Board Representative,
first deposit the proceeds of the sale of Series A Notes, Series B Notes, or Series C Notes into the
corresponding Bank Payment Account or, if instructed by such Authorized Board
Representative, into such other Bank Payment Account or “Bank Payment Account” as defined

3
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in the Other CP Indenture as may be designated by such Authorized Board Representative in
accordance with the requirements of the applicable Tax Certificate, in either case in an amount
equal to the unreimbursed payments made by the applicable bank to pay principal of or interest
on maturing Commercial Paper Notes or notes under the Other CP Indenture. ~Amounts
deposited into any Bank Payment Account hereunder shall be held separate and apart from all
other funds and accounts and not commingled with any other moneys. The remaining proceeds
shall be transferred to the Trustee for deposit in the Construction Fund.”

Section 1.06 Amendment to Section 4.03(a). Section 4.03(a) of the 1998 CP Indenture
is hereby deleted in its entirety and replaced with the following:

“(a) Moneys in the Construction Fund attributable to each of the Series A
Notes, the Series B Notes, and the Series C Notes shall be applied, respectively, to the payment
of Exempt Facility Projects, Governmental Projects, and Taxable Projects. An Authorized Board
Representative may from time to time amend the list of Projects in a Tax Certificate; provided,
however, that the Authorized Board Representative shall not amend the list of Projects in such a
way as to change the tax status of the related Series of Commercial Paper Notes. An Authorized
Board Representative is hereby authorized to execute one or more supplemental Tax Certificates
in connection with any Series of Notes.”

Section 1.07 Amendment to Section 4.03(b). Section 4.03(b) of the 1998 CP Indenture
is hereby deleted in its entirety and replaced with the following:

“(b) The Trustee shall make payments or disbursements from the
Construction Fund upon receipt from the Board of a written requisition, in substantially the form
attached as Exhibit C to this Indenture, executed by an Authorized Board Representative, which
requisition shall state, with respect to each amount requested thereby, (i) the account, if any,
within the Construction Fund from which such amount is to be paid, (ii) the number of the
requisition from such account, (iii) the amount to be paid, the name of the Person to which the
payment is to be made and the manner in which the payment is to be made, (iv) that the amount
to be paid represents a cost of a qualifying Project as described in or as otherwise permitted
pursuant to a Tax Certificate of the Board, or is related to a Taxable Project, as applicable, and
(v) unless related to a Taxable Project, that the amounts requisitioned will be expended only in
accordance with and subject to the limitations set forth in the applicable Tax Certificate.”

Section 1.08 Amendment to Section 4.03(d). Section 4.03(d) of the 1998 CP Indenture
is hereby deleted in its entirety and replaced with the following:

“(d) Any amounts remaining in the Construction Account for a Series
of Notes at the completion of the Project financeable by such Series shall be transferred to the
Bank Payment Account and be used to repay Advances to the extent that a portion of such
Advances is allocable to the interest on the Notes of such Series, or, at the instruction of an
Authorized Board Representative, such remaining amounts may be transferred to such other
Bank Payment Account or “Bank Payment Account” as defined in the Other CP Indenture as
may be designated by such Authorized Board Representative in accordance with the
requirements of the applicable Tax Certificate to be used to repay Advances with respect to other
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Commercial Paper Notes, or “Advances” as defined in the Other CP Indenture with respect to
commercial paper notes issued under the Other CP Indenture.”

Section 1.09 Amendment to Exhibit C. Exhibit C of the 1998 CP Indenture is hereby
deleted in its entirety and replaced with Appendix 1 attached hereto.

Section 1.10  Effectiveness of Amendment. The amendments to the 1998 CP Indenture
contained in this Third Supplemental Indenture shall have no effect with respect to any Notes
issued prior to the date hereof, but shall only apply with respect to Notes issued on or after the
date hereof.

ARTICLE 11
MISCELLANEOUS

Section 2.01  Modification of the 1998 CP Indenture and this Third Supplemental
Indenture. The Board may, from time to time and at any time, execute and deliver
Supplemental Indentures supplementing and/or amending the 1998 CP Indenture and this Third
Supplemental Indenture in the manner set forth in Article XI of the 1998 CP Indenture.

Section 2.02  Limitation of Rights. Nothing expressed or implied in this Third
Supplemental Indenture shall give any person other than the Trustee, the Board and the
Noteholders any right, remedy or claim under or with respect to this Third Supplemental
Indenture.

Section 2.03  Severability. 1If any provision of this Third Supplemental Indenture shall
be determined to be unenforceable, that shall not affect any other provision of this Third
Supplemental Indenture.

Section 2.04  Governing Law. This Third Supplemental Indenture shall be governed by
and construed in accordance with the laws of the State.

Section 2.05 Captions. The captions in this Third Supplemental Indenture are for
convenience only and do not define or limit the scope or intent of any provisions or Sections of
this Third Supplemental Indenture.

Section 2.06  Full Force and Effect. Except as amended herein, the 1998 CP Indenture
remains in full force and effect.

Section 2.07 Counterparts. This Third Supplemental Indenture may be signed in
several counterparts. Each will be an original, but all of them together constitute the same
instrument.
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IN WITNESS WHEREOF, the parties hereto have caused this Third
Supplemental Indenture to be duly executed, all as of the date first above written.

BOARD OF PORT COMMISSIONERS OF
THE CITY OF OAKLAND

e ..~

Secretary to the Board

Namre: Sara Lee

Title: Chief Financial Officer

U.S. BANK NATIONAL ASSOCIATION,
as frustee

By:

Authorized Officer

THIS AGREEMENT SHALL NOT BE VALID
OR  EFFECTIVE FOR ANY PURPOSE
UNLESS AND UNTIL IT IS SIGNED BY THE
PORT ATTORNEY.

Approved as to form and legality as of this 10" day
of May, 2019.

Ijanny Wan U

Port Attorney

Port Resolution No. _|¢ = 21|
PA.# 2014- 140
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IN WITNESS WHEREOF, the parties hereto have caused this Third
Supplemental Indenture to be duly executed, all as of the date first above written.

BOARD OF PORT COMMISSIONERS OF

THE CITY OF OAKLAND
Attest:
By: By:
Secretary to the Board
Name:
Title:

U.S. BANK NATIO L ASSOCIATION
as trustee

b

By: e

Authorized Offic%

THIS AGREEMENT SHALL NOT BE VALID
OR EFFECTIVE FOR ANY PURPOSE
UNLESS AND UNTIL IT IS SIGNED BY THE
PORT ATTORNEY.

Approved as to form and legality as of this 10" day
of May, 2019.

Danny Wan
Port Attorney
Port Resolution No.
P.A.#

S-1
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APPENDIX 1
EXHIBIT C
FORM OF SERIES ~~ CONSTRUCTION FUND REQUISITION
Requisition No.

To:  U.S. Bank Trust National Association
One California Street, Suite 400
San Francisco, California 94111
Attention: Corporate Trust Department

Re:  Requisition of Funds from Port of Oakland, California
Commercial Paper Notes
Series  Construction Fund
[ Subaccount]

The amount requisitioned: $

Payment to be made to:

Manner in which payment is to be made:

The undersigned, an Authorized Board Representative within the meaning of the
Trust Indenture (the “Indenture”) dated as of October 1, 1998 between the Board of Port
Commissioners of the City of Oakland (the “Board”) and U.S. Bank Trust National Association,
as trustee (the “Trustee”), hereby requisitions the amount set forth above and directs that such
amount be paid to the party set forth above from funds held in the Series ___ Construction Fund
held under the Indenture and directs that payment be made in the manner described above.

[For Exempt Facility Projects and Governmental Projects only] The amount
to be paid represents a cost of [an Exempt Facility Project]/[a Governmental Project] and the
amounts requisitioned hereby will be expended only in accordance with and subject to the
limitations set forth in the Tax Certificate dated and related to the Series  Notes
issued under the Indenture.

[For Taxable Project only] The amount to be paid represents a cost of a Taxable
Project.

Dated: BOARD OF PORT COMMISSIONERS OF THE
CITY OF OAKLAND, CALIFORNIA

By:

Authorized Board Representative
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OFFERING MEMORANDUM

Dated May 3, 2022

In the opinion of Orrick, Herrington & Sutcliffe LLP, as Special Tax Counsel (“Special
Tax Counsel”) to the Board of Port Commissioners of the City of Oakland, California, dated May
4, 2020, based upon an analysis of existing laws, regulations, rulings and court decisions, and
assuming, among other matters, the accuracy of certain representations and compliance with
certain covenants, interest on the Series A Notes, Series B Notes, Series D Notes, and Series E
Notes (collectively, the “Tax-Exempt Notes "), when issued in accordance with the Tax Certificate
and the Commercial Paper Indentures, will be excluded from gross income for federal income tax
purposes under Section 103 of the Internal Revenue Code of 1986, as amended (the “Code”),
except that no opinion was expressed as to the status of interest on any Series A Note or Series D
Note for any period that such Series A Note or Series D Note is held by a “substantial user” of the
facilities financed or refinanced by the Series A Notes or Series D Notes, or by a “related person”
to such a substantial user within the meaning of Section 147(a) of the Code. In the further opinion
of Special Tax Counsel, interest on the Series B Notes and the Series E Notes is not a specific
preference item for purposes of the federal alternative minimum tax. Special Tax Counsel
observed that interest on the Series A Notes and Series D Notes is a specific preference item for
purposes of the federal alternative minimum tax. Special Tax Counsel was of the further opinion
that the amount treated as interest on the Tax-Exempt Notes and excluded from gross income will
depend upon the taxpayer’s election under Internal Revenue Notice 94-84. Special Tax Counsel
was also of the opinion that interest on the Tax-Exempt Notes, as well as interest on the Series C
(Taxable) Notes and Series F (Taxable) Notes is exempt from State of California personal income
taxes. Special Tax Counsel expressed no opinion regarding any other tax consequences related
to the ownership or disposition of, or the amount, accrual or receipt of interest on, the Notes. See
“TAX MATTERS”.

NOT TO EXCEED $150,000,000
PORT OF OAKLAND, CALIFORNIA
COMMERCIAL PAPER NOTES
SERIES A (EXEMPT FACILITY), SERIES B (GOVERNMENTAL) AND SERIES C
(TAXABLE)

NOT TO EXCEED $50,000,000
PORT OF OAKLAND, CALIFORNIA
COMMERCIAL PAPER NOTES
SERIES D (EXEMPT FACILITY), SERIES E (GOVERNMENTAL) AND SERIES F
(TAXABLE)

The purpose of this Offering Memorandum is to provide certain general information in
connection with the issuance and sale by the Board of Port Commissioners of the City of Oakland,
California (the “Board”) of its Port of Oakland, California Commercial Paper Notes, Series A (the
“Series A Notes”), Series B (the “Series B Notes™), Series C (the “Series C Notes” and, together
with the Series A Notes and the Series B Notes, the “ABC Notes”), Series D (the “Series D
Notes”), Series E (the “Series E Notes”) and Series F (the “Series F Notes” and, together with the
Series D Notes and the Series E Notes, the “DEF Notes™) (collectively, the “Commercial Paper



Notes” or the “Notes”). Capitalized terms used but not defined herein shall have the meanings set
forth in the Commercial Paper Indentures (as hereinafter defined).

The information in this Offering Memorandum has been obtained from the Port of
Oakland, California (the “Port), Bank of America, N.A. (“Bank of America”), and other sources
believed to be reliable. The ABC Notes are payable from and supported by an irrevocable direct-
pay letter of credit issued by Bank of America (the “ABC Letter of Credit””). The DEF Notes are
payable from and supported by a second irrevocable direct-pay letter of credit also issued by Bank
of America (the “DEF Letter of Credit” and, together with the ABC Letter of Credit, the “Letters
of Credit”).

Goldman Sachs & Co. LLC, as the Dealer, has provided the following sentence for
inclusion in this Offering Memorandum. The Dealer has reviewed the information in this Offering
Memorandum in accordance with, and as part of, its responsibilities to investors under the Federal
securities laws as applied to the facts and circumstances of this transaction, but the Dealer does
not guarantee the accuracy or completeness of such information.

The references herein to the Senior Lien Indenture, the Intermediate Lien Indenture, the
Commercial Paper Indentures, the Commercial Paper Notes, the Letters of Credit, the
Reimbursement Agreements, the Issuing and Paying Agent Agreements and the Dealer
Agreements (all as defined herein) do not purport to be complete or definitive, do not constitute
summaries thereof, and are qualified in their entireties by reference to each such document. The
information and expressions of opinion in this Offering Memorandum are subject to change
without notice after the date hereof, and future use of this Offering Memorandum shall not
otherwise create any implication that there has been no change in the matters referred to in this
Offering Memorandum since the date hereof.

Certain statements included or incorporated by reference in this Offering Memorandum
constitute “forward-looking statements.” Such statements are generally identifiable by the
terminology used such as “plan,” “project,” “expect,” “anticipate,” “intend,” “believe,” “estimate,”
“budget” or other similar words. The achievement of certain results or other expectations
contained in such forward-looking statements involve known and unknown risks, uncertainties
and other factors that may cause actual results, performance or achievements to be materially
different from any results, performance or achievements expressed or implied by such forward-
looking statements. The Board does not plan to issue any updates or revisions to those forward-
looking statements if or when its expectations or events, conditions or circumstances on which

such statements are based occur.
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This Offering Memorandum is not to be construed as a contract between the Board and the
purchasers of the Commercial Paper Notes. Statements contained in this Offering Memorandum
which involve estimates, forecasts or matters of opinion, whether or not expressly described
herein, are intended solely as such and are not to be construed as representations of fact. No dealer,
broker, salesperson or other person has been authorized by the Board to give any information or
to make any representations, other than as contained in this Offering Memorandum, and, if given
or made, such other information or representations must not be relied upon as having been
authorized by the Board. Prospective purchasers of the Commercial Paper Notes are expected to
conduct their own diligence, review and analysis before making an investment decision.



THE PORT

The Port is an independent department of the City of Oakland (the “City”). The Port has
traditionally managed three lines of business: Aviation, Maritime, and Commercial Real Estate.
The Port also provides utility service (electricity, gas, water, and sanitary sewer service) to Port
Facilities (both tenant-operated and Port-operated) in support of Aviation, Maritime, and
Commercial Real Estate Operations. Although the Port historically treated utility service as a
component aspect of each of the three primary lines of business, beginning in Fiscal Year 2022
the Port elected to recognize the utilities operations as a separate, fourth line of business, and to
report revenues and financial results for such business line separately from the Aviation, Maritime,
and Commercial Real Estate revenues and financial results.

The Board has exclusive control and management of the Port Area described below, of all
Port facilities and property, real and personal, all income and revenue of the Port and all debt
proceeds including proceeds of all Commercial Paper Notes. The Board has the power under
Article VII of the Charter of the City (the “Charter”) to fix, alter, change or modify rates, tolls,
fees, rentals and charges for the use of Port facilities and any services provided in connection with
such facilities. A substantial portion of the Port’s revenues is governed by lease, use, license and
other agreements with Port tenants and customers. The Port has only a limited ability to increase
revenues under certain of those agreements during their respective terms.

The Port Area extends approximately 19 miles from the border of the City of Emeryville
(located immediately north of the San Francisco-Oakland Bay Bridge), south to the border of the
City of San Leandro. Port facilities include (a) maritime infrastructure (collectively, the
“Seaport™), which consists of (i) marine terminals handling international and domestic cargo, (ii)
rail facilities for intermodal and bulk cargo handling, and (iii) other properties, including a portion
of the former Oakland Army Base (the “OAB”), used for transloading and other logistics facilities,
truck staging, container storage and other maritime support services; (b) Oakland International
Airport (the “Airport,” or “OAK”); (c) commercial, industrial, recreational and other land under
lease or available for lease or sale, certain undeveloped land and water areas (collectively, “CRE”);
and (d) electrical substations, distribution lines, meters and a mixture of varying duration energy
contracts (collectively, “Utilities”). According to audited financial statements for the Fiscal Year
(“FY”) ended June 30, 2021, the Port generated approximately $354.1 million in operating
revenues in such fiscal year (including utility sales of approximately $21.9 million), of which the
Maritime Division accounted for approximately 53.1%, the Aviation Division accounted for
approximately 43.0% and the Commercial Real Estate Division accounted for approximately 3.9%
of total Port operating revenues.

In March of 2020, the World Health Organization declared the outbreak of COVID-19, a
respiratory disease caused by a new strain of coronavirus, to be a pandemic. The worldwide
outbreak of COVID-19, and the imposition of responsive measures, have caused disruptions to
many industries, including the ocean shipping industry served by the Seaport and the aviation
industry served by the Airport. For a discussion of the impact of COVID-19 on the Port, see the
sections entitled “Maritime,” “Aviation,” “Commercial Real Estate,” and “Certain Investor
Considerations” below.



Maritime

The Seaport serves as the principal Northern California ocean gateway for international
containerized cargo shipments (particularly to and from the Pacific Basin). The Seaport is one of
several major gateways for such shipments on the West Coast of North America. The other major
gateways are the Port of Los Angeles, the Port of Long Beach, the Northwest Seaport Alliance
(Ports of Tacoma/Seattle), the Ports of Vancouver and Prince Rupert in British Columbia, Canada,
and the Ports of Manzanillo and Lazaro Cardenas in Mexico. The Seaport primarily handles cargo
that serves a large local and regional population. The Seaport also competes with other ports
primarily for discretionary intermodal rail cargo, which is cargo originating at or bound for inland
destinations that could be shipped through any one of several ports. Major ocean carriers (shipping
lines) currently serving the Port include: ANL (U.S. Lines), APL/CMA-CGM, BAL Container
Line, China United Lines, COSCO, Evergreen, Hapag-Lloyd, Hyundai, Maersk, Matson
Navigation, Mediterranean Shipping Company, Ocean Network Express, Orient Overseas
Container Line, Pasha, Polynesia Line, Sealand, SM Line, Wan Hai, Yang Ming, and Zim. In
addition, both western transcontinental (Class I) railroad companies (BNSF Railway and Union
Pacific Railroad) also serve the Seaport.

The Port has approximately 1,300 acres of Seaport facilities, which include multiple active
marine container terminals (operated by various terminal operators under separate agreements)
equipped with deep-water berths and modern container cranes; rail facilities for intermodal and
bulk cargo handling; as well as areas for truck staging, container staging/storage, transloading, and
related maritime support services; and a portion of the former OAB property, which the Port is
working to develop into a trade and logistics center (the “Seaport Logistics Complex™). These
facilities are served by a robust transportation network, which includes an additional intermodal
rail facility on private property, deep water navigation channels, and several highways.

The Seaport is the third busiest container port in California, and one of the top 10 container
ports in the United States as measured by the number of TEUs handled, according to calendar year
(“CY”) 2021 data released by the American Association of Port Authorities.

In CY 2021, the Seaport handled containerized cargo totaling approximately 2.45 million
Twenty-foot Equivalent Units (“TEUs”), of which 1.9 million were loaded (full) TEUs. Total
cargo throughput in CY 2021 declined 0.5% relative to CY 2020 - full imports grew 6.0%, full
exports declined 8.1%, and empty containers increased 0.5%. Imports continued to grow because
of strong U.S. consumer demand for imports, but exports declined because of persistent congestion
throughout the supply chain due to disruptions triggered by the COVID-19 pandemic.

For the period January through March 2022, the Seaport handled an estimated 602,052
TEUs, which represents an approximately 4.6% decrease from the same three-month period in CY
2021, during which the Seaport handled 631,054 TEUs.

In FY 2022 year-to-date (July 2021 — March 2022) compared to the same period in FY
2021, total cargo throughput declined 9.1%, full imports declined 2.8%, and full exports declined
15.9%.



Seaport cargo growth in FY 2022 has slowed compared to FY 2021, due to continuing
congestion in trans-Pacific trade lanes, ongoing factory and port closures in Asia due to the
COVID-19 pandemic, and cancellations of some scheduled container ship services by ocean
carriers. The Port is projecting a modest increase of 2% in cargo volumes in FY 2023 as the global
recovery from COVID-19 continues. The Port anticipates moderate improvement in supply chain
congestion in FY 2023 which will allow for light growth in cargo volumes at the Seaport.

Aviation

OAK is one of three major commercial airports serving the nine-county San
Francisco/Oakland/San Jose metropolitan area (the “Bay Area”) and has approximately 2,600
acres of aviation-related facilities The Bay Area is the 4" largest metropolitan population base in
the country. OAK also serves as a connecting point on Southwest Airlines’ network. OAK
competes with two other major Bay Area commercial airports, San Francisco International Airport
(“SFO”) and Norman Y. Mineta San Jos¢ International Airport (“SJC”’); OAK is the second busiest
Bay Area airport as measured by commercial operations and passenger activity, with an average
of 370 daily passenger and cargo arrivals and departures in CY 2021.

In CY 2021, the Airport served 8.1 million passengers, up 76% from CY 2020, reflecting
recovery from COVID-19 restrictions. Passenger service at OAK is anticipated to increase in FY
2023 as travel restrictions ease and consumer demand for air travel increases. OAK handled
approximately 1.40 billion pounds of air cargo in CY 2021, an increase of 9% from CY 2020. All-
cargo departures continue to average 35 per day to destinations around the globe and have not
changed significantly due to COVID-19.

While the COVID-19 pandemic has had a significant impact on aviation demand since
2020, the impact of the pandemic is not expected to change future aviation trends over the long
term. Those trends have resulted in a strong recovery in demand at OAK compared to other Bay
Area airports, and is similar to OAK’s recovery following the events and aftermath of September
11, 2001. OAK benefits from migration patterns within the Bay Area, the growth strategies of
low-cost and ultra-low-cost airlines that use OAK for their primary operation in the Bay Area, and
a lower reliance on international long-haul demand than SFO and SJC. Through the pandemic,
migration within the Bay Area has shifted to OAK's catchment area from the catchment areas of
SFO and SJC. United States Postal Service Data reports that approximately 30,500 people have
relocated from San Francisco, San Mateo, and Santa Clara counties to Alameda and Contra Costa
counties, which are OAK’s primary catchment counties.

To date, passenger demand recovery has been strongest in the domestic and short-haul
international segments, which are strengths of OAK. Because OAK has had limited scheduled
transatlantic services, and no long-haul services to Asia or South America, it has experienced a
faster recovery in capacity and demand than have SFO or SJC.

In FY 2021, Aviation generated approximately 43.0% of the Port’s total operating
revenues. Aviation operating revenues come from three primary sources: landing fees and terminal
rents paid by airlines; parking and ground access charges; and leases and concessions. These



revenue sources are expected to remain below FY 2019 levels but are projected to increase over
several years as airline passenger traffic and airline activity levels recover at OAK.

The Airport’s facilities consist generally of a terminal complex, airfield facilities, air cargo
facilities, business aviation and general aviation facilities, parking facilities, curbsides, a
consolidated rental car facility, and maintenance facilities. The Airport’s commercial passenger
terminals consist of two terminal buildings, which collectively have approximately 570,000 gross
square feet of space and 29 contact gates; which are joined by a post-security connector corridor.
The Airport also has ramp parking and ground loading positions. The Airport has a fully-
instrumented 10,000-foot main commercial runway, long enough to accommodate all types of
commercial passenger and air cargo aircraft. This runway primarily serves commercial air carrier
operations and business jet departures. In addition, there are three runways of 6,212 feet, 5,454
feet and 3,372 feet used primarily for business and general aviation purposes and as a back-up
when the main air carrier runway is closed for maintenance or construction.

Both FedEx and UPS operate major cargo facilities at the Airport. In particular, the Airport
houses FedEx’s West Coast / Asia Pacific hub for its express package operations, which is among
the seven largest FedEx hubs in the world. FedEx operates an approximately 320,000 square foot
domestic sorting facility and an approximately 100,000 square foot international clearance station
along with adjacent aircraft apron on approximately 75.5 acres. UPS occupies an approximately
49,000 square foot facility and open-air areas where it conducts daily containerized loading
activities.

The public vehicle parking facilities at the Airport can accommodate approximately 7,000
vehicles, in the Premier, Hourly, Daily and Economy parking lots. In addition to the public parking
spaces, there are approximately 1,700 non-public parking spaces in various lots located at the
Airport for use by Airport, airline, tenant, government and vendor/contractor staff.

Other major facilities include: two executive general aviation terminals, a consolidated
rental car facility (including maintenance and vehicle storage facilities); a provisioning center
operated by Southwest Airlines, ten large aircraft hangars serving corporate and general aviation
tenants and customers; and a number of smaller hangars housing general aviation aircraft.

The COVID-19 pandemic severely disrupted domestic and international air travel
generally, and at the Airport specifically. In the first seven months of fiscal year (FY) 2020, before
restrictions were put in place to slow the spread of COVID-19, the Airport averaged 155 passenger
aircraft departures a day to 54 domestic and international destinations, with a maximum of 184
daily departures during such period. As of May 2021, ten airlines collectively operate 58 routes
to 42 destinations within California and across the U.S. and Mexico, with air carrier competition
on nine routes. Seat capacity, while still below pre-pandemic levels by 38%, had recovered to a
greater degree than the other two Bay Area airports. In May 2021, there were 26 short-haul (up to
600 air-miles), 20 medium-haul (between 601 and 1,800 air-miles) and 12 long-haul (1,800 or
greater air-miles) routes. In CY 2021, the Airport served approximately 8.1 million passengers,
and handled approximately 702 thousand tons of air cargo. For the period January through March
2022, the Airport served 2,091,060 passengers, of which 1,041,388 were enplaning passengers.
This is 97% higher than in the same period in 2021. For the period January through March 2022,
the Airport handled approximately 158 thousand tons of cargo (freight and mail), which was



approximately 1% lower than in the same period in 2021.

In June 2022, it is anticipated that the Board will authorize a FY 2023 Operating Budget,
based in part on the Port’s most recent estimates of aviation activity over the next five fiscal years.
It is estimated that FY 2023 passenger enplanements will reach 5.4 million, increasing to 6.0
million by FY 2027. Landed weights are estimated to reach 10.0 billion pounds in FY 2023,
increasing to 11.0 billion pounds in FY 2027. Finally, FY 2023 parking transactions are estimated
to be 730,000, increasing to 775,000 by FY 2027. While the Airport continues on a path to full
recovery, projecting year-over-year growth in aviation activity over the next five fiscal years,
overall activity levels through FY 2027 are projected to remain lower than actual pre-COVID
levels recorded in FY 2019.

The lower passenger traffic due to COVID-19 is also expected to reduce the amount of
passenger facility charges (“PFCs”) airlines collect and remit to the Airport. Non-aeronautical
revenue sources such as parking and ground transportation and concessionaire businesses
operating at the Airport are also expected to remain negatively impacted at similar levels as
projected reductions in passenger traffic at the Airport.

Multiple Airport tenants requested rent concessions or abatements at the onset of the
COVID-19 pandemic. The Port agreed to grant three-month rent deferrals to certain tenants, to
allow certain food and beverage and retail concessions to close or reduce operating hours, and to
waive the obligation to pay Minimum Annual Guarantees (“MAGs”) for certain concessions from
May 2020 through the end of FY 2021. In total, approximately $15.9 million in FY 2020 and 2021
rent deferrals were provided to Airport tenants. As of December 31, 2020, all of the approximately
$15.9 million of the deferred rent had been paid back in accordance with the terms agreed between
the Port and its tenants, other than amounts owed by one international airline whose balance of
less than $100,000 was paid by its June 30, 2021 due date. For FY 2022, the Board continued to
provide rent relief to most Airport concessionaires; including, Retail & Duty Free, Rental Cars,
Advertising, Lounge, Automated Specialty Retail (vending) and Wine Bar. Rent relief is limited
to waiver of MAG for FY 2022; however, all other rental obligations — percentage of gross
revenues and space rentals — will continue to be due and payable. For the Food & Beverage
Concessions Program, redevelopment of units is based on the recovery of passenger traffic volume
compared to CY 2019; as traffic volumes meet 50%, 65% and 80% of CY 2019 numbers, the
concessionaires must construct and open designated units, or commence paying MAG. As of
April 1, 2022, four Food & Beverage Units have been developed and opened with each Unit
required to pay the higher of MAG or a percentage of gross revenues.

The Coronavirus Aid, Relief, and Economic Security (“CARES”) Act was signed into law
on March 27, 2020 and includes $10 billion to be awarded to impacted airports. A portion of the
CARES Act funding was used to eliminate the 20% local matching requirements to qualify
for 2020 federal capital improvement grants. The remainder may be applied to any airport
expenses (both operating and non-operating) that would otherwise be funded with airport
revenues. The total amount of CARES funding allocated to the Airport was approximately $44.7
million, and to date the Airport has received or applied for reimbursements on $9.1 million in bond
debt service and aviation operating expenses. Going forward the Port intends to use the remaining
balance to reimburse the Port for eligible aviation capital, operating expenses and redemption costs
on bonds becoming due and payable through the end of FY 2026.



The CARES Act was followed in December 2020 by the Coronavirus Response and Relief
Supplemental Appropriations Act (“CRRSAA”), and in March 2021 by the American Rescue Plan
Act (“ARPA”). The Airport received an allocation of $13.1 million from CRRSSA and an
allocation of $46.5 million from ARPA. By the end of FY 2021, the Port had fully applied its
CRRSAA grant allocation to reimburse itself for aviation debt service and operating expenses. In
FY 2022, the Port plans to apply its ARPA allocation to reimburse itself for aviation debt service
and operating expenses. In addition, the Port completed a transaction in December 2021 to use
ARPA funds to defease and/or redeem outstanding aviation-related debt maturing between FY
2022 and FY 2024. In total, $39.9 million of the original $46.5 million ARPA allocation will have
been applied by the end of FY 2022. The remaining balance of $6.7 million will fund aviation
operating expense and debt service through FY 2024.

Additional Federal Funding has been announced through the Infrastructure Investment and
Jobs Act of 2021 (“IIJA”), also referred to as the Bipartisan Infrastructure Law (“BIL”). The Port
has been slated to received approximately $15.5 million in FY 2022 based on the formula
allocations under such law. Additional allocations of similar size are expected over the next four
years (through 2026). The Port will also seek competitive funds through the Airport Terminal
Program grants, which could potentially fund certain future terminal projects.

Commercial Real Estate

Commercial Real Estate (“CRE”) includes all Port properties not used or intended to be
used for Maritime or Aviation purposes. The major properties are categorized into four distinct
geographic areas — Jack London Square, Embarcadero Cove, the Oakland Airport Business
Park/Distribution Center and Brooklyn Basin (formerly called Oak-to-Ninth District). Over the
last approximately two decades, the CRE Division has leased most of its properties in each of these
four areas to developers or tenants under long-term ground leases, under which the developer or
tenant is responsible for the development, subleasing, operation and maintenance of the
improvements on the properties and must provide for minimum guaranteed payments to the Port.
As a result, the Commercial Real Estate Division’s role has changed from property management,
or day-to-day management of properties, to an asset management role for the majority of the
properties. As an asset manager, the Commercial Real Estate Division oversees the billing and
revenue collection from these agreements, monitors compliance with these agreements, and
negotiates amendments or new agreements for this portfolio. Due to the long-term nature of the
leases for most Port properties, the Port has only a limited ability to increase revenues under most
of such leases during their respective terms. CRE granted approximately $640 thousand in rent
relief for FY2021 and is considering an additional rent abatement of approximately $400 thousand.

The financial impact to the Port from the COVID-19 pandemic has manifested in a
significant decline in percentage rents from restaurants and hotel uses starting in the final months
of FY 2020 and continuing through the present. The Port has also experienced a loss of parking
revenues over the same period, as the number of visitors frequenting Port-owned parking facilities
in Jack London Square has declined in response to the COVID-19 pandemic operating restrictions
established for the region by the Alameda County Health Department. Percentage rents and
parking revenues have decreased approximately $2 million in FY 2021 compared to FY 2020. All
of this information has been incorporated into the Port’s proposed FY 2023 Budget. Overall, FY



2023 CRE revenues are anticipated to increase by approximately $2.0 million (or 13.8%) from the
FY 2022 budgeted amount, and $2.8 million, or 20.5%, from FY 2021 actual levels.

In May of 2019, the Port executed an Exclusive Negotiation Term Sheet for Howard
Terminal (“ENTS”) with the Athletics Investment Group LLC d/b/a the Oakland Athletics (the
“Oakland Athletics”) major league baseball team to memorialize the preliminary terms negotiated
between the parties and to inform the public regarding the goals and principles that will guide the
proposal to develop a new baseball stadium and mixed-use development project on the Howard
Terminal site. The Oakland Athletics are currently working with the CRE staff to further negotiate
and refine the potential business terms of a possible real estate transaction for the proposed project,
while also pursuing various regulatory agency permits and approvals for the potential project. The
City of Oakland recently certified the Environmental Impact Report for the proposed stadium
project in February of 2022 as the lead agency under the California Environmental Quality Act
(“CEQA”) for the proposed project. The City anticipates scheduling other related project land use
entitlements and permits for City Council consideration within the next couple of months. The San
Francisco Bay Conservation and Development Commission is also considering the potential
removal of the current Port Priority Use designation from the Howard Terminal site within the
next couple of months, which is a key component of the land use entitlements and regulatory
agency approvals necessary for the project to move forward. If the City of Oakland approves the
various land use entitlements necessary for the project at the local level, the Port will likely
schedule consideration of the necessary real estate transaction documents by the Board of Port
Commissioners within a few weeks of City Council approval. However, the Port cannot predict
the outcome of the various regulatory agency determinations on this project, nor when or whether
any such development might occur at this time.

Utilities

The Port provides utility services (electrical, gas, water, and sewer service) to Port facilities
(both tenant-operated and Port-operated) in support of the Port’s Aviation, Maritime, and CRE
business lines. Revenues and expenses associated with utility services have historically been

allocated to these Port business lines; capital projects related to utilities are included in the Port’s
5-Year CIP (defined below) related to these business lines.

The Port operates a publicly owned electric utility (“POU”) serving a primarily commercial
and industrial customer base. All Aviation customers are served by the Port POU, with
approximately 200 customers. Approximately 90% of Maritime customers and a small number of
CRE customers are also served by the Port POU. The remaining customers are served by PG&E.
The primary goal of the Port as a POU is to purchase energy at a wholesale rate, and resell at a
retail rate to fund energy, infrastructure, and operational expenses. Port POU customers realize
rates approximately 20% lower than surrounding utilities that include compliance with regulatory
requirements, transmission payments, reliability, and energy efficiency programs.

The Port provides and sells natural gas on a very limited, pass-through basis from the local
investor-owned utility, PG&E. The Port provides water distribution and sanitary sewer collection
infrastructure, through which the East Bay Municipal Utility District (“EBMUD”) provides water
commodity and sewer treatment services.



The Port receives revenue from participation in the Cap and Trade, and Low Carbon Fuel
Standard (“LCFS”) auctions. While variable, the Port’s participation in these programs in FY 2021
resulted in over $4 million in revenue that is planned to be spent on increasing availability of
locations for ships and vehicles to connect to the grid for electric charging, which will result in
further increases in annual revenue.

Among the Port’s revenue divisions, Utilities has been least impacted by the COVID-19
pandemic. Decreases in energy sales at the Airport to the terminals for passenger travel were
mostly offset by increases in energy sales to the delivery service customers that peaked during
COVID-19. Energy sales in the Seaport decreased at the start of the pandemic, but then increased
greatly to ships, cranes, and cold storage facilities that were responding to the increased movement
of goods and materials required to re-stock inventory of all businesses that require imported items
(lumber, generators, soy products, etc.).  Also, the increase of tenants converting from diesel to
battery electric drayage trucks caused an increase in energy sales. The result was an increase of
$3.1 million between FY 2020 and FY 2021.

In FY 2022, Port Utilities revenues total $16.4 million through February 2022, reflecting
over-performance in Maritime, offset by very slight under-performance in Aviation. As noted
above, maritime activity has experienced growth, increasing the demand for shore power, more
crane use, additional cold storage, and some large electric vehicle charging daily. The maritime-
related increase is also the result of an expansion of services to other parts of the harbor, but they
are offset by similar increases in maritime utility expenditure. Port Utilities” FY 2022 budget is on
track to increase by 11% over FY 2021. In the Port’s proposed FY 2023 Budget, Utility revenues
increase by 6% and then remain stable over the Budget’s five-year forecast period. This reflects a
recovery of Port activity generally from the pandemic, as well as higher utility costs. However, if
the deployment of electric vehicles from existing customers increases faster than expected, revenue
will increase accordingly.

Certain Investor Considerations

COVID-19 — Port management currently is unable to project the extent of the full impact
of COVID-19 on the Port’s revenues or operations, as there is no certainty as to the continuing
impact of current and future decreases in demand for ocean shipping or air travel, or the potential
continuing impact on the Port of COVID-19’s effects on the shipping companies, airlines,
concessionaires, and other tenants of the Port, the ocean shipping, airline and travel industries, and
the local or global economies generally. Ongoing impacts of the COVID-19 pandemic could result
in a material adverse effect on the business, results of operations, financial condition and/or cash
flows of the Port. As the COVID-19 crisis continues to evolve, its total impact and duration
remains unknown and cannot be predicted or quantified by the Port at this time. Port management
remains committed to monitoring developments at all four lines of businesses, participating in
available federal, state and local relief programs, adjusting forecasts as needed and taking all
actions necessary to mitigate any operational or financial impact to Port operations.

Cybersecurity — Cybersecurity threats continue to be a concern for U.S. critical
infrastructure — which includes the Port’s Aviation and Maritime business lines — particularly in
light of the conflict between Russia and Ukraine. While the Port takes reasonable measures to
protect against such acts, Port management is unable to predict the likelihood or consequence of a

10



successful cyberattack against the Port or its business partners or customers, any of which could
cause impacts to the Port’s operations or revenue streams.

Russian Invasion of Ukraine — Russia invaded Ukraine on February 24, 2022. In response
to this invasion, severe economic and financial sanctions have been imposed on Russia by the
United States, the European Union and other countries opposed to the Russian invasion of Ukraine.
While the sanctions were levied directly on Russia with the aim to cripple the Russian economy,
their impacts can be felt globally. The price of crude oil has risen sharply to levels not seen since
2014. It is not known how higher fuel costs will impact the behavior of airlines and shipping lines,
or how much more involved the United States and NATO countries will be if the invasion were to
escalate and continue for a prolonged period of time. Therefore, Port management cannot predict
the true operational and financial impacts of continued Russian invasion of Ukraine.

International Longshoreman Warehouse Union (“ILWU”) Contract Renewal — The
existing ILWU contract expires on July 1, 2022. It is unknown whether the Pacific Maritime
Association (“PMA”), which represents the ocean carriers, will be able to successfully secure a
new contract or an extension to the existing contract with ILWU prior to the contract expiry date.
Any work interruption resulting from a failure to reach an agreement between both parties may
adversely impact Port operations, finances, and may add to the ongoing supply chain congestion
on West Coast ports.

Capital Projects

Annually, Port staff prepares a one-year capital budget for the upcoming fiscal year, as
well as a 5-year capital program known as the Capital Improvement Plan (the “CIP”). In
approximately June of each year, Port staff requests capital budget authorization from the Board
for the upcoming fiscal year.

Proceeds from the sale of the Port’s Commercial Paper Notes will be used primarily to
finance and refinance projects or portions of projects described in the Port’s 5-year CIP.

To finance its capital program, the Port has previously issued Commercial Paper Notes and
long-term revenue bonds, and may issue additional Notes or additional long-term revenue bonds
as necessary.

In June 2021, the Board authorized a FY 2022 Capital Budget in an amount of
approximately $102.9 million. The Port’s capital program can be revised from time to time and
projects may be added or removed as the needs of the Port evolve. In addition, completion of
projects will depend on the availability of cash, financing, and/or other sources of funding, and no
assurance can be given that these sources will be available or that sufficient Port staff resources
will be available to complete such projects. Through April 11, 2022, the Port had expended only
$48.7 million of the capital budget for FY 2022 that had been approved by the Board. Given the
uncertainties surrounding the impacts of the COVID-19 pandemic on the Port’s operations and
financial condition, the Port has limited its capital expenditures to only those projects which are
essential to meet health, safety and other regulatory requirements and those that are already
underway.
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In June 2022, it is anticipated that the Board will authorize a FY 2023 Capital Budget that
generally will continue to reflect the priorities outlined above. However, it will also consider the
preservation and generation of revenue, as well as the management of Port assets and the
improvement of essential infrastructure. The specific fund allocations that have been proposed are
listed below, however, it should be noted that they remain subject to change prior to their
presentation to the Board, and may be amended by the Board itself when it considers the proposed
budget in June. Certain capital projects related to Ultilities are included in the Port’s 5-Year CIP
related to those business lines they serve (i.e. Maritime, Aviation and CRE).

Maritime Division — Over the next five years (FY 2023-2027), proposed Maritime capital
improvements total $391.9 million for marine terminal, logistics facility, dredging, utility,
roadway, and other infrastructure projects, broken down as follows: $173.7 million for water,
sewer, and electrical infrastructure projects (including the replacement of three major electrical
substations); $69.6 million for crane and wharf improvements, primarily upgrades to accommodate
ultra-large container vessels; $12.7 million for roadway improvements, primarily for the
reconstruction of 14" Street, which is one of the major access points for the Seaport Logistics
Complex; approximately $103.5 million for dredging projects, primarily for the widening of the
Inner and Outer Harbor Turning Basins, which will allow the Seaport to accommodate larger ships
more efficiently; and $32.4 million for various improvements at the Seaport Logistics Complex,
capital equipment purchases, improvements to Middle Harbor Shoreline Park, and other
miscellaneous improvements.

Through April 11, 2022, approximately $9.6 million of the FY 2022 Maritime Division
capital budget of $26.5 million has been expended on utility projects and various improvements at
the Seaport Logistics Complex, as well as wharf upgrades and various capital equipment.

Aviation Division — The proposed FY 2023 5-year CIP includes approximately $487.7
million of projects at the Airport and is divided into several programmatic areas. Approximately
$100.7 million is included for taxiway and runway rehabilitation, as well as airfield geometric
improvements required to meet current design standards and geometric criteria. A further $41.4
million has been identified to seismically improve the dike separating the Airport’s airfield from
San Francisco Bay. Terminal improvements comprise $136.3 million of proposed CIP allocations,
and consist of restroom upgrades, energy efficiency projects, passenger boarding bridge
replacement, and roof upgrades and heating/ventilation systems. Ground access and security
improvements have been programmed totaling $54.9 million and $47.8 million, respectively. A
total of $85.4 million has been planned for utility upgrades at the Airport. Finally, $21.1 million
has been apportioned for facilities maintenance, equipment and repair.

Through April 11, 2022, approximately $39.0 million of the FY 2022 Aviation Division
capital budget of $72.1 million has been expended on taxiway repair, airfield perimeter dike
improvements, security projects and utility projects, as well as various terminal improvements.

Commercial Real Estate Division —The proposed FY 2023 5-year CIP includes tenant
improvements, sanitary sewer rehab project and capital improvements to the 530 Water Street
building, totaling $13.5 million. Through April 11, 2022, approximately $35,000 of the CRE FY
2022 capital budget of $3.6 million has been expended on Jack London Square improvements.
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Utilities Division — The proposed FY 2023 5-year CIP includes approximately $7.6 million
of projects related to the planned increased sales of electricity, solar photovoltaic arrays, and
battery storage projects to reduce financial exposure to California’s increasing transmission costs,
and increasing electric grid reliability.

THE COMMERCIAL PAPER NOTES

The ABC Notes are authorized to be issued pursuant to the Charter and the Trust Indenture dated
as of October 1, 1998 between the Board and U.S. Bank National Association (as successor-in-
interest to U.S. Bank Trust National Association), as trustee (as amended, the “ABC Indenture”).
The DEF Notes are authorized to be issued pursuant to the Charter and the Trust Indenture dated
as of September 1, 1999 between the Board and U.S. Bank National Association (as successor-in-
interest to U.S. Bank Trust National Association), as trustee (as amended, the “DEF Indenture”
and, together with the ABC Indenture, the “Commercial Paper Indentures”).

The Commercial Paper Notes are being issued to provide moneys to finance or refinance a
portion of the costs of acquisition, construction, reconstruction, improvement and expansion of the
Port’s marine, airport and other facilities and to pay principal of and interest on maturing
Commercial Paper Notes, all as set forth in the Commercial Paper Indentures. The Board may
issue an aggregate principal amount of ABC Notes up to $150 million and an aggregate principal
amount of DEF Notes up to $50 million.

The Commercial Paper Notes (i) will be dated the date of their respective authentication
and issuance, (ii) will be issued in book entry form, only in denominations of $100,000 and in
integral multiples of $1,000 in excess of $100,000 and (iii) will each bear interest from their
respective dated dates, payable at their respective maturity dates.

The Commercial Paper Notes will be issued as fully registered notes and registered in the
name of Cede & Co., as registered owner and nominee for The Depository Trust Company
(“DTC”), New York, New York. Beneficial ownership interests in the Commercial Paper Notes
will be available in book-entry form only, and purchasers of the Commercial Paper Notes will not
receive certificates representing their interests in the Commercial Paper Notes purchased. While
held in book-entry only form, all payments of principal of and interest on the Commercial Paper
Notes will be made by wire transfer to DTC or its nominee as the sole registered owner of the
Commercial Paper Notes. Payments to the beneficial owners are the responsibility of DTC and its
participants. See Appendix B — “Information Regarding DTC and the Book-Entry System.”

Each Series A Note, Series B Note, Series D Note and Series E Note (i) will bear interest
payable at maturity at an annual rate calculated on the basis of a year of 365/366 days and the
actual number of days elapsed, not to exceed 12% per annum, (ii) will mature on a Business Day
not more than 270 days after its date, but not later than 16 days prior to the date of expiration of
the applicable Letter of Credit, and (iii) will be sold at a price of not less than 100% of the principal
amount thereof. Each Series C Note and Series F Note (i) will accrete interest payable at maturity
at an imputed annual yield calculated on the basis of a 360-day year and the actual number of days
elapsed, not to exceed 12% per annum, (ii) will mature on a Business Day not more than 270 days
after its date, but not later than 16 days prior to the date of expiration of the applicable Letter of
Credit, and (iii) will be sold without coupons at a discounted price designed to produce an imputed
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yield to maturity at or below the prevailing market yield on comparable taxable commercial paper
notes at the time of sale.

THE LETTERS OF CREDIT
The Letters of Credit and the Commercial Paper Notes

The ABC Notes are payable from and supported by the ABC Letter of Credit. The Board’s
obligation to reimburse Bank of America for draws on the ABC Letter of Credit are governed by
the terms of that certain Reimbursement Agreement dated as of June 13, 2016 (as subsequently
amended, the “ABC Reimbursement Agreement”), by and between the Board and Bank of
America.

The ABC Letter of Credit is in the original stated amount of $163,315,069 (the “ABC
Original Stated Amount”), which is the sum of (i) the total aggregate principal amount of ABC
Notes authorized to be issued under the ABC Letter of Credit, plus (ii) interest thereon at the rate
of twelve percent (12%) per annum for a period of 270 days on the basis of a 365-day year. The
ABC Letter of Credit will expire by its terms on June 30, 2023.

The DEF Notes are payable from and supported by the DEF Letter of Credit. The Board’s
obligation to reimburse Bank of America for draws on the DEF Letter of Credit are governed by
the terms of that certain Reimbursement Agreement dated as of June 13, 2017 (the “DEF
Reimbursement Agreement” and, together with the “ABC Reimbursement Agreement, the
“Reimbursement Agreements”), by and between the Board and Bank of America.

The DEF Letter of Credit is in the original stated amount of $54,438,357 (the “DEF
Original Stated Amount”), which is the sum of (i) the total aggregate principal amount of DEF
Notes authorized to be issued under the DEF Letter of Credit, plus (ii) interest thereon at the rate
of twelve percent (12%) per annum for a period of 270 days on the basis of a 365-day year. The
DEF Letter of Credit will expire by its terms on June 30, 2023.

The ABC Letter of Credit does not secure and is not available for payments in respect of
the DEF Notes, and, similarly, the DEF Letter of Credit does not secure and is not available for
payments in respect of the ABC Notes. The Commercial Paper Indentures require the Board to
maintain in effect one or more letters of credit meeting their respective requirements as long as the
Commercial Paper Notes are outstanding.

Drawings and Substitute Letters of Credit

The Issuing and Paying Agent shall draw upon the applicable Letter of Credit in an amount
sufficient to pay both principal of and interest on the Commercial Paper Notes when due. The
Board may obtain a substitute letter of credit to replace either Letter of Credit so long as said
substitute letter of credit shall go into effect at least one business day prior to the termination of
such prior Letter of Credit. The substitution will have no effect on outstanding Commercial Paper
Notes, only on Commercial Paper Notes issued on or after the date of substitution. The Issuing
and Paying Agent shall deliver written notice to the registered owners of the Commercial Paper
Notes at least 30 days prior to the substitution date.
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ADDITIONAL SECURITY FOR THE COMMERCIAL PAPER NOTES
The Commercial Paper Notes are special, limited obligations of the Board.

The payment of the principal of, and interest on, the ABC Notes is payable from and
secured by a pledge of, lien on and security interest in all Available Pledged Revenues of the Board
and all amounts in the funds and accounts created or maintained pursuant to the ABC Indenture,
the Issuing and Paying Agent Agreement, dated as of August 1, 2010, as amended, by and between
the Board and U.S. Bank National Association, as the Issuing and Paying Agent relating to the
ABC Notes (the “ABC Issuing and Paying Agent Agreement”), or any certificate executed and
delivered by the Board that makes representations and covenants to reflect the Board’s compliance
with applicable provisions of the Internal Revenue Code (a “Tax Certificate”) (except certain
Rebate Funds), including earnings on such amounts, subject only to the provisions of the ABC
Indenture and the ABC Issuing and Paying Agent Agreement permitting the application thereof
for the purposes and on the terms and conditions set forth therein.

The payment of the principal of, and interest on, the DEF Notes is payable from and secured
by a pledge of, lien on and security interest in all Available Pledged Revenues of the Board and
all amounts in the funds and accounts created or maintained pursuant to the DEF Indenture, the
Issuing and Paying Agent Agreement, dated as of August 1, 2010, as amended, by and between
the Board and U.S. Bank National Association, as the Issuing and Paying Agent relating to the
DEF Notes (the “DEF Issuing and Paying Agent Agreement” and, together with the ABC Issuing
and Paying Agent Agreement, the “Issuing and Paying Agent Agreements”) or any Tax Certificate
(except certain Rebate Funds), including earnings on such amounts, subject only to the provisions
of the DEF Indenture and the DEF Issuing and Paying Agent Agreement, permitting the
application thereof for the purposes and on the terms and conditions set forth therein.

The pledges, liens and security interests of the ABC Notes and DEF Notes shall be junior
and subordinate, first to the pledge of Pledged Revenues and the lien created thereon by the Senior
Lien Indenture in favor of the Senior Lien Bonds, second to the pledge of Pledged Revenues and
the lien created thereon by the DBW Loans (defined below) in favor of the Board’s repayment
obligations thereunder and third to the pledge of Pledged Revenues and the lien created thereon
by any Subordinate Revenue Bonds Indenture, including the Intermediate Lien Indenture, in favor
of the Intermediate Lien Bonds and any other Subordinate Revenue Bonds.

“Available Pledged Revenues” are defined in the Commercial Paper Indentures as
“Pledged Revenues” as defined in the Amended and Restated Master Trust Indenture, dated as of
April 1, 2006, between the Board and U.S. Bank National Association as further amended and
supplemented from time to time (the “Senior Lien Indenture”) after payment therefrom (i) first, of
all amounts required to be paid and then due and payable under the Senior Lien Indenture for the
principal, interest, reserve fund and any other debt service requirements or related obligations on
any bond issued or incurred pursuant to the Senior Lien Indenture (the “Senior Lien Bonds™) (ii)
second, any debt service requirements then due and payable on any loans and any other evidences
of indebtedness of the Board owing to the California Department of Boating and Waterways (the
“DBW Loans”), and (iii) third, all amounts required to be paid and then due and payable for the
principal, interest, reserve fund and any other debt service requirements or related obligations on
any bond or other indebtedness issued or incurred pursuant to an indenture or agreement of the
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Board (a “Subordinate Revenue Bonds Indenture”) and secured in whole or in part by Pledged
Revenues on a basis subordinate to the Senior Lien Bonds, but expressly stated to be superior in
right to payment of the Commercial Paper Notes (the “Subordinate Revenue Bonds™).
Subordinate Revenue Bonds include all bonds and other obligations of the Board (the
“Intermediate Lien Bonds”) issued or issuable under that certain Intermediate Lien Master Trust
Indenture dated as of October 1, 2007, as further amended and supplemented from time to time,
between the Board and U.S. Bank National Association, as trustee (the “Intermediate Lien
Indenture”).

“Pledged Revenues” are generally defined under the Senior Lien Indenture as all income,
receipts, earnings and revenues of the Board from the operation and/or ownership of the Port,
excluding (i) any amounts received from the imposition of ad valorem taxes, (ii) gifts, grants,
passenger facility charges and customer facility charges that are restricted by their terms to
purposes inconsistent with the payment of debt service, (iii) insurance proceeds to the extent the
use of such proceeds are restricted by the terms of the policy under which they are paid to a use
inconsistent with the payment of debt service and (iv) revenues of special facilities which revenues
are the sole source of payment as to the principal of, and interest on, indebtedness issued or
incurred with respect to such special facilities.

The granting of this pledge by the Board does not limit in any manner the rights of the
Board to issue or incur any additional obligations payable on a parity with or subordinated in right
of payment to the Commercial Paper Notes, or from granting a security interest in the Available
Pledged Revenues to any other person in connection with such additional obligations.
Additionally, as of May 3, 2022 the Board has outstanding $331,785,000 principal amount of
Senior Lien Bonds, and $310,340,000 principal amount of Intermediate Lien Bonds. The Port
currently does not have any DBW Loans outstanding. The Commercial Paper Indentures do not
restrict the Board’s ability to incur additional Senior Lien Bonds, DBW Loans or Intermediate
Lien Bonds, or to incur other Subordinate Revenue Bonds of any kind. The Board may issue
additional Senior Lien Bonds, Intermediate Lien Bonds and/or Subordinate Revenue Bonds in the
future.

The Senior Lien Indenture and the Intermediate Lien Indenture each contains a covenant
that the Board will establish, fix, prescribe and collect rates, tolls, fees, rentals and charges in
connection with the Port so that Pledged Revenues in each fiscal year will be sufficient to pay (a)
under the Senior Lien Indenture, principal of and interest on the outstanding Senior Lien Bonds as
the same become due and payable in such year and other payments required under the Senior Lien
Indenture, and under the Intermediate Lien Indenture, principal of and interest on the outstanding
Senior Lien Bonds, DBW Loans, and Intermediate Lien Bonds, in each case as the same become
due and payable in such year, and other payments required under the Intermediate Lien Indenture,
(b) the Port’s ongoing legal obligations to be paid from Pledged Revenues and (c) any Operation
and Maintenance expenses of the Port.

In addition: (1) the Senior Lien Indenture contains a covenant that the Board will establish,
fix, prescribe and collect rates, tolls, fees, rentals and charges in connection with the Port so that
Net Revenues in each Fiscal Year will equal at least 125% of the actual debt service becoming due
and payable on outstanding Senior Lien Bonds in such year, less debt service expected to be paid
or paid from the proceeds of other borrowings, from capitalized interest, or from other amounts
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not included in “Revenues,” and (2) the Intermediate Lien Indenture contains a covenant that that
Board will establish, fix, prescribe and collect rates, tolls, fees, rentals and charges in connection
with the Port so that Net Revenues in each Fiscal Year will equal at least 110% of the actual debt
service becoming due and payable on outstanding Intermediate Lien Bonds, Senior Lien Bonds,
and DBW Loans, less (i) debt service expected to be paid or paid from the proceeds of other
borrowings, from capitalized interest, from subsidies or grants awarded by or received from federal
governmental entities or agencies that do not constitute “Revenues,” and (ii) any security pledged
to Intermediate Lien Bonds or Senior Lien Bonds that will be available for or are used to pay debt
service in additional to the applicable pledged revenues.

“Net Revenues” under the Senior Lien Indenture and the Intermediate Lien Indenture are
generally defined as the Revenues for a given period less the Operation and Maintenance Expenses
for such period. “Revenues” under the Senior Lien Indenture and the Intermediate Lien Indenture
are defined to mean operating revenues and interest income of the Board in accordance with
generally accepted accounting principles, subject to certain limited exclusions. “Operations and
Maintenance Expenses” under the Senior Lien Indenture and the Intermediate Lien Indenture are
defined to mean the total operation and maintenance expenses of the Board in accordance with
generally accepted accounting principles, subject to certain limited exclusions.

The aforementioned covenants are only enforceable by holders of Senior Lien Bonds
and/or Intermediate Lien Bonds and not holders of Commercial Paper Notes. Prospective
investors in a series of the Commercial Paper Notes therefore should not base their investment
decision on the existence of such covenants.

Neither the faith and credit nor taxing power of the City, the State of California or any
public agency, other than the Board to the extent of the Available Pledged Revenues, is pledged
to the payment of the principal of, or interest on, the Commercial Paper Notes. The Board has no
power of taxation.

If for any reason the Bank fails to make a payment due under either of its Letters of
Credit, no assurance can be given that the Board would have sufficient funds on hand and
available to make the corresponding payment of principal of and interest on the applicable
Commercial Paper Notes. Prospective investors in a series of the Commercial Paper Notes
therefore should base their investment decision on the credit standing of the Bank whose Letter
of Credit secures that series, rather than the credit standing of the Board.
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THE LETTER OF CREDIT BANK

The information in this section has been furnished by the Bank for inclusion herein. The
Board cannot and does not make any representation as to the accuracy or completeness of such
information or the absence of material adverse changes in such information subsequent to the date
hereof.

Bank of America, N.A.

Bank of America, N.A. (the "Bank”) is a national banking association organized under
the laws of the United States, with its principal executive offices located in Charlotte, North
Carolina. The Bank is a wholly-owned indirect subsidiary of Bank of America Corporation
(the "Corporation”) and is engaged in a general consumer banking, commercial banking and
trust business, offering a wide range of commercial, corporate, international, financial
market, retail and fiduciary banking services. As of December 31, 2021, the Bank had
consolidated assets of $2.520 trillion, consolidated deposits of $2.144 trillion and stockholder’s
equity of $236.427 billion based on regulatory accounting principles.

The Corporation is a bank holding company and a financial holding company, with its
principal executive offices located in Charlotte, North Carolina. Additional information regarding
the Corporation is set forth in its Annual Report on Form 10-K for the fiscal year ended December
31,2021, together with its subsequent periodic and current reports filed with the Securities
and Exchange Commission (the "SEC”).

The SEC maintains a website at www.sec.gov which contains the filings that the
Corporation files with the SEC such as reports, proxy statements and other documentation. The
reports, proxy statements and other information the Corporation files with the SEC are also
available at its website, www.bankofamerica.com.

The information concerning the Corporation and the Bank is furnished solely to provide
limited introductory information and does not purport to be comprehensive. Such information
is qualified in its entirety by the detailed information appearing in the referenced documents
and financial statements referenced therein.

The Bank will provide copies of the most recent Bank of America Corporation Annual
Report on Form 10-K, any subsequent reports on Form 10-Q, and any required reports on Form
8-K (in each case, as filed with the SEC pursuant to the Securities Exchange Actof 1934,
as amended), and the publicly available portions of the most recent quarterly Call Report of the
Bank delivered to the Comptroller of the Currency, without charge, to each person to whom
this document is delivered, on the written request of such person. Written requests should be
directed to:

Bank of America Corporation
Office of the Corporate Secretary/Shareholder Relations
One Bank of America Center
150 N College St. NC1-028-28-03
Charlotte, NC 28255
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PAYMENTS OF PRINCIPAL AND INTEREST ON THE ABC NOTES WILL BE
MADE FROM DRAWINGS UNDER THE ABC LETTER OF CREDIT. PAYMENTS
OF THE PURCHASE PRICE OF THE ABC NOTES WILL BE MADE FROM
DRAWINGS UNDER THE ABC LETTER OF CREDIT IF REMARKETING PROCEEDS
ARE NOT AVAILABLE. ALTHOUGH THE ABC LETTER OF CREDIT IS A BINDING
OBLIGATION OF THE BANK, THE ABC NOTES ARE NOT DEPOSITS OR
OBLIGATIONS OF THE CORPORATION OR ANY OF ITS AFFILIATED BANKS AND
ARE NOT GUARANTEED BY ANY OF THESE ENTITIES. THE ABC NOTES ARE NOT
INSURED BY THE FEDERAL DEPOSIT INSURANCE CORPORATION OR ANY OTHER
GOVERNMENTAL AGENCY AND AR E SUBJECT TO CERTAIN INVESTMENT
RISKS, INCLUDING POSSIBLE LOSS OF THE PRINCIPAL AMOUNT INVESTED.

PAYMENTS OF PRINCIPAL AND INTEREST ON THE DEF NOTES WILL BE
MADE FROM DRAWINGS UNDER THE DEF LETTER OF CREDIT. PAYMENTS OF
THE PURCHASE PRICE OF THE DEF NOTES WILL BE MADE FROM
DRAWINGS UNDER THE DEF LETTER OF CREDIT IF REMARKETING PROCEEDS ARE
NOT AVAILABLE. ALTHOUGH THE DEF LETTER OF CREDIT IS A BINDING
OBLIGATION OF THE BANK, THE DEF NOTES ARE NOT DEPOSITS OR OBLIGATIONS
OF THE CORPORATION OR ANY OF ITS AFFILIATED BANKS AND ARE NOT
GUARANTEED BY ANY OF THESE ENTITIES. THE DEF NOTES ARE NOT INSURED
BY THE FEDERAL DEPOSIT INSURANCE CORPORATION OR ANY OTHER
GOVERNMENTAL AGENCY AND ARE SUBJECT TO CERTAIN INVESTMENT
RISKS, INCLUDING POSSIBLE LOSS OF THE PRINCIPAL AMOUNT INVESTED.

The delivery of this information shall not create any implication that there has been no
change in the affairs of the Corporation or the Bank since the date of the most recent filings
referenced herein.

THE DEALER

The Board has appointed Goldman Sachs & Co. LLC, as Dealer with respect to the offering
and sale of the ABC Notes and the DEF Notes pursuant to two separate Dealer Agreements, each
dated as of August 1, 2010, as may be amended and supplemented (the “Dealer Agreements”).
The Dealer Agreements, among other things, do not require the Dealer to purchase Commercial
Paper Notes. Furthermore, pursuant to each of the Dealer Agreements, the Dealer may resign or
be replaced by the Board.

TAX MATTERS
Tax-Exempt Notes

In the opinion of Orrick, Herrington & Sutcliffe LLP, Special Tax Counsel to the Board
(“Special Tax Counsel”), dated May 4, 2020, based upon an analysis of then-existing laws,
regulations, rulings, and court decisions, and assuming, among other matters, the accuracy of
certain representations and compliance with certain covenants, interest on the Series A Notes,
Series B Notes, Series D Notes and Series E Notes (collectively, the “Tax-Exempt Notes”), when
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issued in accordance with the Tax Certificate and the Commercial Paper Indentures, will be
excluded from gross income for federal income tax purposes under Section 103 of the Code, except
that no opinion is expressed as to the status of interest on any Series A Note or Series D Note for
any period that such Series A Note or Series D Note is held by a “substantial user” of the facilities
financed or refinanced by the Series A Notes or Series D Notes, or by a “related person” to such a
substantial user within the meaning of Section 147(a) of the Code. In the further opinion of Special
Tax Counsel, interest on the Series B Notes and Series E Notes is not a specific preference item
for purposes of the federal alternative minimum tax. Special Tax Counsel observed that interest
on the Series A Notes and Series D Notes is a specific preference item for purposes of the federal
alternative minimum tax.

Special Tax Counsel was of the further opinion that the amount treated as interest on the
Tax-Exempt Notes and excluded from gross income will depend upon the taxpayer’s election
under Internal Revenue Notice 94-84. Special Tax Counsel was also of the opinion that interest
on the Tax-Exempt Notes is exempt from State of California personal income taxes. Special Tax
Counsel expressed no opinion regarding any other tax consequences related to the ownership or
disposition of, or the amount, accrual or receipt of interest of interest on the Tax-Exempt notes. A
complete copy of the opinion of Special Tax Counsel to be delivered on May 4, 2020 is set forth
in Appendix A-2 hereto.

Notice 94-84, 1994-2 C.B. 559, states that the Internal Revenue Service (the “IRS”) is
studying whether the amount of the stated interest payable at maturity on short-term debt
obligations (i.e., debt obligations with a stated fixed rate of interest which mature not more than
one year from the date of issue) that is excluded from gross income for federal income tax purposes
should be treated (i) as qualified stated interest or (ii) as part of the stated redemption price at
maturity of the short-term debt obligation, resulting in treatment as accrued original issue discount
(the “original issue discount”). The Tax-Exempt Notes will be issued as short-term debt
obligations. Until the IRS provides further guidance with respect to tax-exempt short-term debt
obligations, taxpayers may treat the stated interest payable at maturity either as qualified stated
interest or as includable in the stated redemption price at maturity, resulting in original issue
discount as interest that is excluded from gross income for federal income tax purposes. However,
taxpayers must treat the amount to be paid at maturity on all tax-exempt short-term debt obligations
in a consistent manner. Taxpayers should consult their own tax advisors with respect to the tax
consequences of ownership of Tax-Exempt Notes if the taxpayer elects original issue discount
treatment.

The Code imposes various restrictions, conditions and requirements relating to the
exclusion from gross income for federal income tax purposes of interest on obligations such as the
Tax-Exempt Notes. The Board has made certain representations and covenanted to comply with
certain restrictions, conditions and requirements designed to ensure that interest on the Tax-
Exempt Notes will not be included in federal gross income. Inaccuracy of these representations
or failure to comply with these covenants may result in interest on the Tax-Exempt Notes being
included in gross income for federal income tax purposes, possibly from the date of original
issuance of the Tax-Exempt Notes. The opinion of Special Tax Counsel assumed the accuracy of
these representations and compliance with these covenants. Special Tax Counsel has not
undertaken to determine (or to inform any person) whether any actions taken (or not taken), or
events occurring (or not occurring), or any other matters coming to Special Tax Counsel’s attention
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after May 4, 2020 may adversely affect the value of, or the tax status of interest on, the Tax-Exempt
Notes. Accordingly, the opinion of Special Tax Counsel is not intended to, and may not, be relied
upon in connection with any such actions, events or matters.

Although Special Tax Counsel was of the opinion that interest on the Tax-Exempt Notes
is excluded from gross income for federal income tax purposes and is exempt from State of
California personal income taxes, the ownership or disposition of, or the accrual or receipt of
amounts treated as interest on, the Tax-Exempt Notes may otherwise affect a beneficial owner’s
federal, state or local tax liability. The nature and extent of these other tax consequences depends
upon the particular tax status of the beneficial owner or the beneficial owner’s other items of
income or deduction. Special Tax Counsel expressed no opinion regarding any such other tax
consequences.

Current and future legislative proposals, if enacted into law, clarification of the Code or
court decisions may cause interest on the Tax-Exempt Notes to be subject, directly or indirectly,
in whole or in part, to federal income taxation or to be subject to or exempted from state income
taxation, or otherwise prevent beneficial owners from realizing the full current benefit of the tax
status of such interest. The introduction or enactment of any such legislative proposals or
clarification of the Code or court decisions may also affect, perhaps significantly, the market price
for, or marketability of, the Tax-Exempt Notes. Prospective purchasers of the Tax-Exempt Notes
should consult their own tax advisors regarding the potential impact of any pending or proposed
federal or state tax legislation, regulations or litigation, as to which Special Tax Counsel expressed
no opinion.

The opinion of Special Tax Counsel was based on then-current legal authority, covered
certain matters not directly addressed by such authorities, and represented Special Tax Counsel’s
judgment as to the proper treatment of the Tax-Exempt Notes for federal income tax purposes. It
is not binding on the Internal Revenue Service (“IRS”) or the courts. Furthermore, Special Tax
Counsel cannot give and has not given any opinion or assurance about the future activities of the
Board, or about the effect of future changes in the Code, the applicable regulations, the
interpretation thereof or the enforcement thereof by the IRS. The Board has covenanted, however,
to comply with the requirements of the Code.

Unless separately engaged, Special Tax Counsel is not obligated to defend the Board or
the beneficial owners regarding the tax-exempt status of the Tax-Exempt Notes in the event of an
audit examination by the IRS. Under current procedures, beneficial owners would have little, if
any, right to participate in the audit examination process. Moreover, because achieving judicial
review in connection with an audit examination of tax-exempt bonds is difficult, obtaining an
independent review of IRS positions with which the Board legitimately disagrees, may not be
practicable. Any action of the IRS, including but not limited to selection of the Tax-Exempt Notes
for audit, or the course or result of such audit, or an audit of bonds presenting similar tax issues
may affect the market price for, or the marketability of, the Tax-Exempt Notes, and may cause the
Board or the beneficial owners to incur significant expense.
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Taxable Notes

In the opinion of Special Tax Counsel, dated May 4, 2020, interest on the Series C Notes
and Series F Notes (together, the “Taxable Notes™) is exempt from State of California personal
income taxes. Special Tax Counsel expressed no opinion regarding any other tax consequences
related to the ownership or disposition of, or the amount, accrual or receipt of interest on, the
Taxable Notes. Interest on the Taxable Notes is not excluded from gross income for federal
income tax purposes pursuant to Section 103 of the Code. Prospective investors in the Taxable
Notes should consult their own tax advisors to determine the federal, state, local or non-U.S. tax
consequences to them from the purchase, ownership and disposition of the Taxable Notes in light
of their particular circumstances.

Information Reporting and Backup Withholding—Tax-Exempt Notes & Taxable Notes

Payments on the Notes generally will be subject to U.S. information reporting and possibly
to “backup withholding.” Under Section 3406 of the Code and applicable U.S. Treasury
Regulations issued thereunder, a non-corporate beneficial owner of the Notes may be subject to
backup withholding with respect to “reportable payments,” which include interest paid on the
Notes and the gross proceeds of a sale, exchange, redemption, retirement or other disposition of
the Notes. The payor will be required to deduct and withhold the prescribed amounts if (i) the
payee fails to furnish a U.S. taxpayer identification number (“TIN”) to the payor in the manner
required, (ii) the IRS notifies the payor that the TIN furnished by the payee is incorrect, (iii) there
has been a “notified payee underreporting” described in Section 3406(c) of the Code or (iv) the
payee fails to certify under penalty of perjury that the payee is not subject to withholding under
Section 3406(a)(1)(C) of the Code. Amounts withheld under the backup withholding rules may
be refunded or credited against the beneficial owner’s federal income tax liability, if any, provided
that the required information is timely furnished to the IRS. Certain beneficial owners (including
among others, corporations and certain tax-exempt organizations) are not subject to backup
withholding. The failure to comply with the backup withholding rules may result in the imposition
of penalties by the IRS.

LEGAL MATTERS

Certain legal matters in connection with the authorization and issuance of the Commercial
Paper Notes are subject to the approval of O’Melveny & Myers LLP, as Bond Counsel. The form
of the opinion delivered by Bond Counsel is attached hereto as Appendix A-1. Bond Counsel has
not passed upon the accuracy, completeness or sufficiency of this Offering Memorandum and has
not rendered a legal opinion with respect thereto for the benefit of investors.

Certain legal matters in connection with the authorization and issuance of the Commercial
Paper Notes are subject to the approval of Orrick, Herrington & Sutcliffe LLP, as Special Tax
Counsel. The form of the opinion delivered by Special Tax Counsel is attached hereto as Appendix
A-2. Special Tax Counsel has not passed upon the accuracy, completeness or sufficiency of this
Offering Memorandum and has not rendered a legal opinion with respect thereto for the benefit of
investors.

Certain legal matters in connection with the Reimbursement Agreements and the Letters
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of Credit were subject at the time of initial issuance of the Letters of Credit to the approval of
McGuireWoods LLP, as special counsel for Bank of America. Certain legal matters in connection
with the authorization of the Commercial Paper Indentures and the Commercial Paper Notes were
subject to the approval of the Port Attorney of the Port.

RATINGS

Based on the short-term ratings of Bank of America, Standard & Poor’s, Moody’s Investors
Service, Inc. and Fitch Ratings have assigned ratings on the ABC Notes and the DEF Notes of A-
1, P-1 and F1+, respectively.

The ratings described above reflect only the views of the respective ratings organizations,
and explanations of the significance of such ratings may be obtained only from the agencies at the
following addresses: Standard & Poor’s Ratings Service, 55 Water Street, New York, NY 10041-
0003; Moody’s Investors Service, Inc., 7 World Trade Center at 250 Greenwich Street, New York,
NY 10007; and Fitch Ratings, 33 Whitehall Street, New York, NY 10004. The Board has
furnished to such rating agencies certain information and materials regarding the Commercial
Paper Notes and the Port. In addition, Bank of America furnished certain information to such
rating agencies regarding the Bank and the Letters of Credit. Generally, rating agencies base their
ratings on the information and materials furnished to them and on their own investigations, studies
and assumptions. There is no assurance any such ratings will continue for any given period of
time or that they will not be revised downward or withdrawn entirely by the rating agencies, if in
the judgment of such rating agencies, circumstance so warrant. Any such change in or withdrawal
of such ratings could have an adverse effect on the market price of the applicable Commercial
Paper Notes. The Board undertakes no responsibility to oppose any such change or withdrawal.
The above ratings are not recommendations to buy, sell or hold any of the Commercial Paper
Notes, and such ratings may be subject to revision or withdrawal at any time by the rating agencies.

ADDITIONAL INFORMATION

Copies of the Senior Lien Indenture, the Intermediate Lien Indenture, the Commercial
Paper Indentures, the Letters of Credit, the Reimbursement Agreements and the Issuing and Paying
Agent Agreements may be obtained from the Dealer and may also be obtained from the Board at
the following address:

Port of Oakland, California
530 Water Street
Oakland, CA 94607
Attention: Chief Financial Officer

Rule 15¢2-12 (the “Rule”) under the Securities Exchange Act of 1934 requires the Board to file
certain disclosure updates with the Municipal Securities Rulemaking Board’s Electronic
Municipal Market Access system (“EMMA”) in connection with the Port’s outstanding revenue
bonds only. The Port is not required to submit such disclosure updates with regards to the
Commercial Paper Notes. Investors may review such disclosure updates filed with EMMA for
general information relating to the Port only, and no further obligation to update or revise the Port’s
disclosure filed with the EMMA is created in connection with the Commercial Paper Notes by this
reference.
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APPENDIX A-1

[FORM OF OPINION OF BOND COUNSEL]

Board of Port Commissioners of
the City of Oakland, California

530 Water Street

Oakland, California

Ladies and Gentlemen:

We are acting as Bond Counsel in connection with the authorization and issuance from
time to time by the Board of Port Commissioners of the City of Oakland, California (the “Board”)
of its Commercial Paper Notes, Series A, Series B, Series C, Series D, Series E and Series F
(individually, the “Series A Notes”, the “Series B Notes”, the “Series C Notes”, “Series D Notes,”
the “Series E Notes,” and the “Series F Notes” and, collectively, the “Notes”). In that connection,
we have examined the Constitution and statutes of the State of California, Article VII of the Charter
of the City of Oakland, California (the “Act”), copies of that certain Trust Indenture, dated October
1, 1998 between the Board and U.S. Bank National Association (as successor-in-interest to U.S.
Bank Trust National Association), as trustee (the “ABC Indenture”), and copies of that certain
Trust Indenture, dated September 1, 1999 between the Board and U.S. Bank National Association
(as successor-in-interest to U.S. Bank Trust National Association), as trustee (the “DEF Indenture”
and, together with the ABC Indenture, the “Indentures”). We have also made such other
investigations of fact and law as we have deemed necessary. Except as otherwise indicated,
capitalized terms used in this opinion and defined in the ABC Indenture or the DEF Indenture will
have the meanings given in the ABC Indenture or the DEF Indenture, as applicable.

Based upon the foregoing and subject to the limitations and qualifications in this opinion,
we are of the opinion that:

1. The Notes, once issued in duly authorized form, executed by duly authorized
officials of the Board and authenticated by the Issuing and Paying Agent, when delivered to and
paid for by the purchasers thereof, will constitute legally valid and binding obligations of the
Board, enforceable in accordance with their terms and the terms of the applicable Indenture.

2. Each of the ABC Indenture and the DEF Indenture has been duly adopted by the
Board and constitutes the legally valid and binding obligation of the Board, enforceable against
the Board in accordance with its terms, assuming due authorization, execution and delivery by the
other party thereto.

3. The Series A, Series B and Series C Notes, once issued in duly authorized form,
will be limited obligations of the Board payable as to both principal and interest from and secured
by a pledge of, lien on and security interest in (i) all Available Pledged Revenues and (ii) all
amounts in the funds and accounts created or maintained pursuant to the ABC Indenture, the
applicable Issuing and Paying Agent Agreement, or any applicable Tax Certificate (except the
Rebate Fund), including earnings on such amounts, subject only to the provisions of the ABC
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Indenture and the applicable Issuing and Paying Agent Agreement permitting the application
thereof for the purposes and on the terms and conditions set forth therein. The Series D, Series E
and Series F Notes, once issued in duly authorized form, will be limited obligations of the Board
payable as to both principal and interest from and secured by a pledge of, lien on and security
interest in (i) all Available Pledged Revenues and (ii) all amounts in the funds and accounts created
or maintained pursuant to the DEF Indenture, the applicable Issuing and Paying Agent Agreement,
or any applicable Tax Certificate (except the Rebate Fund), including earnings on such amounts,
subject only to the provisions of the DEF Indenture and the applicable Issuing and Paying Agent
Agreement permitting the application thereof for the purposes and on the terms and conditions set
forth therein. The pledges, liens and security interests of the Notes are junior and subordinate first
to the pledge of Pledged Revenues and the lien created thereon by the Senior Lien Indenture with
respect to Senior Lien Bonds, and second to the pledge of Pledged Revenues and the lien created
thereon with respect to DBW Loans and any Subordinate Revenue Bonds. Neither the faith and
credit nor the taxing power of the City of Oakland, the State of California or any public agency,
other than the Board to the extent of the Available Pledged Revenues, is pledged to the payment
of the principal of, or interest on, the Notes. The Board has no power of taxation.

For purposes of the opinions set forth above, we have assumed that the Board will duly
authenticate the Notes.

Our opinions in paragraphs (1) and (2) above as to the enforceability of the Notes and the
Indentures are subject to (a) bankruptcy, insolvency, reorganization, moratorium or similar laws
relating to or affecting creditors’ rights generally (including, without limitation, fraudulent
conveyance laws), (b) general principles of equity, including, without limitation, concepts of
materiality, reasonableness, good faith and fair dealing and the possible unavailability of specific
performance or injunctive relief, regardless of whether considered in a proceeding in equity or at
law, and (c) the unenforceability under certain circumstances of provisions imposing penalties,
forfeitures or an increase in interest rates upon delinquency in payment or the occurrence of a
default.

No opinion is expressed herein on the accuracy, completeness or sufficiency of the offering
material relating to the Notes.

We further express no opinion as to any Federal or State tax consequences of the ownership
of, receipt of interest on, or disposition of the Notes.

You may rely on this opinion as to any Note issued after the date hereof to the extent that,
at the date of issuance of such Note, (i) there is no change or proposed change in law from that in
effect on the date hereof, (ii) the representations and warranties contained in the applicable
Indenture executed and delivered by the Board (and supplements and additions thereto) remain
true and correct, (iii) the Board continues to comply with its covenants contained in such
documents, and (iv) we continue to serve as Bond Counsel to the Board in connection with the
issuance of such Notes.

Respectfully submitted,
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C
orrick

Orrick, Herrington & Sutcliffe LLP

THE ORRICK BUILDING
405 HOWARD STREET
San Francisco, CA 94105-2669

May 4, 2020 +1 415 773 5700

orrick.com

Board of Port Commissioners of
the City of Oakland, California

530 Water Street

Oakland, California 94607

Re: Port of Oakland, California Commercial Paper Notes (Special Tax Counsel Opinion)
Ladies and Gentlemen:

We have acted as Special Tax Counsel to the Board of Port Commissioners of the City of
Oakland, California (the “Board”) in connection with the authorization of issuance of its
Commercial Paper Notes, Series A, Series B, Series C, Series D, Series E and Series F (individually,
the “Series A Notes”, the “Series B Notes,” the “Series C Notes,” the “Series D Notes,” the “Series
E Notes,” and the “Series F Notes” and, collectively, the “Notes”). The Notes are authorized to be
issued pursuant to Article VII of the Charter of the City of Oakland, California (the “Act”), a Trust
Indenture, dated October 1, 1998, as supplemented and amended, including as supplemented and
amended by a Third Supplemental Trust Indenture, dated as of May 10, 2019, between the Board
and U.S. Bank National Association (as successor-in-interest to U.S. Bank Trust National
Association), as trustee (as supplemented and amended, the “ABC Indenture”), and a Trust
Indenture, dated September 1, 1999, as supplemented and amended, including as supplemented and
amended by a Second Supplemental Trust Indenture dated as of May 10, 2019, between the Board
and U.S. Bank National Association (as successor-in-interest to U.S. Bank Trust National
Association), as trustee (as supplemented and amended, the “DEF Indenture” and, together with the
ABC Indenture, the “Indentures”). Capitalized terms not otherwise defined herein shall have the
meanings ascribed thereto in the Indentures.

In such connection, we have reviewed the Indentures, the Tax Certificate of the Board,
dated the date hereof (the “Tax Certificate”), an opinion of O’Melveny & Myers LLP, Bond Counsel
to the Board, dated June 13, 2016 (the “Bond Counsel Opinion”), certificates of the Board and
others and such other documents, opinions and matters to the extent we deemed necessary to
render the opinions set forth herein. In rendering the opinions expressed herein, we expressly have
relied on the Bond Counsel Opinion that, among other matters, the Notes are valid, binding and
enforceable in accordance with their terms. We call attention to the fact that the interest on the
Series A Notes, Series B Notes, Series D Notes, and Series E Notes (the “Tax-Exempt Notes”) may
not be excluded from gross income for federal income tax purposes or that the interest on the
Notes may not be exempt from State of California personal income taxes if the Notes are not valid,
binding and enforceable in accordance with their terms.
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May 4, 2020

Page 2

The opinions expressed herein are based on an analysis of existing laws, regulations, rulings
and court decisions, and cover certain matters not directly addressed by such authorities. Such
opinions may be affected by actions taken or omitted or events occurring after the date hereof and
before or after Notes are issued. We have not undertaken to determine, or to inform any person,
whether any such actions are taken or omitted or events do occur or any other matters come to our
attention after the date hereof. Accordingly, this opinion speaks only as of its date and is not
intended to and may not, be relied upon or otherwise used in connection with any such actions,
events or matters. We disclaim any obligation to update this letter. We have assumed the
genuineness of all documents and signatures presented to us (whether as originals or as copies and
the due and legal execution and delivery thereof by, and validity against, any parties other than the
Board). We have assumed, without undertaking to verify, the accuracy (as of the date hereof and as
of each date of issuance from time to time of the Notes) of the factual matters represented,
warranted or certified in the documents, and of the legal conclusions contained in the opinion,
referred to in the second paragraph hereof. Furthermore, we have assumed compliance with all
covenants and agreements contained in the Indentures and the Tax Certificate, including (without
limitation) covenants and agreements compliance with which is necessary to assure that future
actions, omissions or events will not cause interest on the Tax-Exempt Notes to be included in gross
income for federal income tax purposes, possibly retroactive to the date on which the first Tax-
Exempt Notes were issued. We call attention to the fact that the rights and obligations under the
Notes, the Indentures and the Tax Certificate and their enforceability may be subject to bankruptcy,
insolvency, receivership, reorganization, arrangement, fraudulent conveyance, moratorium and other
laws relating to or affecting creditors’ rights, to the application of equitable principles, to the exercise
of judicial discretion in appropriate cases and to the limitations on legal remedies against the Board
in the State of California. We express no opinion with respect to any indemnification, contribution,
liquidated damages, penalty (including any remedy deemed to constitute or having the effect of a
penalty), right of set-off, arbitration, judicial reference, choice of law, choice of forum, choice of
venue, non-exclusivity of remedies, waiver or severability provisions contained in the foregoing
documents, nor do we express any opinion with respect to the state or quality of title to or interest
in any of the real or personal property described in or as subject to the lien of the Indentures or the
accuracy or sufficiency of the description contained therein of, or the remedies available to enforce
liens on, any such property. Our services did not include financial or other non-legal advice.
Finally, we undertake no responsibility for the accuracy, completeness or fairness of the Offering
Memorandum or other offering material relating to the Notes and express no view or opinion with
respect thereto.

Based on and subject to the foregoing and in reliance thereon, as of the date hereof, we are
of the following opinions:

1. Interest on the Tax-Exempt Notes, when issued in accordance with the Indentures and
the Tax Certificate, will be excluded from gross income for federal income tax purposes under
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Commercial Paper Notes (Special Tax Counsel Opinion)
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Page 3

Section 103 of the Internal Revenue Code of 19806, as amended (the “Code”), except that no
opinion is expressed as to the status of interest on any Series A Note or Series D Note for any
period that such Series A Note or Series D Note is held by a “substantial user” of the facilities
financed or refinanced by the proceeds of the Series A Notes or Series D Notes, or by a “related
person” within the meaning of Section 147(a) of the Code. The amount treated as interest on the
Tax-Exempt Notes and excluded from gross income will depend upon the taxpayer's election under
Internal Revenue Service Notice 94-84.

2. Interest on the Series B Notes and Series E Notes is not a specific preference item for
purposes of the federal alternative minimum tax. We also observe that interest on the Series A
Notes and Series D Notes is a specific preference item for purposes of the federal alternative
minimum tax.

3. Interest on the Notes is exempt from State of California personal income taxes.

We express no opinion regarding other tax consequences related to the ownership or disposition of,
or the amount, accrual or receipt of interest on, the Notes.

Faithfully yours,

ORRICK, HERRINGTON & SUTCLIFFE LLP

Per
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APPENDIX B
Information Regarding DTC and the Book-Entry System

Portions of the following information concerning DTC and DTC’s book-entry system have
been obtained from DTC. The information in this Appendix B concerning DTC and DTC’s book-
entry system has been obtained from sources that the Board and the Dealer believe to be reliable,
but the Board and the Dealer make no representation as to, and take no responsibility for, the
accuracy or completeness of such information.

The Depository Trust Company (“DTC”), New York, NY, will act as securities depository
for the Commercial Paper Notes. The Commercial Paper Notes will be issued as fully-registered
securities registered in the name of Cede & Co. (DTC’s partnership nominee) or such other name
as may be requested by an authorized representative of DTC. One fully-registered note will be
issued for each series of the Commercial Paper Notes, each initially in the aggregate principal
amount of such series, and will be deposited with DTC.

DTC, the world’s largest securities depository, is a limited-purpose trust company
organized under the New York Banking Law, a “banking organization” within the meaning of the
New York Banking Law, a member of the Federal Reserve System, a “clearing corporation” within
the meaning of the New York Uniform Commercial Code, and a “clearing agency” registered
pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934. DTC holds and
provides asset servicing for over 3.5 million issues of U.S. and non-U.S. equity issues, corporate
and municipal debt issues, and money market instruments (from over 100 countries) that DTC’s
participants (“Direct Participants”) deposit with DTC. DTC also facilitates the post-trade
settlement among Direct Participants of sales and other securities transactions in deposited
securities, through electronic computerized book-entry transfers and pledges between Direct
Participants’ accounts. This eliminates the need for physical movement of securities certificates.
Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust
companies, clearing corporations, and certain other organizations. DTC is a wholly-owned
subsidiary of The Depository Trust & Clearing Corporation (“DTCC”). DTCC is the holding
company for DTC, National Securities Clearing Corporation and Fixed Income Clearing
Corporation, all of which are registered clearing agencies. DTCC is owned by the users of its
regulated subsidiaries. Access to the DTC system is also available to others such as both U.S. and
non-U.S. securities brokers and dealers, banks, trust companies, and clearing corporations that
clear through or maintain a custodial relationship with a Direct Participant, either directly or
indirectly (“Indirect Participants™). DTC has a Standard & Poor’s rating of AA+. The DTC Rules
applicable to its Participants are on file with the Securities and Exchange Commission. More
information about DTC can be found at www.dtcc.com.

Purchases of Commercial Paper Notes under the DTC system must be made by or through
Direct Participants, which will receive a credit for the Commercial Paper Notes on DTC’s records.
The ownership interest of each actual purchaser of each Commercial Paper Note (“Beneficial
Owner”) is in turn to be recorded on the Direct and Indirect Participants’ records. Beneficial
Owners will not receive written confirmation from DTC of their purchase. Beneficial Owners are,
however, expected to receive written confirmations providing details of the transaction, as well as
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periodic statements of their holdings, from the Direct or Indirect Participant through which the
Beneficial Owner entered into the transaction. Transfers of ownership interests in the Commercial
Paper Notes are to be accomplished by entries made on the books of Direct and Indirect
Participants acting on behalf of Beneficial Owners. Beneficial Owners will not receive notes
representing their ownership interests in Commercial Paper Notes, except in the event that use of
the book-entry system for the Commercial Paper Notes is discontinued.

To facilitate subsequent transfers, all Commercial Paper Notes deposited by Direct
Participants with DTC are registered in the name of DTC’s partnership nominee, Cede & Co., or
such other name as may be requested by an authorized representative of DTC. The deposit of
Commercial Paper Notes with DTC and their registration in the name of Cede & Co. or such other
DTC nominee do not effect any change in beneficial ownership. DTC has no knowledge of the
actual Beneficial Owners of the Commercial Paper Notes; DTC’s records reflect only the identity
of the Direct Participants to whose accounts such Commercial Paper Notes are credited, which
may or may not be the Beneficial Owners. The Direct and Indirect Participants will remain
responsible for keeping account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to
Beneficial Owners will be governed by arrangements among them, subject to any statutory or
regulatory requirements as may be in effect from time to time.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with
respect to Commercial Paper Notes unless authorized by a Direct Participant in accordance with
DTC’s MMI Procedures. Under its usual procedures, DTC mails an Omnibus Proxy to the Board
as soon as possible after the record date. The Omnibus Proxy assigns Cede & Co.’s consenting or
voting rights to those Direct Participants to whose accounts the Commercial Paper Notes are
credited on the record date (identified in a listing attached to the Omnibus Proxy).

Principal and interest payments on the Commercial Paper Notes will be made to Cede &
Co., or such other nominee as may be requested by an authorized representative of DTC. DTC’s
practice is to credit Direct Participants’ accounts upon DTC’s receipt of funds and corresponding
detail information in accordance with their respective holdings shown on DTC’s records.
Payments by Participants to Beneficial Owners will be governed by standing instructions and
customary practices, as is the case with securities held for the accounts of customers in bearer form
or registered in “street name,” and will be the responsibility of such Participant and not of DTC,
the Issuing and Paying Agent, or the Board, subject to any statutory or regulatory requirements as
may be in effect from time to time. Payment of principal and interest on the Commercial Paper
Notes to Cede & Co. (or such other nominee as may be requested by an authorized representative
of DTC) is the responsibility of the Board or the Issuing and Paying Agent, disbursement of such
payments to Direct Participants will be the responsibility of DTC, and disbursement of such
payments to the Beneficial Owners will be the responsibility of Direct and Indirect Participants.

B-2



DTC may discontinue providing its services as depository with respect to the Commercial
Paper Notes at any time by giving reasonable notice to the Board or the Issuing and Paying Agent.
Under such circumstances, in the event that a successor depository is not obtained, Commercial
Paper Note certificates are required to be printed and delivered.

The Board may decide to discontinue use of the system of book-entry-only transfers
through DTC (or a successor securities depository). In the event of the discontinuance of the book-
entry-only system for the Commercial Paper Notes, Commercial Paper Note certificates will be
printed and delivered to DTC and the following provisions of the Commercial Paper Indentures
will apply: (a) principal of and interest on the Commercial Paper Notes will be payable upon
surrender of the Commercial Paper Notes at the principal office of the Issuing and Paying Agent,
(b) Commercial Paper Notes may be transferred or exchanged for other Commercial Paper Notes
of authorized denominations at the designated office of the Registrar, without cost to the owner
thereof except for any tax or other governmental charges, and (¢) Commercial Paper Notes will be
issued in denominations as described above under “THE COMMERCIAL PAPER NOTES.”
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Attachment 10: Annual Comprehensive
Annual Financial Report for the Years Ended June
30, 2022 And 2021 ("ACFR")

RFP No.: 22-23/22, Letter of Credit or Revolving Credit Facilities

By clicking “I AGREE” on the linked page below you will be able to download the Annual
Comprehensive Financial Report for the Years Ended June, 30, 2022 and 2021.

https://www.portofoakland.com/financial-information/

RFP 22-23/22, Attachment 10


https://www.portofoakland.com/financial-information/

Attachment 11: One-Year Operating and
Capital Budget

RFP No.: 22-23/22, Letter of Credit or Revolving Credit Facilities

By clicking “I AGREE" on the linked page below you will be able to download the One-Year
Operating and Capital Budget document.

https://www.portofoakland.com/financial-information/

RFP 22-23/22, Attachment 11
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