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BOARD OF DIRECTORS MEETING

Minutes of May 16, 2012

The regular meeting of the Board of Directors was held in the first floor
Conference Rooms lA, 1B and 1C at 1 Aviation Circle. The Chairman
called the meeting to order at 9:25 a.m. Nine Directors were present dur-
ing the meeting:

Michael A. Curto, Chairman
Thomas M. Davis III, Vice-Chairman
Robert Clarke Brown
Richard S. Carter
Frank M. Conner III

Shirley Robinson Hall
Dennis L. Martire
Warner H. Session
Todd A. Stottlemyer

William W. Cobey Jr. was connected by telephone.

The Secretary and Executive Management were present:

John E. Potter, President and Chief Executive Officer
Margaret E. McKeough, Executive Vice President and Chief

Operating Officer

The Chairman began the meeting with comments on the preliminary re-
port of the Department of Transportation Inspector General. He said he
had reviewed the interim findings carefully, and wanted to reiterate that
he took the issues very seriously. When he had become Chairman in
Januar, he had identified three overriding priorities: complete the
Metrorail project as quickly and cost-effectively as possible; enhance co-
operation with the Authority's partners; and improve the Authority's rec-
ord of transparency. They remained his priorities, and progress was be-
ing made on all three initiatives. The Inspector General's report had told
the Authority there was more to do to reach the level all wanted. That
was exactly what the Authority would do. He had asked Mr. Potter and
his senior team to review the Inspector Generals findings as quickly as

possible, and implement the necessar changes. He hoped and expected
all could be addressed before the final Inspector General report was is-
sued, sometime later in the summer.
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Like any public institution, the Airports Authority's first priority was to
serve the best interests of the public. In the current economy, every dol-
lar was precious, and the public confidence in public institutions was at
an all-time low. For those reasons, the Authority would not only have to

do a great job, but would also have to do whatever was necessar to re-
assure the public that the Authority was fulfilling its responsibilities
faithfully and honestly.

Reagan National and Dulles International were both well-managed and
vital to the regional economy. The Authority's employees came to work
every day dedicated to doing a great job. The Authority with its regional
partners and the U.S. Department of Transportation were making pro-
gress on the rail project. Given its great importance, all needed to pull

together to get it over the finish line.

Wherever there were administrative or oversight deficiencies, Mr. Curto
said, he was committed to see them corrected; where the issue was more
a matter of appearance than substance, he was willing to make adjust-
ments to policies and procedures so that there would be no doubt about
priorities. The Authority was a multi-state agency operating two airports
while constructing one of the largest and most complicated infrastruc-
ture projects in the world.

The current mission was to listen to the Inspector General, correct any
deficiencies, and complete the rail project. He was confident the neces-
sar improvements could be made so that all could have confidence that
the Airports Authority was as well run as any public body in the Nation.

One of the issues raised by the preliminary Inspector General report was
the selection of the law firm Jenner & Block to advise the Authority on
the implementation of federal legislation designed to revise the member-
ship of the Authority. Because Mr. Curto's wife was an employee of the

firm, a question had been raised about a potential conflict on his part.
He said he had not ordered the engagement of the firm and that he did
not believe there was an actual conflict. His wife was an employee of the
firm, not an attorney. She had not and would not receive any compensa-
tion or benefit as a result of the engagement.
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The decision to engage the firm had been a sound and responsible action
by the Vice President and General Counsel to clarify the appropriate
steps to implement the legislation. The Board accepted and understood
that the new law would be implemented. Its sole objective had been to
see that it would be implemented consistent with the Authority's charter.
The legal analysis provided was publicly available and its merits could be
judged by all interested parties. Moreover, the Board had repeatedly en-

couraged anyone who objected to the legal analysis to provide a brief that
challenges the advice it received. To date no one had done so.

With respect to his personal situation, Mr. Curto said the issue that mat-
tered most was not an actual conflict, but the appearance of any poten-
tial conflict. Like his fellow Members, he was an unpaid volunteer. He
did the job because he believed in public service and because he was
proud to be associated with an organization as important and successful
as the Airports Authority.

In the particular case, he knew he had operated with the best of inten-
tions. But that was not enough. As the leader of a critically important
public body, he had to do everything reasonable to eliminate even the

slightest appearance of potential conflict. On reflection, in the particular
case, he should have acted with an abundance of caution to avoid even
the slightest appearance of a potential conflict. Although beyond what
was required, it would be the standard that he would follow in the future.

i. MINUTES OF THE APRIL 18, 2012 BOARD OF DIRECTORS
MEETING

The Chairman then called for approval of the Minutes of the April 18
Meeting, which were unanimously adopted.

II. COMMITTEE REPORTS

a. Audit - Legal Committee - Shirley Robinson Hall, Audit

Chairman

Ms. Hall reported that the Audit-Legal Committee had last met on April
18, as usual, in executive session. PricewaterhouseCoopers had pre-

sented the results of the 2011 financial statement audit. It would ulti-.
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mately issue an unqualified opinion with an "emphasis of matter" para-
graph to alert readers to adjustments affecting prior periods. The Report
to Management would be presented at the June Committee meeting.

With respect to internal audits, Valerie Holt, Vice President for Audit,
had presented the results of several audits, including a review of a com-
ponent of the Disadvantaged Business Enterprise program, a major ser-
vices contractor, and subcontractor indirect cost proposals. The Com-
mittee also heard a briefing on the Performance Audit of the Rail Project,
Phase 1.

b. Business Administration Committee - Warner H. Session,
Chairman

Mr. Session reported the Business Administration Committee had met
briefly on April 18. The sole agenda item had been the report of a selec-
tion panel on a contract to provide IT Service Desk and End-User Sup-
port Services. The staff had recommended the contract award to Digital
Intelligence Systems Corporation, a minority business enterprise from
McLean.

Operating through the service desk, the contractor would support end
users throughout the Authority with both Enterprise Resource Planning

(ERP) and more conventional non-ERP issues. Contract responsibilities
would include training on desk-top, laptop, printer and other miscellane-
ous IT equipment.

The contract would be for one year with two one-year extension options,
at an overall cost of $4.7 million for all three years. Mr. Session said he
would offer a resolution to approve the award later in the Meeting.

c. Dulles Corridor Committee - Thomas M. Davis III, Chair-
man

Mr. Davis started with the "good news" from the Inspector General re-

port: the conclusion that the assumptions the Authority had used on Toll
Road revenue projections appeared to be reasonable. The report had
provided a second check on the work of the Authority and its consultant,
and the results had been positive.
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Mr. Davis then reported that the Dulles Corridor Committee had last met
April 18. It had first heard the regular Dulles Corridor Metrorail Project

Phase 1 Februar Cost Summar. Februar expenditures had been
$44.1 million bringing the total to date to $ 1.8 1 billion.

Most of the Committee's discussion had been about the projected $150

million overage in the budgeted contingency funds. That amount had
been shown in reports to the Board for several months, and had not
changed. It had been a worst-case projection that had resulted from cost
items unpredictable when the project budget was established.

The costs had been driven by bids on "allowance" items, including $80
million for increased Metrorail safety standards, and $70 million for cost-
ly utility relocation along Route 7, which had also been hampered by bad
weather. The issues had been well understood by the funding partners,
who recognized that the cause was not mismanagement, and were in fact
relieved that the problem was not worse.

Lessons learned from these problems would mean that they would not
occur on Phase 2. In large part, they had resulted from negotiating with
a single contractor. On Phase 2, there would be a robust competitive

process that would not leave costs to be determined later. At the June

Board Meeting, there would be an amendment to the project budget to
cover the additional costs.

The Committee had next heard the monthly financial report on the Dul-
les Corridor Enterprise March results. It appeared that the Januar toll

increase had not had much of an impact on the use of the Toll Road;
traffic figures had been meeting projections. March income had in-
creased 9.8 percent over March 2011, to $25.1 million.

Increasing E-ZPass use, with some resulting congestion and delay, was
leading the staff to consider adding more E-ZPass only gates. Further
adjustments, such as peak-hour pricing and discounts for electronic
payments, were still being analyzed and would be brought to the Com-
mittee soon.

Mr. Davis said he had one action for the Board, a result of the decision in
April to allow Loudoun County an additional 30 days for its decision on
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whether to participate in Phase 2. Under the Toll Road permit and oper-
ating agreement, the Authority must reach a decision setting the "sub-
stantial completion date" for Phase 2, but would have to do so before
Loudoun had made up its mind.

The Commonwealth had agreed with the Authority that the deadline for
resetting the substantial completion date should be extended by amend-
ing the permit and operating agreement. Mr. Davis said he would offer a
resolution to do so later in the Meeting. If the Board agreed, the Authori-
ty decision on completion would be due August 3, roughly 30 days after
the Loudoun decision.

Mr. Brown said the design-build procurement was being held for the
Loudoun decision, though the original plan had been to be issuing the
Request for Qualification Information (RFQI) simultaneously with the
County review period. It appeared the plan had changed; several Direc-
tors now believed the RFQI could not be issued until Loudoun had decid-
ed. The staff had never proposed that the RFQI phase would wait. The
procurement had been delayed two months, at a time when the market
was very favorable.

Mr. Davis agreed, but noted that if the Authority had kept to its original
schedule, the Loudoun decision would have been made by a different
Board of Supervisors. That schedule had been delayed when Secretar
LaHood had called the partners in to discuss cost reductions.

d. Finance Committee - Frank M. Conner III, Chairman

Mr. Conner reported that the Finance Committee had met twice since the
last Board Meeting, once on April 18 and again that morning, just before
the day's meeting. Two major issues had occupied the Committee: policy
considerations for setting near-term rates on the Toll Road, and the doc-
umentation to enable the Authority to access capital markets to re-
finànce aviation enterprise debt. He would be offering two resolutions.
One would authorize the refinancings, for about $40 million in net pre-
sent value savings on outstanding finance costs; the other would appoint
Barclays Capital and Loop Capital, with Barclays as bookrunning senior
manager, on the sale of the 2012 Bonds.
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III. INFORMATION ITEMS

a. President's Report

Mr. Potter said he would follow up on the Chairman's comments made at
the opening of the day's Meeting. He noted that he and the Chairman,
with other staff, had met with the Department of Transportation Inspec-
tor General and staff the day before. There had been a candid and thor-
ough discussion of the preliminar report; he had thanked the audit
team for its work, promised the recommendations would be taken very
seriously, and told them the Authority wanted to work with them to get a
better understanding of some of the things they had seen.

Mr. Potter said he had been on the job since July 2011 and that he took
pride in being a "straight shooter" and in getting things done. When he
had accepted his current position, he had received full and unambiguous
direction from all Directors that they expected the Authority to be well
managed, cost effective and open to change. He and the staff had fol-
lowed that charge. He could therefore assure the Board, its partners and
the public that the Authority could and would substantively and fully
address every issue identified by the Inspector General, whether in the
preliminar report or subsequent reports.

The Inspector General's first issues had been administrative. Mr. Potter
said he had already been addressing many of the specific issues identi-
fied. He had established a new department of internal controls that
would report to the Chief Financial Officer; he would bring the formal
proposal to the Board for approval later. The new department would as-
sure transparency and accountability and the implementation of correc-
tive actions Authority-wide. With respect to contracting and purchasing
policies and procedures, a revised Contracting Manual would be submit-
ted to the Business Administration Committee later in the day. With
Board approval, staff would implement the new procedures promptly, but
would also examine them in light of the Inspector General report to.. de-
termine if additional changes were necessar. Mr. Potter said he was
pleased to see that the preliminar assessment of the Dulles Toll Road

revenue study concluded that the Toll Road has the financial capacity to
fund the rail project. This was consistent with the Authority's analysis,
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and should give everyone confidence in the underlying financial strength
of the project.

Speaking more broadly, Mr. Potter said the Authority was well run, and
had been for many years. But any institution of its size and scope can
and should be improved. The economy in the region, both currently and
in the future, depended to a great extent on the Authority's ability to
build and maintain world -class transportation resources. He said he
was proud to lead the agency at a critical time, and was absolutely confi-
dent it could improve its processes and procedures to meet and exceed
the expectations of its partners and the general public.

The week before, Reagan National had hosted a successful weeklong visit
of the Boeing 787 "Dreamliner" aircraft. Numerous industry, govern-
ment, business, community, and media representatives had visited and
toured the technologically innovative aircraft. Several hundred guests
had attended a related National Aeronautic Association gala in the Signa-
ture terminaL. He thanked the airport staff and the Authority police for
thorough planning and efficient handling of the event.

Mr. Potter said that all appreciated the importance of customer service to
the users of the facilities. A formal program, known as "Going the Extra
Mile" or "GEM", promoted and recognized individuals working for all em-
ployers at the airports for outstanding service efforts. Two recipients of
GEM awards were present; he asked the airport managers to introduce
them.

Chris Browne, Vice President and Dulles Airport Manager, said the GEM
program included an ongoing training program for all who dealt with the
public at both Airports. At Dulles International, there were 18,000 cre-

dentialed employees in that category; over 1,000 had been trained in

what it means to provide world-class service.

He introduced Solomon Wilday Johannes, who drove a Washington Flyer
cab for Checker Taxi, and Ray Nelson, his supervisor. Mr. Browne read
from a customer's letter: the writer had arrived at Dulles International
late at night from her grandmother's funeral, and an expected ride had
not showed up. She did not have enough money for a cab ride and left
the Airport walking home to Fairfax with her bags, hitchhiking as she
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walked. After 30 minutes of walking, Washington Flyer cab 370 stopped
to help. The driver was very kind and supportive at a very miserable

time of her life. He drove her all the way home; she was $3 short, with
no money for a tip. The driver paid the fare difference out of his own
pocket, and would not tell her how to contact him. She very much ap-
preciated his kindness and compassion, and said she would always use a
Washington Flyer cab in the future. Mr. Browne said that he and Mr.
Nelson had identified the driver as Mr. Johannes.

Paul Malandrino, Vice President and Reagan National Airport Manager,

introduced Monty Sanchez, a customer service agent for US Airways. He
had found a teddy bear with a photograph of a military member on its
back. The only clue to the owner, on the back of the picture, consisted of
several serial numbers and the name of the chain store where it had
been developed. He called the firm, Walgreens, and was referred to its
office in Kentucky, which matched the numbers to the owner, a young
girl who had received it from her father when he was deploying to the war
in Afghanistan. The bear was returned to the child. Mr. Sanchez said he
had no expectations of being drawn before audiences because of the
bear. He noted that he had watched the customer service video every
year, which said advised employees that Reagan National was "our air-
port". He added that he was just doing his job.

Mr. Potter said that he, Margaret McKeough and Andy Rountree would
be meeting with the rating agencies in New York on the following Mon-
day, in connection with the upcoming bond sales.

Mr. Carter said it was useful to bring employees before the Board; put-

ting a human face on the workforce was good to do, especially in difficult
times.

b. Executive Vice President's Report

Ms. McKeough reported that Secretary of Transportation Ray LaHood
had announced the Department of Transportation decisions on slot allo-
cations that remained from the recent Federal Aviation Reauthorization

Act. There were 4 pairs of slots for which the Department had received
applications for beyond-the-perimeter services by both airlines providing
limited service at Reagan National and airlines not yet serving the Air-
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port. One pair had been granted to Alaska Airlines, which was already

serving Reagan NationaL. It would be used for new service to Portland.
Southwest, also already here, had received a pair of slots for Austin ser-
vice. JetBlue would receive a pair for San Juan. The only new entrant
would be Virgin America, with daily roundtrip service to San Francisco.
Facilities problems were not expected to be too great. The carriers would
have to file their intended schedules with the Department in a week or
so; new services were to begin by September.

A recent federal rule required airports and airlines to file a "Tarmac Delay
Contingency Plan" with the Department of Transportation. These plans

addressed passenger handling and passenger assistance whenever there
were irregular operations, such as weather delays or other operational

problems. Plans were due in the current week; the plan for Dulles Inter-
national had already been approved. The problem was not new. Both
Airports had developed comprehensive plans some years ago. Since
then, however, it had become more apparent that other stakeholders, in-
cluding the carriers, should be more involved in the planning.

Turning to the March passenger statistics, Ms. McKeough said that na-
tional growth had been just over one percent. Both Airports were slightly
behind that benchmark. Reagan National had served over 1.6 million
passengers, which represented less than a one percent increase. Dulles

International had served 1.9 million passengers, also less than a one
percent increase.

Ms. McKeough then reported that the breakdown of Dulles data between
domestic and international traffic in recent monthly reports had been in-
accurate. Although total figures had been correct, one carrier had been
overstating its domestic traffic and understating its international traffic.
The effect had not been significant, but international traffic, contrar to
prior 2012 reports, had been growing slightly. For the first quarter of
2012, national passenger traffic was up 2 percent; Reagan National was
up 2.2 percent and Dulles International was up less than one percent.
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iv. NEW BUSINESS

a. Recommendation to Award IT Service Desk and End-User
Support Services

Mr. Session moved the following resolution, which was unanimously
adopted:

WHEREAS, With the concurrence of the Business Administra-
tion Committee at its November 2011 meeting, the staff has
developed a new approach to IT desk services, including
training support;

WHEREAS, The staff has completed a competitive selection
process for these services, and has recommended the award
of a contract to Digital Intelligence Systems Corporation, of
McLean, Virginia; and

WHEREAS, The Business Administration Committee is satis-
fied with the results of the competitive procurement process,
as presented at its April 18, 2012 meeting; now, therefore, be
it

RESOLVED, That the President and Chief Executive Officer is
authorized and directed to enter into a one-year contract,

with two one-year extension options, with Digital Intelligence
Systems Corporation, consistent with the terms presented to
the Business Administration Committee at its April 18, 2012
meeting.

The final resolution filed in the Board of Directors Office includes a copy
of the staff recommendation paper.

b. Approval of the Third Amendment to the Dulles Toll Road
Permit and Operating Agreement

Mr. Davis moved the following resolution, which was unanimously
adopted:

11



WHEREAS, The Airports Authority and the Virginia Depart-
ment of Transportation ("VDOT") have previously entered into
the Dulles Toll Road Permit and Operating Agreement, dated
as December 29, 2006 ("Permit Agreement"), as amended by
the First Amendment to the Dulles Toll Road Permit and Op-
erating Agreement, dated as of July 9, 2007, and the Second
Amendment to the Dulles Toll Road Permit and Operating
Agreement, dated as of November 1,2008;

WHEREAS, Section 6.06 of the Permit Agreement provides
that the Airports Authority may modify the substantial com-
pletion date of the Dulles Corridor Metrorail Project ("Project")
within 60 days of the completion of preliminar engineering

for Phase 2 of the Project;

WHERAS, On March 6, 2012, the preliminary engineering for
Phase 2 of the Project was completed and delivered by the
Airports Authority to Loudoun County and Fairfax County
pursuant to the Agreement to Fund the Capital Cost of Con-
struction of the Metròrail in the Dulles Corridor ("Funding

Agreement") by and between Loudoun County, Fairfax County
and the Airports Authority; .

WHEREAS, The Funding Agreement provides that Loudoun
and Fairfax Counties shall have 90 days following their re-
ceipt of the Phase 2 preliminar engineering materials in
which to review the materials and notify the Airports Authori-
ty whether they will financially participate in Phase 2 of the
Project ("Review Period");

WHEREAS, At the request of Loudoun County, the Funding
Agreement has been amended to provide Loudoun and Fairfax
Counties an additional 30 days to the Review Period, for a to-
tal of 120 days;

WHEREAS, The Airports Authority and VDOT have concluded
that, in light of this amendment to the Funding Agreement,
the period following completion of the Phase 2 preliminar
engineering in which the Airports Authority, under Section
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6.06 of the Permit Agreement, may extend the substantial
completion date of the Project should be extended from 60 to
150 days, which is 30 days following expiration of the extend-
ed Review Period, and

WHEREAS, The Airports Authority and VDOT desire to amend
the Permit Agreement to reflect this conclusion and have done
so in the Third Amendment to the Permit Agreement which is
attached to this resolution; now, therefore, be it

RESOLVED, That the Third Amendment to the Dulles Toll
Road Permit and Operating Agreement is hereby approved;
and

RESOLVED, That the President and Chief Executive Officer is
authorized and directed to execute the Third Amendment to
the Dulles Toll Road Permit and Operating Agreement.

The final resolution filed in the Board of Directors Office includes a copy
of the staff recommendation paper.

c. Recommendation to Approve the Proposed Resolution Au-
thorizing Issuance of Airport System Revenue Refunding
Bonds, Series 2012A-C Bonds

Mr. Conner moved the following resolution, which was adopted by the
unanimous vote of all eight Members present:

WHEREAS, The Metropolitan Washington Airports Authority
("Airports Authority") desires to authorize the issuance of Air-
port System Revenue Refunding Bonds, Series 201 2A (the
"Series 2012A Bonds"), Airport System Revenue Refunding
Bonds, Series 201 2B (the "Series 201 2B Bonds") and Taxable
Airport System Revenue Refunding Bonds, Series 201 2C (the
"Series 2012C Bonds" and together with the Series 2012A
Bonds and the Series 2012B, the "Series 2012 Bonds") which
may be issued in one or more series or subseries in an aggre-
gate principal amount not to exceed $425,000,000 to re-
finance a portion of the costs of certain capital improvements
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("Projects") at Ronald Reagan Washington National Airport
and Washington Dulles International Airport (the "Airports")
and for other purposes identified below;

WHEREAS, A public hearing has been held relating to the
Projects to the extent required by Section 147 of the Internal
Revenue CodeoL1986,asamended(the"Code");

WHEREAS, The Governor of Virginia and the Mayor of the
District of Columbia have approved the issuance of the Series
2012 Bonds, to the extent that such bonds are subject to Sec-
tion 1 4 7 of the Code;

WHEREAS, The Airports Authority desires to authorize the re-
funding of all or a portion of its outstanding Airport System
Revenue Bonds, Series 2001A (the "Refunded 2001A Bonds"),
all or a portion of its outstanding Airport System Revenue
Bonds, Series 2002A (the "Refunded 2002A Bonds"), all or a
portion of its outstanding Airport System Revenue Refunding
Bonds, Series 2002D (the "Refunded 2002D Bonds"), all or a
portion of its outstanding Airport System Revenue Refunding
Bonds, Series 2003B (the "Refunded 2003B Bonds"), and all
or a portion of its outstanding Airport System Revenue Re-
funding Bonds, Series 2004A (the "Refunded 2004A Bonds"
and together with the Refunded 2001A Bonds, the Refunded
2002A Bonds, the Refunded 2002D Bonds, the Refunded
2003B Bonds, the "Refunded Bonds");

WHEREAS, The Airports Authority appointed Barclays Capital
Inc. as senior bookrunning managing underwriter (the "Man-
aging Underwriter") and Loop Capital Markets, LLC as the co-
senior manager for the Series 2012 Bonds;

WHEREAS, The Airports Authority desires to use proceeds of
the Series 2012A Bonds to (1) current refund a portion of the
Refunded 2001A Bonds, (2) current refund a portion of the
Refunded 2002A Bonds, (3) current refund a portion of the
Refunded 2002D Bonds, (4) fund a deposit to the common re-
serve fund for the Series 2012 Bonds and other common re-
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serve bonds, and (5) pay cost of issuance of the Series 2012A
Bonds;

WHEREAS, The Airports Authority desires to use proceeds of
the Series 201 2B Bonds to (1) advance refund the Refunded
2003B Bonds, (2) advance refund the Refunded 2004A Bonds,

__..___(3)_fund_a_deposit_to_the_common_Teserre_JundíQr_the _S~ri~s_______.___.
2012 Bonds and other common reserve bonds, and (4) pay
cost of issuance of the Series 201 2B Bonds;

WHEREAS, The Airports Authority desires to use proceeds of
the Series 201 2C Bonds to (1) current refund a portion of the
Refunded 2001A Bonds, (2) current refund a portion of the
Refunded 2002A Bonds, (3) current refund a portion of the
Refunded 2002D Bonds, (4) fund a deposit to the common re-
serve fund for the Series 2012 Bonds and other common re-
serve bonds, and (5) pay cost of issuance of the Series 2012C
Bonds;

WHEREAS, The Airports Authority desires to set forth guide-
lines for determining the interest rate or rates, maturities,
and other terms of the Series 2012 Bonds;

WHEREAS, There has been presented to the Airports Authori-
ty the form of the following documents that the Airports Au-
thority proposes to execute in connection with the issuance of
the Series 2012 Bonds, copies of which documents shall be
filed in the records of the Airports Authority:

(a) the Forty-third Supplemental Indenture of
Trust (the "Forty-third Supplemental Indenture"), between the
Airports Authority and the Trustee, relating to the issuance of
the Series 2012 Bonds, which supplements the Master Inden-
ture;

(b) the form of the Series 2012A Bonds, at-
tached as Exhibit A to the Forty-third Supplemental Inden-

ture;
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(c) the form of the Series 2012B Bonds, at-
tached as Exhibit B to the Forty-third Supplemental Inden-

ture;

(d) the forms of the Series 2011C Bonds, at-
tached as Exhibit C to the Forty-third Supplemental Inden-

ture;.

(e) the Bond Purchase 
Agfeemerif relating 'to the

Series 2012 Bonds (the "Purchase Contract"), between the
Airports Authority and the Managing Underwriter and the
other underwriting firms named therein (collectively, the "Un-
derwriters") ;

(f) the Official Statement relating to the public
offering of the Series 2012 Bonds (the "Official Statement");
and

(g) the respective Refunding Agreements be-
tween the Airports Authority and the Trustee relating to the
refunding of each series of the Refunded Bonds (collectively,
the "Refunding Agreements"); now, therefore, be it

RESOLVED, That Barclays Capital Inc. was appointed as sen-
ior bookrunning managing underwriter, Loop Capital Mar-
kets, LLC appointed as the co-senior manager, and Citigroup
Global Markets Inc., Davenport & Company LLC, Merrill
Lynch, Pierce, Fenner & Smith Inc., Morgan Keegan & Com-
pany, Inc., Siebert Brandford Shank & Co., L.L.C., US Ban-
corp and Wells Fargo Securities N.A. are appointed as co-
managers for the Series 2012 Bonds; and the Underwriters
are authorized to distribute the Official Statement to the pur-
chasers of the Series 2012 Bonds;

2. That the Series 2012 Bonds shall be issued in book entry
form, pursuant to the Master Indenture and the Forty-third
Supplemental Indenture and sold to the Underwriters pursu-
ant to the Purchase Contract; all upon the terms and condi-
tions specified therein;
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3. That the Chairman or Vice Chairman, and the Chairman of
the Finance Committee (and if timing and schedule permit,
with the advice and consent of the Finance Committee) (the

"Authority Representatives"), are authorized until September
30, 2012, and directed to jointly determine, after the Series
2012 Bonds have been priced in the market, the following:

(a) the exact principal amount, series, and sub-
series designatiOn of ihesé:líes 20 1213orids,providedthat the
aggregate principal amount of the Series 2012 Bonds shall
not exceed $425,000,000;

(b) the interest rate or rates of each series or
subseries of the Series 2012 Bonds;

(c) the maturity or maturities of each series or
subseries of the Series 2012 Bonds, including the amount
and date of any mandatory sinking fund redemption for a ma-
turity;

(d) the provisions for redemption of each series
or subseries of the Series 2012 Bonds prior to maturity;

(e) the amount and extent of any credit en-
hancement for the Series 2012 Bonds and the provider there-
of.,

(f) the amount of the debt service reserve re-
quirement, if any, and the provider of any debt service reserve
fund surety bond for the Series 2012 Bonds, or series or sub-
series of the Series 2012 Bonds;

(g) the amount of the purchase price for each
series or subseries of Series 2012 Bonds;

(h) the par amount of the Refunded 2001A
Bonds, the Refunded 2002A Bonds, the Refunded 2002D
Bonds, the Refunded 2003B Bonds, and the Refunded 2004A
Bonds, if any, to be refunded pursuant to the Refunding
Agreements; and
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(i) whether to issue the Series 201 2C Bonds,
the interest on which is expected to be taxable for federal in-
come tax purposes;

all in a manner to achieve the most favorable net effective in-
terest rate while balancing the Airports Authority's exposure

----to-inter-est-r-ate-and-mar-ket-risks-on-the-entire-Iong~term_debt___________...__
within_th~ Airp()rts Authority's Aviatian Enterprise Fund, in-
cluding the Series 2012 Bonds; provided, that the determina-
tions made pursuant to this paragraph shall comply with the
following requirements: (i) the maximum term of the Series
2012 Bonds shall not exceed 31 years; (ii) no Series 2012
Bonds shall be subject to redemption at a redemption premi-
um exceeding three percent (30/0) of the principal amount
thereof; (iii) the underwriters' discount relating to the 2012
Bonds shall not exceed two percent (2%) of the principal
amount thereof; (iv) the true interest cost of the Series 2012
Bonds shall not exceed nine percent (9%) per annum; and (v)
the Series 2012 Bonds shall be offered to the public at a price
of not less than 95 percent (95%) and not more than 110 per-
cent (110%) of the principal amount thereof, plus accrued in-
terest;

4. That the payment or redemption of the Refunded Bonds
with a portion of the proceeds of the Series 2012 Bonds, to-
gether with other funds of the Airports Authority, are author-
ized and directed in the manner and the amounts set forth in
the respective Refunding Agreements;

5. That the Chairman or the Vice Chairman is authorized and
directed to execute, by manual or facsimile signature, the
Forty-third Supplemental Indenture, the Series 2012 Bonds,
the Purchase Contract, the Official Statement, and the Re-
funding Agreements, all of which forms are hereby approved,
with such changes, insertions, completions, and omissions as
are necessar to reflect the bond principal amounts, the se-
ries or sub series designations of the Series 2012 Bonds, and
other terms of the Series 2012 Bonds, including pricing on
one or more dates, determined pursuant to paragraph 3 of
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this Resolution, and the execution of these documents by the
Chairman or Vice Chairman shall constitute conclusive evi-
dence of their approval by the Airports Authority;

6. That the Secretar or Assistant Secretar is authorized and
directed to affix the Seal of the Airports Authority or a fac-
simile thereof on the For:t-third Sup-pIe mental Indenture, the
Series 2012 Bonds, the Purchase Contract, the Official
-Staiement,and-The-Reluiiding- AgiéèmeritS,aIterfheir execu-

tion by the Chairman or Vice Chairman, to attest the same,
by a manual or facsimile signature, and to deliver the Series
2012 Bonds to the Trustee for authentication upon the terms
provided in the Master Indenture and the Forty-third Sup-
plemental Indenture;

7. That the Chairman, the Vice Chairman, the President and
Chief Executive Officer, and the Vice President for Finance
and Chief Financial Officer are each authorized and directed,
with respect to the Series 2012 Bonds, to execute one or more
tax certificates on behalf of the Airports Authority in imple-
mentation of the covenants and agreements set forth in the
Forty-third Supplemental Indenture and to make any election
permitted by the Internal Revenue Code of 1986, as amended,
that is determined by such officer to be to the advantage of
the Airports Authority; and the representations, agreements
and elections set forth in the executed tax certificates shall be
deemed to be the representations, agreements and elections
of the Airports Authority, as if the same were set forth in the
Forty-third Supplemental Indenture;

8. That the President and Chief Executive Officer and the Vice
President for Finance and Chief Financial Officer are each au-
thorized and directed to execute, deliver and file all other cer-
tificates and instruments related to the issuance and sales of
the Series 2012 Bonds, including Internal Revenue Service
Form 8038 or 8038-G, any reimbursement agreement relating
to any debt service reserve fund surety bond, and any agree-
ment for the investment of proceeds from the sale of the Se-
ries 2012 Bonds, and to take any further action as the offic-

19



ers may consider necessar or desirable in connection with
the issuance and sale of the Series 2012 Bonds, the refunding
of the Refunded Bonds, and the other actions made pursuant
to paragraph 3 of this Resolution;

9. That any authorization provided in this Resolution to exe-
ciite_a_do_cumenL..hall_indude_authorization to deliver the
d()c~~ent to the other parties thereto; and

10. That any other acts of the Chairman, the Vice Chairman,
the Chairman of the Finance Committee, the President and
Chief Executive Officer, the Vice President for Finance and
Chief Financial Officer or any other officer of the Airports Au-
thority that are in conformity with the purposes, intent and
conditions of this Resolution and in furtherance of the execu-
tion, delivery and performance by the Airports Authority of
the Forty-third Supplemental Indenture are hereby author-
ized, and the authorizations granted herein to such officers of
the Airports Authority shall apply equally to any person serv-
ing in such capacity on an interim or acting basis, except that
the Airports Authority reserves unto itself the authority to ap-
point or remove any person or entity named, appointed or de-
scribed in this Resolution or in the form of the Forty-third
Supplemental Indenture presented to the Airports Authority
who is to serve as underwriter, trustee, or provider of credit
enhancement or in a similar role relating to the Series 2012
Bonds or the Refunded Bonds.

The final resolution filed in the Board of Directors Office includes a copy
of the staff recommendation paper.

d. Appointment of a Senior Bookrunning Manager for the
Airport System Refunding Bonds, Series 2012

Mr. Conner moved the following resolution, which was unanimously
adopted:

20



WHEREAS, The Authority is preparing for the issuance of its
Airport System Refunding Bonds, Series 2012 which may be
issued in one or more series or subseries;

WHEREAS, The Authority has selected a syndicate of invest-
ment banking firms to serve as underwriters for financing or
reiinancing--he_G.Qs.ts_oLc_ei:tain_capitaLprovements at
Ronald Reagan Washington National Airport and Washington

. --Dufieslnféi=iiatìona.lÄirp-oii;-and ---------- -

WHEREAS, The Authority desires to appoint from the syndi-
cate an investment banking firm to serve as Senior
Bookrunning Manager and two Co-Senior Managers for the
sale of its Airport System Refunding Bonds, Series 2012; now,
therefore, be it

RESOLVED, That Barclays Capital Inc. and Loop Capital
Markets LLC are appointed Co-Senior Managers, with Bar-
clays serving as Senior Bookrunning Manager, for the sale of
the Series 2012 Bonds.

V. UNFINISHED BUSINESS

There was not any unfinished business.

VI. OTHER BUSINESS & ADJOURNMENT

The Chairman said he would call a Special Meeting to discuss publicly
how to proceed with the procurement issues on the Phase 2 Dulles Rail
Project, specifically the options for dealing with the Project Labor
Agreement. If that could not be scheduled before June 6, when the
Strategic Planning and Development Committee would meet, then it
would be held on that date.
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The Meeting was thereupon adjourned at 10:05 a.m.

Respectfully submitted:

~~/l0//L
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