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. Seventh S“Pplcmuml Rcsolutxdn vaxdmg for lhe Issuance of. - o T e
NottoExowd $1,400, ,OOOAggrcgatePpnctpal A.tnountefs el L

- Sdn Francisco International Airport -, . PR
-Second. Sens Revenue RcﬁmdeBonds

: WHEREAS the An-poxt Commissxo’n “of. the Cil fy‘and County of San Francisco
(nhe “Commlssnon"). on Deéember 3, l99l‘ ‘duty adopted its Résalution No:91-0210,, pmvidmg
fx e issuance, of San. Francisco International Akport‘Seoond Sexies Revenue ‘Bonds, which.
Resolution, 8s pm‘vi‘ously supplemeated’ and amended, ‘incliding s -supplemented by ‘this

Resotution No. __ (herein called the "Seventh Supplcmcntxl R&soluuon"). is hcrem called the
“1991 leuuon"). and . : o .

- WH]:‘.REAS the 1991 R&oluno u&mvxds tﬁatthe Counmsswu may issue Bonds ©
fom time to, fime as “the-issuance ihmf is authorized by the. Comm:ssnon. meludmg wuhout i
fmjtation for the purposes of rcﬁmdxng out‘smndmg 1991 Rcsoluuon BOﬁds or SuBo:dmzte :

-

R

WHEREAS the. Gormmsslon has dctetmmod ﬁm xt is nec,cﬁsary and duxrable to. -+ .-
authonzc th¢ issaance of one or moie addxtlonal Serits.of Bonds in an’ aggregaté principal -
amoimt of not t6 exceed Oiie Billion Four Hundred Millmn Dollars ($1,400,000,300)- for the:
* pupeses of refunding, paying, calling and retiring-'a portion or all of one ¢r more Series of- .
outstanding: 1991 Resolution Botids and: allora poition of the Comiission’s outstandmg San ..
Francisco Intcrnanonal Aupoxt Subordinate Commercxal Paper chs, Series A and Series B (the
“Notes™)  (which. constitute Subordinate: Bonds), funding debt'service nescrvs, and paying. costs
ofi issuance, mc!uchng any: redempuon ptemxums, mconnecuon thetwnth, and -

WHEREAS pu:suant to, Section 9. Ol(m) of the 1991 R&sohmon the Comnnsswn
by quplemcuta! Resolution may make .any change or addmon to the 1991 Resolution whxch in:

the Opinion of Bond Counsel, sha]l not have a matenaladvetsc effect on the mtemts of thc -,
Holders; and :

~

WHEREAS ‘the Comxmssion dmrw to consohdatc certain’ deﬁned terms undcr

the ‘1991 .Resolution;,.and -has received the. form of .an Opinioa of: Bond Coimnsél that such,

mmMent will not have a material advcrsc cffect on thc interests of the Holders; |

" NOW, 'I'HEREFORE BE IT RESOLVED by lhc Airpon Comm1s31on of the Clty
ad CounTy of San; Fwnctsoo, as fqllows* e .

ARTICLE IS-LI

..,-.,

a DEFIN]TIONS ANDGENERAL Pnovxsmns -

Section 18—51.01. Deffnitions. All capmhzed terms in Artlclcs 18-Ll-or lS-LH: s
not othcrwxsa defiged herem shall havc the meamngs assi gncd to thcm in Axucle I of the 1991_ BRI

.l"
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mlunon. To the extent termsdeﬁned biclow were. pnmously deﬁned in the 1991 Rwo)uuon,

.t dcﬁmhons contamed herem shall be- dee:hed ‘to aiend and supexsede all ynor \{ersions of*
mchtetms

For'all purposes of the 1991 Resolution, mcludmg Axttctes 18- Lt through 18—LII,

mc fc)ﬂowmg words shall have the f'ollowmg wieanings:

o

Balq Maximuni Annual Dbt Semce means the maximum’ amdnnt of -
Annual Debt Serwce in‘any Fisti Year durmg the penod from. thedzxe °fcalculauon m the ﬁnal -

sd;eduled matumy rof the Pam(npanng Senes

™

3.

“Botd Deposxtery" means the secuntxes deposxtory t‘or 2" Sexits of . Bonds
;ppomted as such pursuapt tothe 1991 Resoluhon. and its suceessors and asszgns

) "Bond Purchase Contract” means a contract eutered into by theCommnsszon wuix -
and for the negouated sale of'a Serics of Bonds by the purchasexs thexeot u:cludmg a eontract T

pmndmg f'or the: forward purchase. of a:Series of Bonds

-“Call Profection Date” méans the date defermmed in accordance with the tenns of - .

!he 1991 Resolunon before whxch a serics of Bonds are not sub;ect to oytxonal redcmpuon.

“Closmg Date™ means, the date upon wlnch a Sqneﬁ of Bonds is initially 1ssued '

and dehvcred in exchangé for the pmceeds represenung the puh:hase pncc of such Senes ‘of
‘Bonds pa:d by the ongmal purchaser thereot‘.

“Compleﬁon Date™ means; vnth respect tq any Senes of Bonds ﬁle Compleuon )

Date as deﬁned in the Tax Cemﬁcate for such Senes of Bonds. N

“Constructxon Penod" means, with- tespect to any -Series of Bonds, the penod

eommencmg on the Closing Date-of such Series of Bonds and endmg on ibe Compleuon Date

forsuch Sene#of Bonds. .

“Conunumg Dlsclosure Cemﬁcat

means a cemﬁcatc executed and dehveted .

by an Authorized. Commission Representative with respect T compliance With Rule 15¢2- -
- 2(YS) of the Secunues ‘and Exchange Cdxmmsston, as such cert:ﬁtme miay be amended from 1.

ﬁme to nme }n at:cordance vnth lts termns. -

" “Costs of Issuanoe means payment ot‘ or retmbu:scment of the Comnussxon for,

dl reasonable costs inturred by. tie Commission in connectxon with- the'xssuant:c ofa Seﬂes of
Ikmds mcludmg, but not hmited o T

_-»n—-.—__-.-.....

...(a) p counsel t‘eee related to the i 1ssua;xce of the Sena of Bouds (includmg bond T

mlmsel, Tmstees counsel ar;d the Cit}' A“OUWY).

T
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(b) ) "ﬁnancml advisor fcts mcun’ed m oonnectxou wuh the issuance ot’ the )
~ﬂ,,-fundmgBomlS' ‘

_(C),' Ratmg}‘gcncyfees. . ',- ..-= . “.. ._‘ L.

. (d) lhe xmtxal fca and expcns& of the Tmstce. the - Reg:stnr and the
.\mhenncatmg Agenty S .

- (c) acpountant fm and any ‘escrow vcnﬁmnon fea mlated lo thc usuanccof .
the Serm of ‘Bonds; - =~ R

() thc mmal fm and expmscs ot‘ any Scns Escruw Agcm;
® pnnnng and pubhcanon costs'

(), costs of engmccnng and fasiblhty stud!« nmsaq to- thc lssuanCe of
sith Smw of Bonds, but excluding costs of such studies ncla!cd solely to, compleuon of the: oo
:glated Master-Plan Pro)ccts or Pno}ecmnd not to the ﬁnancmg;

. (1) any othcr cost mcurred in conncchon with the i issuance of the Scns Qf
Bonds that ‘constitytes an :ssuancc cost™ wuhm themeanmg of S¢cbon 147(g) of the Code

: "DTC" mcans The Deposntory 'Irust Company. .

“Informatxon Sérvices” medns: Fmanclal Ix,xformatmn, Inc.'s "Daxly Called Bond .
dexce," 30 Montgomery Stréet, 10* Floor, Jersey City, New- Jerscy 07302; Attention: Editor;. * -
Keany Infoririation Services’ “Called Boiid Service,” 65 Broadway, '16* Floor, New York, New -
York 1Q006; Moody’s Investors Setvices' “Municipal and Government,” 99 Church Street, g

~ Foor, New York, New York 10007%; Attertion: - Municipal News -Reports; and Standard-and .
Poor’s- Coq:oxatxon s “Called Bond Rccord," 25 -Broadway, 3" Floor, New York,: New Yok *
10004; or,” in-accordance with thg -thcn—cutrcnt gtudelmes of the Sccunhﬁ and: Exchange

Commission, such other addresses andlor suich other services' pm\ndmg mformauon mth rspect
1o called bonds as the: Commission may dmgnate.

- “Maximum Series’ Annual Debt Semce foeans the ma:umum amount of Annual

cht Semcc fora single Series of Bonds in any Fiscal Yeat during the pcnod Erom the datc o!'
calcu\atmn tothe ﬁnal scheduled mamnty of such Series of Bonds ;

“Nomnee" means the nommcc of the Bond Depesuory as- detcrmmed fmm txmc - .

“Partzcupatmg Sen&(" means the Issuel Bonds and any othcr Scnes of Bonds

berctofore or hex'caﬁer destgnated puzsuant to the 1991 Rcsohmon as bemg secuned by the
Tssue { Rcservc Account. : "
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: “ijectCosn”mcmsthecomofﬁnmqnzandacqmmgmcMmqm
mjects ora iject and shall irctude the' followmg: -

Q). pzymcnt ot; or. reimbu:sement of the Comnusslon for, :ny an;omns.

maxy to.pay the fess. of, and -any other amourits due, any Crodif Provider or interest on any

.@Epuons incurred undcr a Credxt Facihty dunng the Sm« Consuuchon Period or the: -

: cousuuchon Pmod,

r @) . (a) payment of the costs incumd ox tobei mcuned mconnecuon with |
i incidéntal to thc acqnismon, construction, - dcvelopmqnt or eqmppmg of the’ Master Plan " .-
Prvjects or: the: Project, -including aﬂmlmstxanve, Jogal (including but pot limited t6 fees and -

qpaim of the City Attomcy). engmecnng. plannmg. dsign. studies, i insuraice costs, co'sts of” '

shtzining aify’ applicable liccuses ‘or permits and financing: costs, and (b) peyment to’ the

Commission of such amounts, if any, as shall be Recessary to pay or reimburse the Commission .
“in fll for all advanm and paymcnts made by the Commissjort relating 't -the Master Plan .
Projects-g or ‘the Projéct prior to or after the date of lssuance and delivery of the n'.laled Series of .

. Bonds, mcIudmg expenditures in conngction with acquisition by the Commission. of appropriate.

title or interest in‘and to'thé project site (including the costs of such acquisition and of any rights- -

- of -way of casements relating to or nécessary or vseful to-the Master Plan Projects ot thie iject

or the praject site), sife improvement, and- all -real or petsonal propesty decemed necessary in

connection with the Master Plan Pm_wcts of the Project, ©or any on¢ or moré of such cxpcndmms .
('mc’ludmg an:hﬂectmal. cngmecnng dnd supcnnsory scrv;cw) w:th respect - -to-"any- of the -

..,lb:cgomg' )
(iu) Costs of Issuance; -

@iv) paymcnt of, or rcunbu:semcut of the Conumssxon for, as such paymeuts,
become due, the fees and expenses, of the Trusteé, the Registrar, the' Paying Ageént-and.the
Authenuwtmg Agcnt and the fees and expenses-of (helr counsel properdy mcurmd under the

1591 Rcsoluuon dunng \he Series Coustmcuon Penod or thp Construction Penod.

(v) paymcnt of the prelmums on all Jnsurance req\umd 1o be taken out and

mamtamed under the 1991 Rwoluhondunng the Senes Constmcuon Period or thc Coustmcuon
. Pediody ) g

-~

(v1) payment ot‘ mtetcst on the relatpd Serm of Bonds dunng the Serdes .

) ‘Constmct:mn Pcnod or the Constmction Pmod and

- (vii) " any, other costs and expcnsw rclatmg to thc Mastet Plan Pm;ects o: the
iject authonzed under the Act., -

» N '.
—— " -

"Record Date™ riicans, exccpt as othcrwxse sct foﬂh herexn, the ﬁftecnth day of lhc .

. mlendar month before each Payment Date. -
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“Redempuon Price™ means the Pnﬂc:pal Ammmt and pemiuny, if any. payableu" :
m:fancc with the tetms thcmf of ¥ Series’ of Bonds talled for. mdemphon.

-*“Refunding” Bonds™ 1 JAncans the onc or more Sa-m of San ancwcd Intananonnl C
{_Secodd Setics: -Revenug- Refundxng ‘Bonds, .in-an aggregate. nnc\pal amount ot to

‘MSI 400,000,000, that are authofized 'to be issucd by the Commtssxou from:- ume to ume' C .
pmsunt to this Sevcnth Supp!emental Rsoluhon. '

“Reﬂmdmg Series Constmcuou Account" mﬁns ﬂle Construcuon Aceount o
.autbd pursuant to Sectmn 18-52 05 for B Sen&d of Reﬁmdmg Bonds.

. . “Reﬁmdmg Series waate Accounf" means the" Ref:ate Aecount Med pm:mant
1 Scction 18-52.13 fora Sems of Rcﬁmdmg Bohds. -

"Reﬁmdmg Series Resérve Account” mcans a Rcsctve Account, ctea(eé pursuant o
'loSecnon i8-52 07(d) fora Series of Rcﬁmdmg Bbuds.

“quundmg . Sefies R«:crve Reqmremcnt" mcans for each Series of Reﬁmdmg ’
Bonds ‘Secured by a Refunding Series Reserve Account, the'amount desngnated as the' Refunding
Scms Rwenfg Requu-cment pursuant to Sectxon 18-52. 07(a)

: “Rcﬁmdmg Scms Sale Rcsoluuon" mcans- oue ‘or more rcsohltrons of the
Comm:ssmn, (' ) inthecasc of a compcuuvesalc.‘awardmg orpmvzdmg for the award ofa Seriés

of Refunding Bonds t6 the sigeessful-biddér in dccordance *wuh the terins of this Official Notice

of Sale, or alternatively in the ‘case of a negotiated sale, appmvmg a form: of Bond Purchase
Contiact, and an dctcrmmmg or pmvxdmg for the determinition of the interest ratés to be ‘borde

by said Series of Refunding Bonds, whether principal payricuts in any given year are to be serial - '
mahirities or'mandatory sinking find payments, and the'date§ of any mandatory sinking fund

-payments, the purchasc piicg of thie Series of Refunding Bénds; pmvtdmg for bond insutance for -~ E

any ‘or alf of the Series of Refunding Bonds and determining ot pmvxdmg for the determmatlon :
" of such othcr matiers ‘relating to thie Series of Refunding Bonds. as tiay be .permitted or . ..
authorized fo b determined by the Commission it accordance withi the 1991 Resolution. If s0..
‘d&signated by resohition of the. Cominmsnon, a ceértificate signed. by the President .end ‘the:
'Sectdary or by the Anpoxt Dlrectot wmay’ bc decmcd obea Refundmg Series Salc Rudluhon.

- “Regulatmns” weans the !neomc TFax Regulahons pmmulgated or ptoposed by .
the Depanmcnt of the Tmasury pursuant o the Code, from mnc fo time. -

"chrescntanon Lettc{' ineans g fetter of repmcntanons or other agreement
_ among the Comimission, the' 'l‘ms(éc and the. Bond Deposltory for a“Serm of Bonds.

o “Secttities Deposxtoms means; The’ Deposuory Trust Company. 7L Stewart' )
Avenue, Garden City, New York 11530, Fax: . (516) 277-4039 or ~4190; Midwest Secutities
Trust Company, Stmct\ncs-Caﬂ Nottﬁcauon, 440 South LaSalle Stxeet, Cblcago, Illmoxs 60605

_'s:
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oy (312) 663 2343‘ Phxladelphia Dcposltory 'l‘mst Company Rmmm Dlvtsion, 1900 2
: Market Strest, ! Philadelphia, Pennsylvania 19103, Atteation; ‘Bond Depariment, Fax: (215) 496--

. $058; ‘or,  in. dccordance with the, then-current guidelma of the Securitics and Exchange B

- Comm:mon. such othcr addresses and/or such othct secunn« deposuonq ag the, Commisston -
. w Jwgnate. T . !

. : “Sens Call Pmtecnon Dau:" meiis dm datc dctummed in aocordancc with thc -
. 1991 leunon before which a Sctus of Bonds is not sub]ect to" opuonal redemphon.

_ “Scns cht Sévice Accomts" means the Scns Intcrﬁt Acootmt. thc Scms '
_Pnngpal Aooount and the Séries Redcmpnon Aocount. -

“Scnu Escrow Ageot™ means the esérow agcnt (inclnd;ng any mccd;sors thcrcia) - T
appointed by'the Commission in its Refnndxng Scns Sale lennon as thclEscrow Agcnt undq‘
the comspondmg Senes Escrow Agrcuncnt.

© “Serjes Escrow Agrecmcnt" fneans the Escmw Agtecmcnt, in suth form as shall - . -
be approved by the Commission, among the corresponding Series Escrow. Agent, the Tritstec and
" the Comniission relating.ta die proceeds of the Serics of Refunding Bonds and: certain ‘other

moneys 1o be applied to the redcmpnon -of the conupondmg Scnﬁ of Prior Bonds refunded by :
such Scn&s of Rcﬁmdmg Bonds. )

“Senes Escrow Fund" tnnns the Escmw Fund to be hcld by the Scncs Escmw

Agcnt and applled to the payuient and redemption of thc Scnes of Pnor Bonds refurided by the
comspondmg Scnes of Refundmt Bonds. ' .

“Seru:s of Prior Bonds” means one or more Serm of -Bonds teﬁmdcd by a Senw
of Refundxng Bonds.

“Scrm of Rcfundmg Bonds” means a series of Reﬁ.lndmg Bdnds issued pursuant
. io tlns chenth Supplemcntal Rﬁolunon. . .

" whax Ceruﬁcatc fmeans a certificate executed: and dehv«:red by ‘an Authonzed
Commissxon Representative on_ the Closing Date, or -any fifictionally: "similar replaccinent
certificate subscqucndy exccuted-and delivered by an Autliorized Comnnssxon Reprwcntauvc '

'.mth rcspect to the requm*.mcnts of the Code tclatmg to a Serics of, Bo’nds '

: Sechon 18—51 02 Geggral Autho[natlon Thc appropnatc ofﬁcers, agents and -
amployees of the Commission are each hereby authofized and directed in the namie and on behalf -
of the, Commission (i) to’ ‘take ally actions and to make and-executs. aty and all cernﬁcates
requisitions, agrectnents, notices, couscnts, warrants and other docurients, . whith Ihcy. oranyof .
ther, deem mecessary or appropriate i order to “consummate the Tawfal i msuancc, sale and: .
delivéry of one or more Serigs of Refunding Bonds in actordance wuh the provisions of the 1991

Rcsofuuon, and the: neﬁmdmg dnd dcfeasance of the 1991 R&solutlon Bonds and the Notes i Y

6.
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wwdancc vnth thc pmmons hcreof and of tbe 1991 Ruolqt;on. and (") to conduct such

. featings 85 may be required by theCode 1o ensuire the tax-exempt stafus of the Rcﬁmdmg Bonds
. maotha' 1991 leuhon Bandy tobe iSsued pursuaxit to the: 1991 le\mou.

.o Sechdnl8-51.03. - Ratification- o Resi ution. This. chemh”.
: Supglcmcnta! Resolution and all the terms and pro'nswns hetcm cont-'nnqd shall forth :

*- 1991 Résolutici as fully and with the same effect as:if all such terms and- provisions had been set - .
} Eazﬂun the 1991 Resolutiof: ‘The 1991 Resolutiont is hereby. tauﬁed and confirmed dnd shall "

panofthg s

mnnnne in full force and cifectin a.ccotdanee with the termis and- pmvuslons thereof, as ameaded L

. i sipplemented to tho,date hereo; mclud.mg as suppicmented and’ amended by t this Seveath .
: ;Supplcmcnul Rwoluhon. : ) . ;

ARTICLE lB—LH

AUTHORIZATION AND TER.MS OF REFUND[NG BONDS

Section 18-52.01 Anthogzaﬂon and. Terms of R_c,fgg ling ng,d_g Oné of more '
_Sam ‘of Refunding Bonds & be 3sued undef-the 1991 Resclution, in the aggregate piincipal

. amount of not to éxceed One Billion Four Huridred Mllhod Dollars ($1 400&00.000), are herchy. )
creatéd, - Eachi- Scrm: ‘of said Refunding Bonds .Shall: b knawn ‘as the. “San Francxsco -

International Alirport Second Series Revenue Refunding' Bonds; Issue_ ™ {with the Series .
- designation to be the.A.mblc nuinbier next succeeding the number used as'a Sems d&agnanon Tor.

the xmmedxately pnecedmg Series of 1991 Resdlution : Borids issued) (collocuvely, thic- -

“Refuniding Bonds™). -Each Seriés ‘of Réfunding Bonds shait be issued-only in fully registered-
" form, shall bé issued in-dénomiinations of $5,000:or any. mtcgml multiple:thicreof, and shali be

dited as hereinafier-provided and shall besir inteicst from.its dated date(s). The Bonds.of each '

Scxics of Rcﬁmd\ng Bopds shall be numbered n such manner as the chxstrar shall dctcrmmc.

(a) Each Senw of Refunding Bonds shall bw interest at such rate-or rates; -
10t cxccedmg twelve percent (12%) pet anoum, 2s may be! fixed by.tlie Commission by thé

Refundiiig' Series Sale Resolution for said Series of Refuriding. Bonds; provided, however, that all’ - -

Séries of Refunding Bonds dm@nated.as taxablé pursuant to Section 18-52.15 shall bear intercst:

a such rate or rates, not cxcctdmg fifteen: percent-(15%) pér annum, 3s may be fixed by the -

-

Commission by ‘the Refunding Serics Salé -Resolution for, said Serics of Refunding Bonds. - -
Tnterest ori each Seiies of Rcfundmg Bonds shall be payable commencing .on such May lor: -
November 1 as.thie Airport Director-or his desxgncd shall dctcmme. and‘semidnoually ¢ thercafter
on May 1 and November 1 (cach an “Interest Payment Date”) in each year; by check or draft
mailed to the persons-shown as the x‘cglstcred owners of such Series of Refugiding Bondson the .~
wegistration books for such Series of Refunding Bongs as of the close of businws on the Record .
- 'Date before such Interest Paymen'f Date, or, upon requést to {hiée "I’“nEtec pior tor thie Récord Date; -
by wire fransfer to a:financial institution withini the confinéntal United States to the registered
. owner of at ledst $1,000,000 in aggregatc Pnncnpal Amount of such Serjes of Refundzng Bonds. -
. Payment of the prmcr.pal or tedempuon pnce oi‘ cach Sencs of Refunding Bouds shall be made

.-?‘ '.
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wpoa § smmda' thmo(\' at tﬁc omce of the ‘l‘mstee in’ San- chxscp Ca!iforma. Paymeut of +
pindval ‘of, pmmum.‘ifany and interest on esch Series of Refunding Bonds sShall'be mide i *

ay lawiul currency of the United Statés of Amcnc& Thterest on €ach Seriés of Reﬁmdmg Bonda
;b;llbe calculated e the bas:s of: 2 360-day year r of twetvc 30—day months. )

EachScna ochﬁmdmgBonds shall manm.- onMay Lin'the ynrsandin

u unonn!! cstabhshed by ‘the. Refinding Series Sale Resolution for said. Serdes.  Principal

gijments; in the fotmi éither of maturifies or'mandatory sinking fund paymients (Gin the Tatfer case,
tiributablé to certain Bonds herein called the “Tean Boinds™), shall occur on May 1 in thé years |

and in (hé arhounts as shall be speclﬁbd in-the Official Notice of Sale or Bond Purchiase Contract
for such Serdes. Thio' Airport Dircctor ‘ot his’ designee is hcrcby suthorized and dirested to:

jetcmune the aggicgale Principal' Amount of thg™Refunding Bonds and of cach Series.of

Refundmg Bonds. the dated date() of each: Séries of Réfunding Bonds, .and the -years and
amounts of the annual pnncxpal payments of eich Series of Reﬁmdmg Bonds? Notmﬁ:sundmg

2030.

A Scms of Rafundmg Bonds may bc xssued 10 rcﬁmd outstandmg‘ 1991 ’

Rcsolutxon Bpnds only if thé net present value: -of -the debt service savmgs on such Series of

R:funding Bonds, afler dcductxhg any: tcfundmg .cscrow“deposits or contributions, redeniption -
premiums, costs «of issusnce, escrow. fees and rclated ¢éxpenses of the Comm:smon not paid-from
the proceeds of such-Seriés of Rcﬁmdmg Bonds, is-at least- equal to one percait (t‘/.) of the

Frincipal Amount of the 1991 ‘Resolution Bonds fo “be refiunded, as cerfified in’ writing by a

Financjal :Consultant. ‘ Net present value. savings may be calculated’ after tzlnng into sccount. ; :

the ptccedmg sentcnce. 0o Smt.s of Rcﬁmdmg Bonds shall haye a. ﬁnal m:mmty after szl o

payments 19 be made to or-by the Commission as part of a transaction or seriés of transictions to

be entered into in cofjunction with and as a part of-such refunding, mcludmg wittiout lnmtat;on '

Swap Pdymeuts or Swap Receipts-pursuant to ag Intercst Rate Swap;. if and to the -extent
recommended in writing by a Finarictal Consultant, Net prcscnt value. savmgs shiall bé ca]culatcd

using a discount rate with respect to the Series of Refundmg Bonds which is consistent- -with. ‘hcn )

cum:nt mumcxpal .ﬁnance xndusﬂ;y standzrds as ccmﬁed in vmt\ng by a Fmanclal Consultant.

(¢} .The date upon whlch a Bond Purchase Conhact shall be cntened into or
bxds for the purchase of a Series of Refimdmg Bonds'shall be récéived shall be ﬁlabhshed by the
.Anport Director.or his dcsxgnee and shall be to Tater than Decembet 31, 2001. Refundmg Bonds

may be offered for sale in dccordance with "an ‘Official Noticé of Salc in such form as the -

Commxss:onor thie Airport Director or his desxgnee may approve with the-advice of counsel o,

“alternatively, may be sold pursuant to a Bond Purchase Contract in such forni as thé Commission
-orthe An-pon Dm:ctor or hxs destgnce may approve with ﬂ\é advu:e of counsel. .

(d) It‘thc Refunding Bonds are to be sold Compeiit

mpctmvely, a Notice of Intcnhou

‘to Sell m'such form as the’ Airport Director or his deslgnec may-approve- with' the adv;cc of

eounsel shall tie pubhshed not less'thari 15 calendar days prior to the scheduled date for opening

of bxds, in The Wall Street Jomal (W csteru Edmon). The Bond. Buyer. or suck othef ﬁnanclal 2
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on gcnerally ctmulated thmughou& the Stale of Cahformg or. raisonably expected to be

. &mnﬁed anoug pmspecuve- blddcn for ﬂxc Rcﬁmdmg Bonds aslhe An’port Dxmtgror hu
wec may sclect. o .

-

(e) ’rheAxrportDuwtororhxs dwgnecuhcmbyauﬂwnzedanddxmtedw -
_mtobegimulatedtopotmhalbxddcﬁ.ormthocasaot‘anegomédsal:. 10 poteatial buyérs, - -
" e cach Series of Refunding Bonds & preliminafy official statemient relating ‘to sich, Sgnu of o
.MmdingBondsm:uchfcnnasﬂmComm:ss‘ionoﬂheAupoﬁDmctoeot‘his desi

spprové with the advice ot‘sounsel. The Airpoit Director orhis designes is hﬂéby':ﬁthbnzed to. .-
“certify that ‘the-preliminary Official Statémeat 1s “deemed Final" by the, Comfnissxon wnhln d:c

: mmmg of Rule 15¢2-12 of the Secmuﬁ and Ethange Cominission.

R
PR Y

o. mAhpoanwrorhisdngmishaebymaamhonzedmd" '

LI

Mmc:mfyandamoonbchﬂfottthommisﬂontopmndccemmﬁnancml

. information 'and operating dafa of the- Commxssxon -ennuilly end-notices of certain cvents, if Vo
,material, pursuant to Rule lScZ-lZ(b)(S) of the Secnnhs and Exghange Conimxssxon and tg
excoute arid deliver a continuing. distlosure. ca—uﬁca!o for the benefit .of- tho holders and-

. beneficial owniers of each Series af Refundmg Boads ina form appmved by the An-port Duectet :
with the adﬂce Qf counseL .

’

(8 At anytime afier the adopuon of this Séventh Sup;ﬂctncntal Resoliion * ©

and the applicablé Refunding Serics Sale. Resolution, the. Commission may execute and’ déliver, * .
ont of inore Series of’ Rcfundmg Bonds pursuant to-this Séventh- Supplcmcnml Resolotion té &w .

Trustee: The Authcnncanng Agent shall autheriticate and: delivei:to, or upon the written o:det of,
thé Coinmission, Refunding Bonds ia an aggregate’ pnnclpal amount riot cxccedmg Oné: Bﬂhon

Four Hundred.-Million Dollars (51 400000000) minds the aggrcgate pmmpal amount of*
Rcﬁmdmg Bonds prtkusly 1ssued. .

. Sectmn 18-52.02. Fo m gf ﬂongs; Erecugon Each Scns of B.efuudmg Bouds
and the ccmﬁcatc of autheuucatxon to be executed théreon shall be'in substantially the form:set |
forth i Exhibit A hereto: which is hcncby incorparated herein by reference, with such ad&uons,
Adelctions; substitutions or changes as the Airport Director or his duignee may approve ‘with'the

-advice of counsel, such approval to be conclusively evidenced by the dchverj of the Rcfundmg .

. Bods to the purchasers thereof:- The.sighatures of the officersof the Oomnussmn upoi such -

' Reﬁmdmg Bonds shall be pnnted. hthographed ot cngtaved t‘acsimils lhemof.

- Sectxon 18-52.03. Book-Eu_tr_x sttem. Unlﬁs ‘the Aupoxf ‘Direistor or  his
dmgnee determines thit a Series of Reﬁmdmg Bonds sball be: 1ssued i reglstered form gther

has in book-cnh-y form. the Refundmg Bonds shall initially be. mued m book—cn&y fonn s
! funher ptovxdcd m this Sectxon 18-5). 03 .

-'.-...--..-..—.

(a) The Rcfundmg 'Bonds msued pursuant 10 tlns chenﬂ\ Supplemental
Rcsolutxon shall nmhaﬂy be lssued in thc form of 2 sepamte smgle ﬁxlly-reglstcwd Bond for each

:9 '



MRPORT COHMISS!ON

ClTY AND OOONW OF SAN FRANC!ICO

- . - M -
. aesnum_ou uo.__s_s_':m:_ﬂ;;.

-

,@w stated manmty of cach Serics of the Refunding Bends. Exccpt as pmvxded in

" absection (c) of this Sction 1&52.03 all of the Refundmg Bonds shall be tegistered in the
’meoflhe Nommee.

Thc ‘Trustes, the Regstmr thc Paymg Agcuts and the Comxmssxon may txeatlhe .

;cps(cmd owner of each- Rcﬁmding Bond as' the sole and- exclumc ownet thereof for the -
o ‘of paymcnt of thie pnncxpal or mdcmpuon price of of interest on the Segies of.
Refunding Bonds 'to which such Rbﬁmdmg Bond beldngs, sclecting' the Refunding Bonds or-
'wmons “thereof to Ye-redeemed, -giving .any. notice  permitted’ or. réquired to-be gweu'to 3

Bondholders under the 1991 Resolution, registering thic transfer of ReMdmg Bonds, obtaining . -

any.consent or other action to be taken by Bondholdcrs, aid for all other purposes whztsocver, .

 1ud neither the Ttustee. the chxstrzr the Pnymg Agents’ nor the Commxssnon shall bc aﬁ'ected
bymynouce to the oonh‘ary L. . '

v

T Nexther the Tmstee, the Registrar,, thc Paying Agcn§s nor. thc Comnussxon shall :
, hzve oy rrqunsibtlxty or obligation to sy participant in the-Bond Dcpasitory (a “Paiticipant™),
any persoivclaiming d bepeficial ownership interest in the Refunding Bonds undér.or through the
“Bond Dcposxtoxy or.any Participant, ér any other pérson who is.not shown on the registration. '
“books d5-being a Bondholder, with respect to (i) the accuracy of any: ;records mamtamed bythe™ .
Bond Dcposlto:y or ‘any-Participant; (i) the paymcnt by the Bond Deposuory or any Participant -
of any arhount in mpect ‘of-the pnnclpal of, redeinption’price of or-interest. on the ‘Refunding - .
-Bonds; (ifi) the delivery of any notice'which is peanitted or vequiired to be given to Bondholders *. .
.'under the 1991 “Resolution;.(iv) the selection by the Boad’ Depository ot any Participant- -of’ atry -
pasou ta receive payment inthe everit-of a partial redemption of the Refunding Bonds; (v) any.

conseat gm-.n or othcr action taken’ by the Bond Dcposltoxy as Bondholdcr ot (vi) ady other :
purpose. - e

The Trustee or the Paymg Agents -a§ the case may be, shall pay. all pnncxpal of
wd premmm, if any,.and intcrest on the Refunding Bonds only to or upon the order of the Bond
Depasitory,-and all such payinents shall be valid'and effective to, fully satisfy and dlschnrge the " °
Commxssxonsobhgauons with'respect to the payinent of the principal of and premium, if any,
and i mtcrcst -on the Refunding Bonds to thie cxtent of the sum or sunis'so paid. -No person other
than the Bond Dcposnory shall receive an authentlcau;d Bond evidencing. the obligation of the
‘Commission to make payments of principal of and premium, il any, and interest pursuant tq the .
1991 Resolution. Upon delivery by the Bond Deposxtory to.the Trustee of written notice to the -
eficet that the Bond Depository has determined to substitute a new Nominee in placc of the

aurent Nomines, and subject ‘to"the provisions herein- with mpect ;Q regord dates the word.
Noxmncc in ﬁns Artlclc 18-L1I shiall refer to such new Nommcc. .

(b) 'In ‘order i qualey ‘each Series ofdmndmg Bonds- for thc Boud )
Dq;osxtory's book-entry system, the appropriaté officers or cmploym of the- eonumssmn are
hereby duthorized to execute and deliver on ‘behalf of the Commission to the ‘Bond Depositm)" o
for each Serics of Ret'umlmg Bpuds a Representatlon Letter from thc Commxssmn rcpresenung

0.
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&fivery of the Represcatation Letter shall not in any way Timit thé provisions of this Secnog 18- -
5203 or in any other way impose Upou ¢ the Commisiién- afy obllgatmn whatsoever with mspea

o persons . havmg bcneﬁclal OWtie:shxp mtmts in the Reﬁmdmg Bouds other thau the
aondholdas. : : : .

© ' In the evcnt (') the Bond‘Dcposltory detcrmn‘hs nbt to continue to act as .

secuities depository for 2 Series of Refunding Bonds, o (if) the Commission deteriiriés thzuhu
Bmd])cppsltolyshan no lpngerso act and dclivmgwuttcn ccmﬂmto .the Trustee toﬂ:zt
effect, then the Commission will discontinee tie book-gntry: system with the Bond Depaiifory

fx swch Seriés of Refunding Bonds. If the.Commission: deterinines to replace the Bond
Depository fot a Series of Refunding Borids “with -another qualified securitics d'epomory. the -
Commission shall prepare or direct the. préparation of a’new, stigle, separate, -fully regxstc:bd
uﬁmdmg Bond of such Series for eich maturity of such Sesies of Refuiiding Boads registered .
inthe iame of-such successor or substitute qualified Bond Dcpositoty or its Noniinée, or, make |

wch other anangcmcnts acceptahle to the Trustee; the Paymg Agents- -and ‘such 3 ‘Jucgessor’or

nbstitite Bond. Depository 4s.dre not inconsistent with the térms of this Seventh Supplemental

Resolution. If the Commission fails to-identify another quahﬁed Bond Depository to replace the . .

mnnbcnt Bond- Dcposntory for a Series of Refunding Bonds, then such Seyies of Reﬁmdmg

sgall no longer be restricted 1o being registered in the bonid registration books i ‘the name .

;f the iicumbent Bond Depository or its Norninee, but shall be registered in whatevet name or.

names-the- mcumbcut Bond Deposuo:y or its Nomuwc uansfemng or ushangmg such Senn of
{eﬁmdmg“Bonds sﬁall dmgnate :

) NoMlhstandmg any pmvmon of the 1991 leuhon to the cnnu-ary so
Iong as the Refundmg Bonds are registered i the name of the Noininee, all paymeats . with.
respect to principal of aid premium, if apy, and interest on-the Refunding Bonds 'and all notices:-
with'respect to the Rcf\mdmg Bonds shall be made and given, respecuvely, as prmndcd in the

Representation Letter for the rclated Senw of Refunding Bonds or as othcrmsc mstructed by thc s

Bond Deposntory. - _ - R

(e) The uuual Bond Deposltoxy with rcspect to- cach Sctm of Reﬁmdmg
Bonds shall be DTC. The initial Nominee wuh mpect to cach Series bf Refundmg Bonds shall
bcCEDE & CO., 25 nommec of DTC. - oo

. - -
-

' Secﬁon 18-52 04 Redemntlon of Bogd

Ta), Qghonal Redcmgtlog. ReﬁmdmgBondsmamnng on or bcfom thc Series N .
Call Pmlectwn Date (determmed as lereinafter provided) shall not bé subject- to optional
redemption prior to their respecuv«;.stated matugty dates. Réﬁmdmg Bonds maturing -afler the -

- .

Series Call Protection Date shall be subject to optional rcdemphon prior to their respective stated

mahmty dates, at. the option of the Commission, from any sovurce of available funds, as a \ﬂlole; :
o m part on any date (and by 1ot within amaturity),'on ot aﬁer 1he Smw Cali PrOtcctxon Date. at- -
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,w,ﬁu{ redemption prices {eomyutcd upon the Principal Amo\mt of Bqnds called fm‘
'mdemphon), togetha'vnth accmed mtemttothednteﬁxed fonedanptxon. S

'Ihe An-port Dt:ector or his dwfgnee ds herd:y authonzed ln& ‘directed. o
&damm(" the Scnes Call; Pmtecuon Date md thie optional tedmpnon prices for cach Series-of
. Refunding Bonds; provided, that the Scrics Call Protection Daté hall be on'thic first cifendar day
! af any, mionth, not Jatér than twelve (12) yedrs from the initial principal paymient date for said .
" $eries of Bonrds; and further pumded, that the opuonal mdemphon premiurns shall not exceed
“fve percent (5%) of the Pmeipal Amount of the Bonds called for redempuon, nor’ extmd mpre
- m ﬁv: (5) yéars bcyond the Sg'm Call Pmtection Due

. @) mﬂi_qm&_ﬂnv_hgm TamReﬁxﬁdingBonds, d'any. shall also be -

) subjwt to redempﬁon prior to their stafed matority or miaturities, i part and by Tot, from'-

_miandatory sinking fund- paymc.nts required by Section 18-52.06(0) on any. May 1, on or after the. |

" fist date upon, which mandatory sinking find payments are tp.be. made (g5 established by, the.
related Rcftmdmg Series-Sale R&soluhon) at-the- Pmmpal Afxount ‘thereof-and ‘accried interést.

" thercon to'the date of redemption, but without prémium.- No Term Refinding Bonds maturing on

any date shall be redeemed from mandatory sinking fand ‘paymeats until Termi Bonds of the

. -samie Series matuting on precedmg term matunty dates, if any; in order of term matunhw. shan
luvc bc;n n:m'ed. :

Exccpt as in .this Secuon 18-52.04, othetvnso pm\aded, the- mdcmpnon of
Rcfundmg Bonds shall be subject to the prov;sxons of Article m of tbe 1991 Reésolution.

" Section. 18-52.05. Embush _ ani | catio; or, R fundin eries:~
Construction Fupd Acco unts. . .o . oL _ .
(a) In accoxdance thh Secuon 4.01 of the- 1991 Rmmﬁon, therc am Jhereby

cieated vnthm thé Airpott Consuuchon Fund a sepamc account for each Scnu of Refinding -
Bonds to be heéld by the Treasurer and designated as the “Reﬁmdmg Issue _: Construction’ -
Account” (the blank (o be completed with the numerical désignation. of the Setm) Moneysin -

- the Construction Account for e4ch Serjes-of Refunding Borids shall be- ppphed to the payment of
Costs of Issuance for such Serics of Refunding Bonds. - The Treasurer is hereby authorized to.

' d‘lsburse from each Rcfunding Series Construction Account tiie. -amount req\ured for the paynient

‘of Costs of Isswance and is directed to make'sucli disbursements upon reccxpt of 'a warrant dravn-

- by the Controller. All amounts remaining in such Construction Account on the daté whichis 179

s after the date of i issuance for such Bcnes of Rcfundmg Bonds shall be tmnsi%rmd by th
'l‘rcasurer to the Revenuts Acoount. i

12
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T Secﬁon ia-sz.os.

e mmw PmsuanttaSectior'xsm oﬂhel99§
gesolunon, the fouomng separate actounts for cach Scries of Refunding Bonds to be held by the: | -
‘Trostes’ arS hérehy created within the 1991 Resoiution' Debt Service Fand: aid designited a3 L
pficated: “Refunding Issbe __ Interest Accoiunt,” “Refundmg Issug:_Priricigal Account” and
Refimding Tssue __ Redempfion Account,™ with the blanks to be

eomplcled’m(hth:mxmcncal
gnkhonofthepamcularSenaofkcﬁmdmgBonds.. . .

ech Scnes Intercst Account to the paqunt of interest oni the related Sedes of Refundmg Bonds .’

mt: TheTmsteeshaﬂ tymoneysm"" -

vhen due, mclndmg aocrued imemst on any Reﬁmdmg Bonds of such Seng, mm:hased or".'- :

'.iedecm::d’ pnor to mamnty.

...'

. (c') Apphcauon of Sen« an:qul Account.

) (), .The ‘i‘mstce shiall apply moneys in the Scms Pnnmpal Account for "
wch Scms of Rcﬁmdmg Bondsto'the payment of the Pnnclpal Amonnt of such- Scns of

Refunding. Borids Wwhed' due and the payment of mnndamty smkmg fund paymcnts on: .

Tem Bon&s of such Scnqi ot‘ Reﬁmdmg Bond&

(2) Thc Counmssnon may. ﬁmn tunq to time,. pumha:c any Reﬁm&mg -
Bonds out ofavaxlable moneys of the Commissxon at. such prices as the Commission may :

- +-determine ina reqmst of'an Authonzcd Cémmlssxon chnsenmwc plus accmod initerest . . -

thereon.

(3) At the *discretion ot‘ t:hc Commxss;on. thq Trustec shaﬂ apply

. mandatory sinking fund payiments, as tap‘idly as may be pracucmblc. 10 thc purchase of o

“Term- Refunding: Bonds at publi¢ or private sale as and whed-and at such pnca (including -~

bmkemge and othér expenses, bnt: cxcludmg fecrued mterest on such Refunding Bonds, "~ .

wlilch is.payable from the related Series Interest Account)as thc Commxssmn may un!s :
- dxsczetmn ddermmc, b\lt not to exceed thc par valug thereofi -

(47 Al Bouds purchased ot nedeemed undct the {vaisions of tlus T

-Sectlon 15‘-52.06 shall be dehvened td, aad canccled and dwtn)ycd by, the Tmstce mtl, i :
shannotbe mssued. e .

R T

Ent_ari il 13 ¢ . The _°
Tastee-shll 3PP‘Y suoneys:in ﬂw Seties Redcmpt\en Acdount for each Serm of Rcﬁmdmg'—'. .
Bonids go thie payment of the Redemption Price of such Serics of Bonds called for redemption -

pursuant ‘to Section 18-52.04(a). Accrued’ interest on Refunding Boads rcdeemed pursuant to R

Section 18—52 04(a) shall be. paxd fmm the Smw Intemt Account for such Senw.

<

.43 f"
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(e) [ -Accouiits; T the e\?cntdmmq .
-.moun!undcpoklt many Saws Debt Semce Aeoomn l'or my Series otRcfundmg ‘Bonds s
mﬁ cient to pay. the interest dt‘l’mmpa! Amoit.or Redemptioti Price toming due o’ ‘such -
Series ochﬁmdmg Bonds, thie Tristeé shiall transfer from the Issue 1 Reserve’ Account 67 the: -

- Xefinding Series Resérve Acéount. crated.pmmt to Section 5-24 .07(c), as the Gase may be, to. - .
the Stdies Interest Account, Séries PrincipalAccount -or Serics Redunyuon Acoonm. for suchi

Seiés; not Yater than five. days pnor to the date onwlnch mch paymcnt is tequued, thie amount of
nchdeﬁmeney.

o Section 18:52.07." stab m. ent ¢ .ndin Bo. s 3

@) - nmmmm Each Seua of- Refnnding Bonds shall Be a
' _Pargcxpaung Séxies or shall be sécured by a Refunding Series Resérvé Atcount,, Thic amiountin **
vach RéRinding Séiles Reserve Accotnt shall bé ‘esfablished and maifitained it.an amount equal - -

o ths Refiinding ‘Seties Reserve Requirement.. The Refundmgﬁm& Reserve Requirement for

-eath; Series of Refunding Bonds secured by a Refundmg Sma Rﬁcrve Account shall bc
M:mmum Scrws Annua.l Debt Scmce .

p g':_mnatmn of. Earhclgahng Seng Thc Aupoxt Duector or fns |
' dmgncc is hcreby anthorized and directed to determine whethct or not-a Séries'of Refunding -

Bonds'is to be declared to be a Pamctpatmg Series with' r&pect to thc Issue 1 Rcserve Account
. atzbhshed by Sctuon 1 13.07 of the 1991 Rsohmon.

g

(c) Valuat\on of Partich atin .. In the cvcnt 2 Partxclpanng Scnﬁ of
.Refundmg Bonds is to"be redeemed in whole or in paxt pursuant ¢ Section 18-52.04 or (he

Conmission notifies the Trustee in writing of its intention to refirid the said Part:cxpahng Séries
of Refunding Bénds in whole or in part; the Trusteé shall-valus the amount in the Issue 1 Rescive
Account in accardance with Section'1-13; :07(b), and:if the Trustec deteimines that the amount in -
the Issué 1 Reserve Account excéeds Aggregate Maximum ‘Annual Debt Sexvice ont the Bonds of - .
the Pamcxpatmg Series 10 remain- Outstanding afier such’ redemption'or mfundmg. uporn the
request of the’ Co:nmxssion signed by dn Au(honzcd Commission tépmentauve, ‘the Tiustes
shall tmnsfct ‘the. amount of such cxcess in accordance. with such request.” The: Trustoc may'. .
Tequest at any time, and the Commission $hall déliver within- 10 Bustitess Days of such roquest, a
-certificate stating e amount of the Aggregate Maximum’ "Annual Debt Service on fhe then

Oulstandmg"Bouds of thc Pamcxpatmg Serm. and thc T rusteo shall be’ mt:tlod to mly on such ’
tcmﬁcatc. ’

.
Sereme “ore N

_..(d) Reﬁmdmg S@]w Reservc Accounts. v

—W-.n‘-

(1) In the event thc Airport Dxrectoc or his dwgncc de{'érmmes tha! a
Serm of Refundmg ‘Bonds shalt not be a Participating. Serids,there is herebiy created for

+ :such Series- of Rcfundmg Bonds 2 separatc Fescrve accoiint withid thc 1991 Rﬁolution "

R
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-

.Rﬁcrve Fmd hcld hy the Tmstec to he dmgnnted a3 (hc “Reﬁmdmg Isue Rm T
:'_Acgount” (w:h such reseqve agcbun:is herein' called a “Refundmg Sene: RWe--

Acgoiint™).” The montys jn $aid acSount shall be. used:solely for the gurposeof

: mgemt, pnnc;pal or mandato smhng ﬁmd paymcnts og the :Seus -of Refinding’ Bonds e
* for which such reserve accountis «established whenever sny motieys thex crodited £ the - -

.~jocbunts within the 1991 Resolution ‘Debt Sexvics Fsmd for such:Series:of Reéfinding 2t
. Bonds are insufficient for such purposes, If:at any.time thé bal&nce in said § sccount shall- -

. foranymsonbedimxmshedbdowmamonﬂtequdtoﬂxeMtﬁumSmﬂAnﬁml R

Debt. Sérvicé on fhe thea: Outstanding Bonds of -#ich, Secries, the Trustes shall
.. immediately notify the Comumission of such deficiency, and tie-Commissiori shall cause:

" ald Refunding Series Reservé Acgount fo be;replénished by transfers from ‘gvailable Net -
. Revées over a period not- 19 exceed twelve months: fror the date. the Cominisiion”

. receives notice fmm the Trustee of such dcﬁcxency. “The Trusted tiay requut at any umc.

.and the: Commission sha]l deliver within 10 Byisiness Days of sueh’ request, a certificate - e
* stiting the amount of the Maximim Sefies Ammal Debt Service on thethen Ougstan&mg N

’Bouds of any'Scnw. and the Trustee'shall be ‘entitfed to rely on such Sertiffcate.

. (2)
Tmstcc shall determine the améunt in’ éachi Refunding- Series Reéserve Account.”

_ Permitted Investrhents in such Refundmg Scrm R&ccnrc Aocounls .shall bc valued at cost
plus accrcted value. : .

Fmtn tune to. nmc, -but - -nof lss frequcntly than annually. the L

(3) Wiﬁun 90 days ftek thic end. ‘of cach Ftscﬂ Yw, and at such other

tmms as the Commissiod shall réquest in vwriting, the Trustee. shall deterniine tie amouit- :
in each’ Rcﬁmdmg Series Rucm: ‘Acconnt. In the cvent that the Trustes. dctermmts on-.

‘any valﬁauoq date that'the .amGunt-in a 'Reﬁmdmg Serdes” Reserye Account: excceds' o

Maximum Series ‘Annual Debt: Service on all then Outstandmg Bqndrof such Series;” '

wpon- the ‘request, of the - Commission signed: by -an Authonzed Commisswn .

Representative; the Trustee shall {ransfer the amount of suqh excfm 1o the ’[‘msum' for
deposn in the Rchnud Account.

@) Inthe eventa Scnes ef Reﬁmdmg Bonds othcr than aPartxcxpmng" :

Sems is to be .redécmed iri.‘whole- or in part pursuant. to, Séction 18-52.04 or the.

Comnnssmn nohﬁes the Trustee in writing of its-intention to ‘refund the said Series of . . .
. Refunding Bonds mwhblc or in part, the Trustee shallvalue the amount in the Reﬁmdmg :
Series Reserve Account for suéh Series i in accordance with this Séctior 18-52:07(d), and

if thie Trustee:determines “that the dmount’in such: Refundmg ‘Series Reserve Acco'unt T

" - excedds Maximum Serics Annal Debt Service on the Bonds of sich Serics to Ferhain :

,Outsiandmg after- such redemption. ot .refunding, upon the. reqiiest: of .the Co rmmssion

signed by an"Authiorized- Commission chrc%entatwc,"ﬁf“’rmstee shall transfer the E

amount of such exctss in aocondzncc with suchrequesl. o

15



. AIRPORT COMMISSION
CITY AND COUNT‘V OF .AH FHANCIIG.O

i nesoumou No. 38 14

(5)
pacﬂity mecung the reqmrements of this Section t8-52.07(d) fot atoiiits ‘en deposit i .
“ahty - Rpfundmg Serm quve Awount. The Commission shall 'not substitute.a Credit
-Facility for all ‘or ay. part-of the: smounts on depdsit in my such: Refunding Sedes
- Reserve Account,:if such substltutxon will cause the then cuxrcnt s;ﬁhgs on the Series of
Rcfundmg Bonds secuted by such Refunding Series Reserve ; .Aceount to tie downgnded
ot withdrawsi, ‘In fthe event; that-dfter the substinition-of a Credit Facility for alf or, .amy.
part of the amounts on depomf in nnyReﬁmding Series Reserve Account, the amount in

At lts opuon. the Comnnssnon may at  any. hme substitnte a Credat 2 ,.

such Reservé Aeeountxs greater than Maxdmum Smu Annual Debt Service: of the then o

‘Outstanding” Bonds. of such Series, upon the-réquest_ of an Authdrized Commission .
Representative, thé Triiste shall transfer such excess. o ﬁ:e Commisnon to be used

’ '. solely for Airport pnrpos«.

Section 18-52.08. m;poslﬂo‘n gg Procggg o( ghe Eg g ‘i"hc proceeds of-' the:

S sa]e ot' cach Seriés of Refunding Borids shall be deposited wuh'the‘l‘m.surcr énd shall beheldin- )

uustandsetasxdcbylhc’l‘msmuas foﬂowr o

(a) Thc Treasurer shall u'ansfcr fo the Tmstce for deposit in tthcms [ntcrwt

. twount for such Series an amount equal to mtcrest accmed on such Serm of Rcfunding Bonds’
to the" date of delivery thcteof.

(b) "The. Treasun;t shall tmnsfcr to-the Tmstee for dcposxt. in t':e Issucl

_ Reserve Account.or separate resetve account -created pursuant to Section 18-52.07(dy of this -

Seventh Supplemental Resolution, an amount equal to Maximum Sedics Annual Debt Service'on

such Series of Refunding ‘Bonds, or such lesser-amount ds willi mcrease the balance of the Issne 1 |

Réserve Aocount to thc Aggnegate Maxnnum Annual Debt St:nrlcc "

©) - The Treasuret shall dcpos:t in th Reﬁmdmg Series COnstrucuon Account

tbc amount specified in the Refundmg Series Sale Resolution, the Bond Purchase Contract ‘o’

nstructions” dchvcwd by the Airpon Director or his dwgnce for the paymcnt of ‘Costs of’
: Ismncc of thc Scries of Reﬁmdmg Bonds

The temammg pmceeds fmm the. salc of thie Ret‘unding Bonds ot' such
" Series shall be transferred by thie Treasurér to. the Series Escrow Ageiif for deposit in the Series

" Bserow Fund. Amousits in the-Series Escrow Furid shall be applied in actordance with the S eries -
- Escrow, Agreemcnt to refund outstandmg 1991 Ruoluuon Bonds or Notes. o

-

Secﬂon 1&-52 09 erosits of Nel Revenues ig ‘Serles Debt §e;:ﬂge Accounts
In acéordance with Section 5:03 of the 1991 Rcsolutlon, on the second Business Day of each

ln0nth, the Tieasurét shall allocate andtransfér to the 'l‘nute@fe#—deposn in- ihe Senes Debt'
) Semce Aooounts amounts fmm the Net Revenues, as l‘Qllows.

16
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@ In e Senu Intc:wt Aeeount for- edchSens of Rcfuﬂdmg Bonds, i o
Wmcly equal monthly instalinicnts, an amoum “equal fo at- least one-sixth (1/6) ofthe.
sggrégite amouit ufmtmtbeocmngdue%md payable on suth Scua dt‘Rcﬁmdmg Bondson -
ummwdmgsamannual mw;ﬁt payment dae;pmndgd.hoqu, thatno" montys nedd - .
kdqmslwdinaScanmmAwountexccpttothemcnuhasuchmoncysmteqamadfor te
fie peyment of interestlo become die on such Serles ochﬁmdmg'Bond; onthe] nexrsuccoeding o
saiiannual intérest paymméng date, afier the’ applicanonohhe mohcys thea on deposit.in the
Saics Interest Account; and provided, furthet, that subject to the preceding proviso, d\mngmen’
ol preceding the first intevest payment dafe on i Sedies of Refunding Bonds. ‘the amourit of *
whmouﬂ:]ymsta!lm:nt shall be equal to ihcproﬂut:t of a fraction the nummmrofwhlch isone

of the deaominator of which is the number of whiole- calendar onths froni the date of issiznce R

«fthe Series of Rcfund.mg Bonds to the first interest paymcnt -diite o1i such Seriesof Refundmg S
Tonds miiu oRe, and the sggregats smount of interest bccommg duc and; Payaﬁle on uch Scna i
of Refmdmg Bonds on said mtast paymcnf datc. o :

RN . .-... n fe

o (b) In the Scnts Pnncxpal Acoqunt for wch Scna. in appmmmately equal t
monthly installments, commedcing on the second day of themonm defermined puirsuant to-the - -
Refunding Serics Sale Resolution or’Boud Puichase Contiact, ai amount equal to at leist one- | .
twelfth (1/12).of the sggregate. Principal Aniount becommg due’and payahle on the:! Outstandmg '
Serial Bonds of' such Series on thenext succwdmg Prqupal Payment Date, until: ﬂxcre -shall have

beeti accumulated inthe Series Principal Account for Such Seiics anamount sufﬁclént to pay the o

. Piincipal Ardount of all Serial Bonds of such Sexwe mﬂunng by thcu: temu on the next Pnnclpal
.J’tyment Daxc. S .

&

(c) Thc Tmsum shall ‘also transfcr td. the Trustée for deposu: in the Scrus o
Pnnmpal Accouat for, cach Sena, in approxxmatdy équal monthiy installments, commencéing.on,
o beford thé, second -day” of ‘the moith determingd p\usuant 1o the Refundmg Series Sale:.
Resolution o Bond Purchase Coatract, prior'to-the first mandatory sinking fund payment- date, .
a amount eiual to at Iast ode-twelfth (1/12) of the mandafory sitking fiind paymeat required to-

bemade pursuant to thic Refunding Serics Sale Resolution for:suchi Serigs on the next sucgeeding - :
mandatory’ smkmg fund payment date, a$.such mandatory sinking fund payments and mandatory .

siking fund payment dates may. be set forth i in the Rcﬁmdmg Scncn Sale Rcso\ution or Boud.-~
I’un:hase Contract for such Sma. " . -

Secuon 18-52 10 Eermltted !gvgtmegg Amounts in, the Serm Debt Smee -
Accounts for ‘cach Series of Refunding Bonds shall, be invested in* Pelmmed Investments
described in clauses (a) or (b) of the dcﬁmt\on of Permitted Investments matunng on'or beforc
tte. Payment Date -on-which thé pro¢éeds of such Peimitted Investmeénts are intended 'ta be

Qphed fot the purposes of the Series Debt Setvice:Account to which suth Permitted- Inthmcnls .
e allocated.”  Amounts in the fssue 1 Reserve Account’ or—anfaeﬁmdmg -Séries Rescve .

Account ‘shall be invested in Permitted Investmients.: described: in clauses” (a)~or- (b) "of. the .

“definition of Pemutted Inthmcnts maturmg no later than seven'years -after the datg of mnchasc .-

-of sald Permitted Investmcnt. Amounts in Refundmg Scnw Constmct(on Accounts may be y
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nvsted in any Permmed Invatment. Amoums ln the Scm: Escmw F\mds shall be uivccted as
grovided i in the' comsponding Setm Escmv/ Agmcmcnu.

secﬁﬁh 18-520110 "'

-'ndE"' ¢. of Refun

* Aty Refunding Bond ‘may - be. transfmed only as
- provided in this Seétion, t upon ‘the books xeqmmd to be kepttyxhe Registrar pursuant hereto, by
‘the person ‘in whote, name it is registered, in- person or” by duly authorized attomey,

. Anthenticatin

surender of such Refunding Bond t0-the Registrar for’ cancellation, accompanied by dehvay‘?;;a '

wiltca instrument of nansi‘et in 2 form approved by the Registrar, duly executéd. Whencver any’

Réfunding ‘Bond 'shall -be suriendered for ‘transfer, the Commission shall. execute and “the. '

Auhenticiting Agent ‘shall cause to be autheiiticated and defivered a new Refunding Bond'of the: .

-saame Séries and mamnty and interest rate. and -for o like aggregate principal- améunt. - The
Registrar shall require the paymeat by the Bondholdcr requesting such transfer of oy tax-or. .

other gov:mmcmal charge requued tobe paid with respéct to such transfer. N

. Reﬁmdmg Bonds: ‘may be exchanged at the pnnclpa] omcc of the Regxstrar in San S
annc:sco, California for a like aggregaté principal amount of: Reﬁmding Bonds of such Scnw of

other authorized "denominations of the same” mamnty and .interest rate. -The chxsmx: shall | -
fequire the payment by the Bondholder requesting such -€xchange of any- tax or bthcr .

governmental chargc required to be’ paxd with respect to such exchange .

The Trustee is hereby dppointed as R,egustrar and Authcntxcatmg ‘Agent for all, ‘

. .Scus of thic Refunding Bouds. The Trustee will keep, or catse to be Kept at' its principal .

corporate trust office in San Francisco, California, sufficient books for the registration, transfer T

ad exchange of the Refunding Bonds, “which shall at all times be open to’ inspection by the

) Commission; and, upon preseatation.for-such yurpose, the Trustee shall, under such rcasonablc N

rgulations as it ‘may . prescribe; rcg:stér or transfer or cxchangc on saxd regxster. Rcfundmg
Bonds'as herein pmuded. o

Thc Trustes is hereby appomted as Paying Agent for the purpOsc of paymg the

] pnnclpal oi' Redemp uon Price of the Refundmg Bonds.

- s

. Section 18—52 12. No Arbltrage, The Commx_g;wn shall not take, nor permit o

“be takezi by the Trustee or othcmlsc, any attion which, if such action had been rasonably

‘expected to have been taken or had been deliberately and intentionally taken on the daté of the
issuance of any Series. of the Reﬁxndlng Bonds, would have. caused such Series of the Bonds to -

be “arbitrage bonds™ within the meaning of Section 148(a) of thé Code-arid Regulations. To that -

end, the Commission will comply with all requimnents of Section I48 of the Code to the extént

3pp!icablc 1o each Series of Reﬁmdmg Bonds: In the-cvent that at sny ime the Commission is -

of the opinion that for purposes Jf this Secfion 18-52.12'it is nécessary to restrict ot to, Tisuit the

Yield on, the investment of any mongys held by the” Trustec’ under. this Amdc 18~LII, the .

Commxssxon shall so instruct the Trustée in vmtmg, an_d the Trustoe shall takc such_ actxon as may-'

be necessary in agcordance: thh such mstrucuons

18,
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Secﬂon 18-52.13 W 'l'he Comnnss;ou will payor canse
nbe gaxd to fhe United States Governmerit the amounts required by Sextion 148(f) of the Code -
od-iny Regulitions promulgatéd then:under ‘at the times xoduired thereby Teé ﬁxrthcr the - -
sdisfaction of such pebate requirécient, thiere is hefehy created, to.botheld by the Trustec asa
sgarats fund for.cach Series of Refinding Bondy distinct from all othiér funds and sccounis held
Yy the Trustee under the 1991 Rmhnom a fund designated as thé “Issue “Rebate Account”. :
The Trustee shall. hoid any paymeits reeewed from the Coinmission - “for deposit. into the - -
Refiinding Series Rebiate Account-for. cach Series of Refunding- Bopds for-purposes. of ulimate - -
whate 1o the United States, all as: more pagticularly describedin the Tax: Cettificate: for.such
‘Serics. Pending payment 10, the United States, moncys held in the Rcﬁmdmg Scries"Rebate .
‘Account are hereby pledged to secure such payuicats to.the United States as pm\nded herein and™”.
ii the Tax Cettificate, and neither the Commissmn. the Boudholdﬁs nor any: other person shiill -
Yave any rights in or claim to such _moneys. The ‘ﬁ:ustee shalt inv&( all mounts held ‘in_the

. Refinding Series-Rebate Accounts in Nonpnrpose Investmerits (as defined in thi ap.phcable 'l‘ax )
Cemﬁcatc). as duwted by the Comruission in lhe apphcable Tax' Cemﬁcate. :

‘.

Computat:ons of the rcbatc'amo\mt and all, calculahons under this Sechon and'the”
“Tax Certificate”shall be. firnished by or ‘on behalf of thé "Comihission. ~ The Ttustee shall be *
deemed’ “conclusively to. hiave complied with -the pmvmons of this ‘Section if if, follows the °
drections of the Commission consistent with the provisions of the Tax Cerlificate. The Trustee -
shall have no hab'hty or- respousibility to enforce- compliance by the Commissiomr with the
Rebate Requirement.- " The Trustee 'shall have no obligation to’ pay any amounts required to “be-
mbated pursuant to thiis Section, otlier than from mioticys réghired to be héld in the funds. and

“scounits creatod under the'199L Resolution, including 'the Rct‘undmg Sm& Rcbate Accounts, or'
Jom othcr moncys ptmndcd to it by the’ Commssrou. -

" The Comnussxou and thc ’I‘rustee shall keep and retam, for a penod of six (6)'
yms followmg the .xetirement " of - the. related Series of.- Rcfundmg Boqu, :cco;ds of .the ~
dc(etmmattons made p\usuant to dus Section’ 18-52 13,

In order fo- provxdc: t‘o: the admxmsttauon of thxs Sectmn 18-52 13 the

Commmsxon may provide for the employmeént of. mdcpcndenz .attorneys; accountants ‘and .
wonsultasits,-who shall be sclected by the Commission with téasonable care and compensated oft -
such reasondble basis as the Commission inay deem’ appmpna!c, and’ the Trustee’ may rely
eoucluswely upon. the opinions, caléulations, determmauons and adee ot' such attomcys, .
, ¥countants andwnsultanls cmployedhcreundcr. e

Secﬁon 18-52 14, Iax Covenag The Commxssxon shall not use or knowxngly .
pcrmxt the use of any pmceeds of thé Refunding: Bonds' or any other funds of the Commission,
dixectly or indirectly, i any thaniftr, and'shall not take-6r “pefiiiif ts e tiken anjother action or -

‘tions, whxch would résult in any of the Refunding Bonds being tredted a§ an obligation’ not" .
d&m’bed in Section'103(a) of. the Code. W‘thoul limiting the gederality of the foregoing,. thic-

Comxmssxon wxﬂ comply mth all the rcqmremcnta and covenants contzined in _the Tax -
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Secﬁon 18-52-l51 I!LL‘!!LEQAQ Notmthstandmg anythmg in thJ.s
s.,pplcmcntal Resolution $o-the.coutrary,. in the cvent.the Aiiport Dmsctor or his designée

disignites & Serics of Refunding Bonds as sbligations nét destribed in Sectioh.103¢a) of e
Cads, the provisions.6f Secﬁons 18-52.12, 18-52.13 and 18~52.l4 shnll fot spply to such Series

:ofBondS

_ ‘Section 18-52.16. m'ﬁz;_nhs!m 'ﬂw Commission covennts to”

mﬁwe. T!ns eovcnant shall sutvxvq the paymcnt in full or dcfwsancc of the' Rcﬁmdmﬁ‘

'— -

;*'

ly wuh ‘and cauyout allof the pmvxstons of the Continuing Disclosure Certificate executcd_ .
-zndﬂeliveted in connection witli the issuance of cach Series of the Refinding Bonds, as'it may"

‘be amended from time to time in acqotdance with is tmus. Notmthstmdmg ‘any other’ provision. .
of the 1991 Resolution,; failure+of the Commiission 10 comply with; any, Confinuing Djsclosure . -
&tuﬁmte shaf] pot be eonsula'ed an Everit of Dct'ault‘ provided. however, theFrustee. may-(and 7 .,
at the written request ‘of the Holders of at least 25% of the aggregate principal amount of the
related Series of Refunding Bonds Outstanding, aind if such 'Holders shall have fumnished to the-
Tnistee mdemmty satisfuctory o it, shall) or any Holder ot benéficial owier-of such Series of |

Refunding Bonds may take sych actions as miy be pecegsary 4nd appm,pnafc. mcludmg seehng‘ 3

_specific performante by court order. to cause the Cemrmssion to comply thh its obhganons
‘ nnderthas Secuon 18-52.16.

13
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anmru
. . [FORMOE ISSUE _ BONDS]
S JREI sumﬁrcmoma |
cmrmcomopsmmasco
: AIRPORT comssxou OF 'rmz cm' AND comm' oF SAN FRANCISCQ
' L SAN FRANCISCO mTERNAnONALAmPom: _
SECOND smmsmmuuomc BONDSISSUE L

mf'édliatg . InterestRate stwityDate . CUSIPNo."

1,0 o 0%

--aegxsteted()wncr CEDE&CO -' B
PmcxpalSum.

THE AIRPORT COMIVHSSION OF T'HE CKTY AND COUNTY OF SAN .
: FRANCISCO 2’ cargmission’ duly; organized and exigting under and: pursudnt to the Charter of -
-the City and County of San Francisco arrd the laws of the State of Califotnia (hereinafter called .
twe “Cominission™), for. value received, hercby _promiscs to -pay {but only out of the Net
Reventies hicreinafter referred ta) o thio registerpd owner hereinaboye amed or registered: |
asszgns, on.the mahmty date hétemabove sthted (subjcct to ainy nght of prior- redcmphon~

Rg!,ste:\pd on an m{cmt payment date, i in which’ event it shall’ bcar mtérw; from the date of -
Rgmh‘atlon. or unless this, Bond is rchstcted prior-to the first interest payment daté; i which -
‘event it shiall bear interest from its date) until the pnncxpal hereof shall have been paid dtthe
interest rate por. aunin heréiniaboVe stated, payable on __ ,and_semisonually
fiereafter on May, 1 and Novembee Iin ¢ach year; by chéck of, anaft mailed to the petson shown' .
% Wie registéred owner of-this Bond :on the registration books- fot the- Borids(as herciniafter
dbﬁned) a5 of the close of‘businss on the fifteenth day of the calendar- month before such '.
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e

,m;qstpaymmtdatc(hcrcmaﬂccalledthe ‘Recoxﬂl)aie‘), or,uponrequwt to BNYWestemh"
Trst Cotnpany, ‘as successor trustee ty Wells Farge Bank, Nationial Association; ag tustes. -
“(ereinafier called the “Trustee?), in San Fradcisca, Califomia,.gnortu the Record Daltg, by wite . .

ransfer to @ finantial instinition within the continental United States to the e registered owner of at -
lastSlOOOOOO in aggregate principal -amowit- ofﬁzelssue :_Bondy(as huemaﬂcréeﬁned) .
Paymcat of the principal or tredemptiog price ‘of this Bond shall be madé-upon strienderheréofat |
e office-of the Trustee in San Francisco, Caleomxa. Payment of pmmpal of, premivm, 1fany, ’

mdmtcrﬁtonthisBondshallbemademanylawﬁ:lcuumcxofthe(}mtedswm ofAmmee.: -

Intutstont'lnsBond shall be calcutated on thebas\sof 8 360-dgy years of twclve 30-day months. -

. "This Boiidis ond of s duly a“ﬂmﬂzed issie of San Ftanmsco Intmaﬁqnal. Anpqﬁ"" s

Sccond Series Revenue Refunding Bonds of the Commissioty- (hmxnaﬁcr calied the “Bonds") of
the series and d@;ignanon indicated ot the facc héieof. “Said avthorized i issue of Bonds is not
{imited in-a
dmx, maturities, interest rates: -and othér pravisigns, as in ihe Rﬁuluuou hmmaﬁer mcnhonqd L
phmded, allissued and to be issued pursudnt to the provisions. of the Charter of the City and
County of San Francxseo, and all laws. of-the State of Califomia sugplemestal thereto, mclmimg

egate principal anount-and consists ‘of m\ﬂhple series of varying. dmommauons, .

the Revenue Bond-Liw of 1941 to the éxtent made ‘applicable by said CHarter- {hereinafics éalled -

tie “Act™).’ This Bond is one of a series of Bonds dwgnated as the “Airpoit Conirnission ofthe . -
City and County 'of. San. Francisco San Francisco International ‘Airport. Second Seiics. Revenue
Rr.ﬁmdmg Bonds, Issue _ 7 (hercinafter called the ““Refunding Issue Bonds”), Timifed- to
) . in aggrcgate principal ampunt, “This Bood is iscied pursuant to:a moluhon_ '
.of the Commissicti, adopted December 3, 1991, as antended dnd supplcmcnted, mcludmg as. *
anetided and supplemented by the Sevenfh Supplemcntal,leuhon adopted' May . ,:1998, .
roviding for thé iSsuance of the’ Bonds. including the Refunding Issde Bon&s and a .

Refunding Issué __ Sale Resolution, pmvxdlng for certain other tcrms of the Refunding Issue ‘-
Bonds (said mohmon and Refundmg Issue __+Sale Rcsoluuon hemg heremaﬁer collecuvcly L
célled the “Rcsolutlon") . . . LT

te

Refemnccu hctcby madc to the Rao’lunon an&l to. thc Acf for a- dacnpuqn bf the N
terms on which the Bands are issued and to be issued; the provisions with regard.to the nature -
ad extent of the Net Reveniies, ‘as thaf teim is defined in, the Resolution,-sind the tights of the -
-ttgxstered ‘owners of the. Bond; and all the terms’ of the Resélution and- the Act are héreby .
incarporated herein and maie a contract befween the' Commissmn and the. tegtstcted owner from -’
filme to time of this Bond, dnd to-4all the provisions thiereaf the reglstéréd-qwaey of this-Bond, by
is acceptancchcwof consents and agrew Addmonal series of Bonds may be xssued' o apanty ;

¥ith-the Bonds of this’ authorized'i xssue but only subject to the condmons and lmntatmns
Oontamed in the Rcsoluuom

. -..-..............-u- *

" This Bond, mcludmg the- mtemst hereon, together sith all othct Btmds and thc .
terest thereon, issued under the Resolution (and to e extent set forth in the Resolution); is . -
peyable’ from, and is secured: by -2 charge and lien on, the ‘Net Revenues dr:nved by 111
“Commission from the Auport (as those terms are deﬁned in the! F,&colunon)

.,'.' ”..;. . " .o - .- .: A—Z
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The Bonds are ;peclal oﬁhgaﬁous of the Commxssxon, and are payable. boﬂx aﬂa
mgl #nd interest, dnd' 2s-fo' aly premitims upon the’ redemption thereof, ott.of the Net .
feveaties peﬂaining to the Airport apd the Funds srid A&county provided in'the Rxo]unou, and’
gt out of 2ty other fund ot moqeys of ﬁlQCommission. No holderof thiis, Bond shall everhave

the right 10 compeél any exercise of the taxmg power of the City 20d County. OfSan Franciscots . e

'W ﬁns Bond or thc intuut hetnon. :

The Refundmg Issue® Bouda manmng on or bcfom Mayl 20, are: pol .
mbjed 0 opupnal redempuon prior to. the\r twpec’uve stited maturity dates.. The Ref\mdmg e
Isve_ Bonds maturing on or ‘afier May 1, 20_; :are subject 1o optional mdempuon piorto - -
iicic respective stafed maturity dates, af the dption of the’ Commission, from any sowrée of < - -
wailable funds, mwholeormpaxtonanydatc, andbylotwithinamamdty on or afterMay 1, -
10, at the. following redemption prices (expressed as'a percentage of dwpnnétpal amount of :

Refmding Issue __Boiids callecl for rodcmpuou), togcther with'accrned mfmm to the date ﬁxed -
h:xedcmptxon. - .

RedemptionPed .~ -+ - L -
{Dates lngluswg] . . ~Redemption
B 20,20 %
' ,20_to; 20 - - . :
20 andthcrcaﬁo. S (-

Thé “tern Refundmg Issue. Bonds ma;unng May 1, .. ae sub}ect to
mandatory redemption prior to, maturity, in: patt, by lot, from-mandatory smkmg fund paymcnts.
a the principal amount thereof plus accrued initerest thefson to the date of redempuon. th’hout_
preminm, on each May 1; from May 1 .t and mcludmg‘May | :

In the cveut Refundxng Issnc Bonds are to bewdeemed. noucc of redcmpuon
shall be sent by thé Trustoc not. Jess than 30 nor more than 60 days prior to the dafe- Set for ]
tedernption by first” class ‘mail with respect to each Bond to beredeemed ‘whichisin regxsteted
-forw, fo the registered owner of'such Refunding fssue __ Bond at his or her address as it appears- -

. tathe records maintained by the Registrat.’ Failure to git give any such notice'of redcmption orany:- - -

defect thezein’.shall not affect the validity of any- proccedings: for the tedcmpuon of any
) Rcﬁmdmg Issuc Bonds with rmpectwwhxch no such fadumhas oocurrod. ’

The Refunding ! Issuc Bonds are 1ssuable only as fully tcglstered Bonds' without
coupons in denominations of 35'000 and ‘any muluple thersof ™ Subject-to the Jimitations-and -
npon-payment of the charges, if any, provided in the Resolition, fully registered Refunding Issue - - -

Bonds thhout coupons may be. exchaugod for a tike aggxcgatc pnncxpal amount of: ﬁ.llly'

A3
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npstaed Rzﬁlndmglsne
, ugmemtcmkttatonhdmat\mtydatc.

This Bond is tmnsfaable by dxeregistcred owner. haeot‘. in. petson orb
iy authorized in writing, at the pxincipa! office-of the Trustee in San’ Francisco; C hia, but

,dxmthe manner, subject to the limitations and ipony payment of thé_ charges provided in ths .
psofution; and upoh swrrendér and cancellation-of -this Bond; Upon snehmnst‘ci' aTnéw fuuy
sgistered Refunding Issue _ - Bonid or Refinding Issus . Bonds without coupons; of authiorized -

knomination -or dcno;nmanons. for the same aggrcgate pnncipal ahiount, micrut rate. and
tydatcwmbemodtothemnsfmmexohangchmfor

mCommissxon,meTmsteeandmypa)nngagcntmydeémmdtrwthc '

,gps(ﬂed owner hereof: as-the absblute dwper hereof: for.all purposes, and the Commxssign, the
Imstee and anry paying agent shall notbc affected by anynouceto the conmry,,_‘. .

-

Bonds without oohpons ot' other authonzed deoommauons and. of o

)

’ Thd nghts and obhganons of the Commxsslon and of the n:gxstcted ovmcrs of thc

Bonds may be modified or amerided at any t tunc in the manner, to the extenit, and upon thc terms ©
;mmdcd in the Ruolntmn,.pmwdcd that no such modifieation or'amendment shall (@) extend the'
“wated matunty of any Bond, or reduce the prmcxpal amount thcreof, or reduce the rite orextend
#e im¢ of payment .of interest themon or reduce 2ny. prednivn paya.ble upon thé redcmphon
teroof, or change the currcncy ‘for. any payment of pnncxpal thereof or redcmpnon premiuy of
“nlerest thereon.~w1(hout the ‘consent of tht holder of cach Bond 80 aﬂ'ected. or (i) - redués’ the
1;uccntage of Bond§ n:quued for the afﬁrmatwc yote or wnttcn consent to an amendment o’

modification or, permit the creation of a lica .upon the Net Revcnu&s pnor to oron & panty with

the hen of the Resolution; without. the ‘consent- of the hélders' of all’ of the’ Bonds thcn
m[standmg. or (iif) except as expressly permmed by the Resolution, prefcr ‘or give priotity to'any -

Béod without the conscnt of the rtg:stcted ovmer of each Bond not recemng such prcfercnoc or
;mnty

K

. It is hexcby oemﬁed and recxted that aiy- and a![ aots, cdudxtmns and thmgs
-‘:qmred to exist, to happea and to"be petformed pn:cedcnt t0-and in the inéarring of the

adcbtedness evidenced by. this Bond, and in the-issuing of this‘Bond, ‘do exist; hive Bappened

ol have beén performed in due time,fort and miannez, as required by, the Constitution and -
situfes of the Staté of Califonia and the Chaiter of the Cify and County of Sen’ Francisco, and’
8t thi Bond, togethier with all Gther indebtedriess of the Comunission pertaining to the Aiiport,
Ewithin evety, debt limitation and other Himit preséribed by the Coristitution and statutés of the -

Stte of Califprnia and $aid Charter, and isnot in’ cxocss of thc amount ofBonds pcmutled to be o

Ned under the Rﬁolutzon. :

This Bond shall not'be cnutled to any beneﬁt under the Resoluuon, or become

;ﬁ,d or obhgatozy for any purposox, until the cemﬁcale of authenhcanon hcreon endorsed shall. .

ebeen 81gned by the Tmsteo

Ad
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. mwrrmzsswrmmsos MARPORTCOLMSSIONOFTHBCH‘YAND- -
wumoﬁsmmc:scammeamaondtobew;mdmtsmandonm, i
bebalf by its Bresidenf and countersigicd by its Sécretiry, and the §&41. ol'sdedw:issxonmbe:
mmdorrcﬁ:ba\icedby fammilch;reun.md&uBondto’bcdateduoﬁhe : dayof"_'

LT Ampon'rcomﬁss:ouonmacm
D DD COUNTY OF SANFRANCISCO .

-

ool President:, ST
Couitersigned: -

" Scretary of thie Comimission *

CERTII".ICATE OF AUTHENTICATION

Tlm} fs .oue’ of thc Bonds d&scn'bed in the mthm-menuoqed leuhon and
,mgsteredthxs day of . .

y .

- er WESTERN TKUSTCOMPANY as
1Tt “‘successor trustee tO-WELLSFARGOBANKi
L .. NATIONAL ASSOCIATION, *.

el asTmstcc Lo

By L e :
A * Authiorized Sigaatory™ - - "."
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