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AIRPORT COMMISSION ° -
" GITY AND.GOUNTY-QF qau'r.il'Am;tsé_o_' )

. ".- RESOLUTION MO

AR

¥

. Seventh Supplenieital Résolution Providinig for thie Issuance 6f, .~ - - * - . -
Notto Excecd $1,400,000,000 Aggregate Principal Amount o« - .. . -,
o San Francisco International Airport ©. . . . e

-Setond Series Revenue Refunding Bonds *

-, .. WHEREAS, the Aifport Cominission’of. the ity ‘and. Coutty of San Francisco- " ..~
(¢ “Commission™), on Deéember 3,-1991, duly adopted its RéSolution No; 91-0210, providing. - .
fir e issuance. of San. Francisco International Alrport Second ‘Series Revenue Bonds, which. =
Reghution, a5 préviously supplemeted” and amendéd, ‘incliding s, supplemented by tiie - |
Resotution No. __ (hertin called the “Seventhi Supplemental Résolutio "), is berein called the . .-
991 Resolution™); 264 .~ - - .- R : SR

.., . . WHEREAS, the 1991 Re¢sslution providés that the Commission may issu& Bonds ° -
fom time to, time .45 the. issuance Q,xmf-is'amgoﬁzed by the. Commission, including withiout

:mitation for the purposes of refundirig outstanding - 1991 Resolution. Bonds or Subcrdinate :

Banand ) ‘_'.— . . . . ‘-:.‘_ L .-_-.- t

.. _WHEREAS; the Coinmission has determined thit it is. fhegessary and desjrableto. - ..
auhorize the issuance of one or more ddditional Seriés.of Bonds in an’_ aggregate principal -
amoimt of not td exceed Oiie Billion Four Hundred Million. Dollars (§ 1,400,000,000)" for the-

* puposes of refunding, paying, calling and retiring-'a portion or all of one ¢r more Seiies of ..
austanding:1991 Resclution Botids and-ail or a poition of the Comniission’s. sutstanding San . .
Francisco Interndtional Airpoit Subordinate Commircial Paper Notes, Series Aand Series B (the
Notes™)’ (which. constitite Subordinate: Bonds), funding Adebt'service rescrves, and paying costs

ofissuance, inclading any redemption ptémiux_ns; in.connettion therewith; and ™ -

" . WHEREAS, pursuant to Section 9.01(m) of the 1991 Resolution the Commission
by Supplemental Resolution may make.any chinge or addition to the 1991 Resolution whichin-
the Opinion of Bond Counsel, shall not have a material -adverse cffect on’ the intérests of the -
Wolfersjnd ~ - - T PRI
" WHEREAS, tlic Commission. desires_to consolidlate certain defined terms under -
the 1991 Resolution, .and -has received ihe. form of .an Opinioa of: Bond Coimnsé{ that suchi
mendment will not have a material adverse cffect on the inter@ts of the Holders; | =~ - -

: - NOW, THEREFORE, BE IT RESOLVED by the Airpoit ‘Commission of the City
EnQCounly'tithan;Fgapéisoo,asz[lgws: N [ :
S e CARTICLE 181 ™.

.
e ———— -t v,

S e T T
DEFINITIONS AND GENERAL; PROVISIONS -
. Séction 18-51:01: Definitions. Al capitalized terms in ‘Articles 18-Ll-or 18-LIT - -
tot otherwise defiied herein $hall have the meéanings-assigned'to them in Article T.of the 1991 - .-
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£

molumn- To thc extent tcrmsdeﬁned below were pmnously deﬁned in the |3

.6 dcﬁnmons eontamed herem shall be- dee:hed ‘to amend and supexsede all
mhtetms -

991 Raoluuon,
ynor \(mions of

-7t Forall putposec ofthe 1991 Resolution, mcludmg Am:tec 18 Lt ﬂ;mugh 18-1-11.
me Bﬂewmg words, shall have the fbllowmg meemngr L L

3

“ “Botid’ Deposxtery" means the sec

. untxee deposxtoxy for a Senes of Bonds . L
appomted as such pursuapt tothe 1991 Resoluuan, ) ’

and its suoccssors and assngns

e, "Bond Purchase Contract” means a contract entered § into by theCoxmmssxon vmh L
and for tie negotiated sale of-a Series of Bonds By thie purchasexs thexeoﬂ meludmg a eontract e
pmwdmg f'or the forward pumhase ot‘ a:Series of Bonds R _ . .

-4Call Protection Date” means

!he 1991 Resolutmn before wlnch a $erics of Borids are ot sub;ect to optxonal redcmpuon.

PR “Clostng Date™ means;, the date upon wluch a Scnee of Bonds is
aud dehvered in exehange for the proceeds

‘Boods paid by the ongmal puxchaser thereot‘.

initially issued
representmg the purchase pnce of such Séncs ‘of

“Completiou Date™ means, vnth respect tq any Senee of Bonds the Compleuon '
Date as deﬁned in the - Tax Cemﬁca:e for such Senes of Bonds. -

“Consh‘uchon Penod" means with- tespect to any Series of Bonds, the penod.

mmmencmg on the Closing Date-of such Series of Bonds and endmg on the Compleuon Date .' ) ;
for such Senesof Bonds. . . . .

. Conhnumg Dlsclosure Cemﬁe
by . Authorized. Commission Repmentauv
- 120)S) of the Secuntm and Exchange Co
ﬁme to nme in accordance wnth lts terms.

ate mieans a cert:ﬁcatc executed and dehveted .

¢ with respect to compliance Wwith Rulé 15c2-7-
mmxsswn, as such ceruﬁcate may be amended from 1.

" “Costs of Issuanoe méans
al reasonable costs incurred by tlie Cor
Bonds mcludmg, but not hxmted o:

payment ot‘ or retmburscmmt of the Comnussxon for,
mrmssxon in conneetxon with: thc'lssuan(:e ofa Senes of

..--n—-.__-.-....

.(a) E counsel fees related to the i 1ssuancc of. the Sents of Bouds (includmg bond T
mlmsel, Tmstees counsel ar;d lhe City Attorney),

the date’ defetmmed in acconiance with the tcrms of - .
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" AIRFORT CoMmission. < °.
_CITY AND"GOUNTY OF saN #rancisco .

:,.ﬁésownou,u_o : 95—0{1]4 o

<N . =

- b). - Srancial advisf s fncired: b conmecton with the-suatis .
l“.mi.ng-B.onqs; ) . /' . . ; . . . B . . -' -. . . _..
U @ RatogAghnoyfeis . V. <0 L v

.. (@ -the initial
Aughenticatiqg Agent;

fe Secies o Bonds; - . o

@ . theinital foog and eipiases of any Seciés Escrow Ageit;

@ ° piihiing and publication costs; . - S R

T ) .‘ ngineers g andfasiblhty sﬁid!-a'nec"ﬁs_é-xyTo-. thc issuanCe of
such Sezies of Bonds, but excluding costs

ts of such studies relited solely to completion of the:*
telated Master-Plan Projects ot Projectand not to the financing; - e T

¢osts of engineerin

... ()  any other cost incurred in conpection with the issuasce of the: Séries of.
Bonds that constitutes an “issuanée cost” within ?l.:ejx_xeaning of Section 147(g) of the Code.” )
' - “DTC™ méans The Depository 'Ir,uﬁsiiégmpagi._ . & . '

© .. “Information Sérvices™ médns: Financi
Servics,” 30 Montgomery Stréet, 10* Floor, Jersey C 1
Keany Infoririation Services® “Called Boiid Service,” 65 Broadway, 16* Floor, New York, New -
York 10006; Moody's Investors Setvices® “Municipal and Government,” 99 Church Strect, §*
~ Floor, New York, Néw York 10007 Attedtion: * Municipal News -Reports; and Standard- and
Foor's- Corporation’s *Called Bond Récord,” i
10004; of,” in-accordance with th then-cutrent guidelines of the' Sccurifies and’Exchange
Commission, such other addresses and/or stich other services providing information with respect
o called bogds as the Commission may designate. e R e ST

. " “Maximiim Serles’ Aninial Debt Secvice” fncans
Debt Service fora single’ Series of Bonds in any Fiscal Year d ri
‘ctleulation to the final scheduled maturity of such Seriés of Bonds,

" Nominee! micans j
% time in accordance with'the 1991 Resolution for any one or miore Secies 6f Bonds. )
. “Participating: Series” means the Issue | Bonds and-any other S:nes of Borids
beretofore or hereafter designated piirsuant to the 1991 Resolution- as béing secured by the
T.SS}le { Rcsérchccount: T . R ST ;

.. ..-3.'.. T

the?

-

L. .

25 ‘Broadway, 3" Fioor, New York, New York

ans the maxunum amount of Annval .©

L (o) “‘”“ntant fees ég‘d"a,ny escrow Vcnﬁmtzon fees related 16 the i.séq.abcéof. T

al Ix,ifii:tmétion; Tne.'s “Pailly Called Bo_n;i .
ity, New. Jersey 07302, Adention: Editor; - -

uring ‘the periéd from the date of = .

ans the nomiries of the Bond Depository as-determined fmmtxmc .

fees”and expenses of he Tristes; tho et and e ™ -



DocuSign Envelope ID: 957C4837-53CF-46F8-82A9-D7B32DC82562

... AIRPORT COMMISSION * - 1
ciry ANO coum or 'AN 'R&“Cl‘co .

"ResoLuTIon ums.____s-miﬂ__ N ;

: “PtojectCosh”meansthecostxofﬁnmqngahdacqmnngmcMastctmm
mjects or a iject and shall inctude the followmg: Lo

- @). p;ymcnt oﬁ or rcimbu:sement of the Comnusslon for, :ny amounts ..
wssﬂv to.pay 1hc fees. of, and -any other amouwits due, any Credif Provider or interest on any

-Shigations incurred undcr a Credxt Facihfy dunng the Sm« Consuuchon Period or ‘the: -
:cgusuuchon Pmod, ) .

o () . (a) payment of the costs mcuzmd ortobie mcuned mconnecuon with
incidental to the -acquisition, construction, -dévelopment . or equipping. of the Master Plan - .-
_Projects or- the: Project, - mcl\\dmg adm:mstxanve, Jogal (includiag but pot limited t6 fees and .
c.xpaim of the City Attomicy),” chgineering, planning, design; studies, insufaice costs, costy of-
' shtaining atly applicable Licenses <or permits and ﬁnmmng costs; and (b) piyment to the .
Commission of such amounts, if any, as shall be necessary to pay or reimburse the Commission -
“in fill for all .advances and payments made by the' Commissiori yelating 'ty .the Master Plan .
Projects-a or ‘the Project prior to or after thé date ofi lsamnce and delivery of the related’ Series of
. Bonds, mcIudmg expenditures in corinection with aoquxsmon by the Commission. of appropriate.
title or interest in-and to-thé ymject site ('mcludmg the costs of such acquisition ‘and of‘  any rights.
¥ie “way of casemeénts relating to or'nécessaty or useful to-the Master Plan Projects ot the iject
or the project site), sifo improvement, and- all ‘real or petsonal propezty dcemed necessary in
comnection with the Master Plan Pm;ects o the Ptoject, ©or any oné or mor¢ of such cxpcndatums

('mc’ludmg an:hﬂectmal. cngmecnng dnd supcnnsory scrv;cw) wlth respect - -to-'any- of the -
...ﬁm:gomg, SN

(iu) Costs ot‘ Issuance; -

@iv) paymcnt of, or rcunbu:semcut of the Conumssxon for, as such paymcnts
become due, the fees and expenses, of the Trustee, the Registrar, the Paying. Agent-and. the
Authenuwtmg Agent and the fees and expenses -of (he\r counsel properly mcurmd under the

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

(v) paymcnt of the prelmums on all dnsurance req\umd 10 be taken out and

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

-~

(v1) payment ot‘ mtetest on the relatod Serm of Bonds dunng the Series
"Constmcuon Pcnod or the Conistruction Pmod and =~ -

. .. (vii) ' any other costs and expcnsw rclatmg to thc Mastet Plan ijects o: the
iject authonzed under the Act., .

- e

"Record Date™ ricans, exccpt as othcrwxse sct foxth herexn, the ﬁftecnth day of lhc )
. mlendar month before each Payment’ Date. - .
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AIRFORT COMMISSION - ".} _
vy Ani_ij_c'buuw oé.‘:gu'r"aau_c'u"co ;

S ﬁm:.muou-nogl_&mm__. :

PRR N

. - .“kedénfxpﬁon Price” maris the Priticipal Amouit and premium,

- . N . t femiumn, xfany payableu -
scordance with the terms thereof of :‘Seﬁu'quonds'fa_lled for rédémiption. ‘ ..' R

- - “Réﬁmiling'Bonds".ﬁjqahs the orie of more Series of San Francisco-International”
Airport. Secoid” Setiés: Revenug- Réfiinding "Bonds, in-an aggregate principal amaunt oot fo_ -
excced §1,400,000,000, that are authorized to b issucd by the Commission from-time to time; .
pirsuang to ﬂ;iﬁ:chcdtﬁ.Supp!'e_méntgl Resolution;, - e

—Refunding Serles Construétion Acsbunt® wicios: the Conmtrucion Adcount
created pursuant to Séction 18:52.05 for u Seriés of Refunding Bonds.: e A

)

© . *Réfunding Series Rebate. Acriuns mearis'ihé' Rebate Acoowit ereated puriuant
to Section 1§52.13 fora Series of Refimnding Bonds. * - - © . AT R
Lo Refding Scies Rebbrvs Acioust” cans £ Riserve Aocouat, created pursiant >
o Section 18-52.07(d) for a Series Of Refuridinig Bonds: . RIS SR
oo “Rofinding Seiies Rescivo Requitemerit” incas for each Seriek of Refutiding’ * -
Bonds secured by a Refinding Series Reserve Actount, the'amount designated as the'Refunding -
Series Reserve Requirement pursuant to Section 18:52.07(a), N

o " “Refunding Series Sale Resolution™ medns one ‘or more resolutions: of the . -
Commission, @) in the casc of a cottipetitive salé, -awarding ‘or providing for the award of a Seriés | .
of Refunding Bonds 6 the suceessful-biddér in accordance ‘With the terins of this Official Notice .
of Sale, or alternatively in ihe case of a negotiated sale, appréving a- { .

‘Secretary ‘o by the Alport Director may be deemeéd 16 be & Refunding Secfes Sale Resalition. -

o ;_ “Regulationis” means the Incomic Fax Reguilations promiulgatéd, of proposed- by
e Department of the Treasury pursuant to'the Code from tjine fo time, - - : .
B ) ul'{epfe'scmatjon Lcttd_.',.mééns g fetter of }ebr&cggaﬁbﬁs' or other agr?eqxént
. dmong the Comimission, the Trusfbe and the Bond Depository fora Series of Bonds, - .- L

- “ee

" - “Secufities Dei:osftoﬁes” means; Tl.lé'ngpds'iléry T;lisg Company, 711 Stéwar_i ’ _
Aw.’.l_me, Garden City, New York 11530, Fax: . (516) 277-4039 or ~4190; Midwest .Segi{i'i,ﬁﬁ T
Trust Company, Stmctures—Cal.l Notificition, 440 South _LaS_@llé"StxgqlE,‘_Chica_go', Hlinois 60605, -

5
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+ " * -AIRPORT COMMISSION
T cwv.aub-coy}g\r OF SAN fm{ucnco’: i

REMLWN"M e

«
-

- Fa: (312) 663-2343; Philadelphia Depository Trust Cofipany, Recrginization Divisice: 1909 :
: Market.Stiest, ~Rhilade{phia. Penrisylvania 19103, Attention: "Bond Depariment, Fax:"'(215) 496-- -

5058; ‘or,, ih. dccordance with the, then-curpent guidelines of the Securities and Exchange ..
. Commission, siich other addresses and/or such ottier. securities depositories as’ the. Commission

ti+. “Seried Call Protection Date” medhs the date'determined in agcordanice with ife
- 1991 Resolution before which a Serics.of Bonds is not subjict to"optional redemption, T

o “Scns Debt, Sccvice. Accounts® means the Series Interest Accoimt, the Serigs -
rincipal Account and ﬂquétiquedm_apﬁon Account.”. . -. - e e

. “Sefiés Escrow Ajent® means the csciow agent (inclnding'any successors ticrela) ©
" appointed by the Commission in its Refunding Serics Sale Resolution'as the Escrow’ Agent under
ihccoquopdipgSqiésEscmwAgré:cmcm. e T TR

' “Serics Escrow Agreement” ineans the Escrow Agreement; in su¢h form as shall - . -

such Series of R‘cﬁmding Bonds, -

- .. “Series Escrow Fund” mieais the Bserow Fund to be held by the Serics Escrow
Agent and applied to the paymient and redemption of the Series of Prior Bonds refurided by the .=
corresponding. Series of Refunding Bonds. oL ot e B

“Series.of Prior Bonds™ tieans ot or more Serics of Bonds refunded by a Series
ofRefunding Bonds. : . o . ) -

: “Serjes of Refunding Bonds” means a series of Refunding Bonds issued pursuant
~lo this Seventh Supplemental Resolution. | . ) T )

- “Tax Ceriificate” means a certificate executed- anid delivered by -an ‘Authorized
Commission Representative on, the Closing Date, or -any fifictionally. similar replacement
certificate subsequently exccutedrand delivered by an Autliorized Commission Regresentative
" with respect to'the requiremeants of the Code relating to a Series of Bonds, T

L * Sectiof 18-51.02. Ge'nera'l.Autho[izatloﬁ- “The appropriate officers, agents and -
employees of the Commission are each hereby authorized and directed in the nanie and on behalf .
of the Commission (7) to"take all actions and to make and-executé. any and all certificates,
rquisitions, agreemeats, notices, consents, warrants and other docuthents, which thiey, or-any of L
them, deem necessary or appropriate in order to "consummate the fawfal issuance, sale and: . -
delivery of one or more Series of Refunding Bonds in actordance with the provisions of the 1991 .
Resolution, and the- refunding 4nd defeasaiice of the 1991 Resolition-Bonds and the Notes' in” e

. 6.
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.

stordance with the provisions. hereof and'of the"1991" Resolution: and (f) t6 condict such. -~
- Beatiogs 35 piay be required by the Cods to cnsuie the tax-exempt stafis-of the Refiinding Bonds " .- .
.. . Seciion'18-5103. - Ratification. 991 ¥ N This. Soveut
. Supleincatal Resolution and all the tems dnd provisions herein contained shall-forca part of the .
- 191 Résofutidn as fully and with the same effect as:if all such terms a5 provisions hid been 61 - - -
. ‘frhxin:the 1991 Resolutiof: ‘Thie 1991 Resolutiott is Berchy ratified and confirined dnd shall -~ -
coutitie in Full force and cifect In accordance witki th teryis #1d provisions thereof, as amended .- -
, o supplemented to the. date-hereof, including as supplemented and"amended by this Seventh - -
* : Supplemental Resolytion: L e e Sl

. .

.. ARTICLE 18-L)I: - . .

- AUTHORIZATION AND TERMS OF REFUNDING BONDS °

. Section 18-52.01.. Authorization and. Terrns 6f Refuridi

Saies of Refunding Bonds to be fssued undei-the 1991 Reschition,

. amount of not to éxceed One Billion Four Huridred Milliod Dollars
ceitéd. - Eachi~Serjes ‘of said Refunding .Bonds .shall: be. knawn ‘as the “San Francisco - -
Itemational Alrport Second Scrics Reveaus Refunding’ Bonds; Issug__ " {with the Series

" designation to be the Arabic. auintier next succeeding the number used as'a Series.designation’for - .
the immediately preceding Series of 1991 Resdlution :Bofids issued) (collectively, - thic- "~
“Refiriding Bonds”). ‘Each Seriés of Refunding Bonds shall be issucd-énly in filly rogistered:

* form, shall b2 issued in -dénoniinations of $35,000 or any’integral multiple:tlicreof, and shali.be

dited as hercinafler-provided and,shall bedr inteicst from.its dated date(s). The Bonds.of cach

Sexics of Refunding Bonds shall be numbeted in such manner 2s the Registrar shall deteaning, -

) .. (a)  :Each Series of Refunding Bonds shall bear interest at such rate-or rates;

~mot exceeding twelve percent (12%) pet annum, as may 'be' fixed by. the Commission by th¢ * .~

 Refundifig’ Series. Sale Resolution for said Series of Refuriding Bonds; provided, however, thatail’ - -
Sirits df Refunding Bonds designated as taxablé putsuant to Section 18-52.15 shall bear interest: .~

" & such tate or rated, not exceeding fifteen percent-(15%) pér_annum, as ‘may be fixed by the - -

- Commission by the Refunding Series Salé -Resolution for said Series of Refunding Bonds., "
Interest onl each Seties of Refunding Boads shall be payable commencing on such May.1 or -

November | a5,the Airport Director or his designes shall detérmiric, and ‘semiannually thecéafter
on May 1 and November 1 (each an

“Tnterest Payment Date”) in cacl year, by cheék of drafi

mailed to the persons shown as the fegistered owners of such Series of Refuiding Bonds'on the "

wegistration books for such Series of Refunding Bonds as of the close of business on the Record: .

* “Daté before such Interést Paymgn’f Date, or, upon requést to (& Trustee prior fo-thie Récord Date; -
by wire Gransfer to a:financial institution within the contingntal United Staltes to the registered

. owner of at ledst $1,000,000 in aggregiite Principal Amount of such Setjes of Refunding Bonds. -
-Paymént of the principal or redemption price of each: Seri¢s of Refunding Bonds shall be indde -

5. ‘One ofm_oré oo
in tie aggregate principal .. -
(s_l |400-i00q'000)' a.t,e'ngrcby, .

.-?‘ '.
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.

CITY AND COUNTY OF SAN FRANCISCO" . .
RESOLUTION NGMM_' N

wpog surrenider- thereof at the office of the Trustee in’ San- Francistp, .California. . Payinent of - *
pincipal of, premium, if any, 4nd interest on each Series of Refunding Bonds shallbe mide i ©
wy fawiul cuprency of the United Statés of America; Iiterest on cach Serics of Refunding Bonds "~
thall-be calculated onrthe basis of a 360-day year oftwelve 30-dsy months, ~ © T . ¢
i . -(b). " :EachSeries of Refunding Bonds shall matirre oa May Vin'the yearsandin -
the amgunty established by ‘the. Refimding Series Sale, Resolution for szid Serdes. Principal
gyments; in the fommi ¢ither of maturities or'mandatory sinking fund paymrients (i the latfer case,
iributablé to certain Bonds herein catled the*Term Bands™), shall océur on May 1 in thé years ..
wdin the armounts as shall be specified in.the Official Notice of Sale or Bond Purchiase Contract .
for such Series; The' Airport Director ot his designes is hereby authorized and dirested to: .
Actermine’ the aggicgate Piincipal' Amount of the™Refunding Bonds and of cach Series.of -
Refunding Borids, the dated date($) of cach, Séries of Réfunding Bénds, -and ‘the -years and
anounts 6f the annual principal payments of eich Series of Refuriding Bonds: Notwithstanditiy - .
the preceding: senténce; no Series of Refiinding Bonds shall have a.final matuity after May 1, - -
230, Lo : . T R
) - . A Setics -of Refunding. Bonds miay; be issued -0 refund outstanding 1991 "
Resolution Bands, only if thé net present value-of ‘the debt service savings on such Series of -
Refunding: Bonds, after deducting any crefunding escrowdeposits or contributions, redentption -
premiums, costs of issusnce, escrow. fees and related expenses of the Cominission riot paid-from
the proceeds of such-Seriés of Refunding' Bonds, is-at least- equal to one percent (1%) of the
Principal Amount 6f the 1991 Resolution Bonds ta'be refunded, as certificd in’writing by a -
Financjal :Consultant. - Net present valne, savings may be calculated afler taking into account. ; :
payments 16 be made to or-by the Comrmission &s part of a transaction or seriés of transictions to
be entered into in conjunction with and as a part of such refunding, inicluding” wittiout limitation
Swap Paymeuts or Swap Receipts-pursuant to ag Interest Rate Swap,. if and to the -extent
reommended in writing by a Finaricial Consultant, Netpresent valuc savings shiall bé calculated .
using a discount pate with respect to the Series of Refunding Bonds which is copsistent-with then
curent municipal finance industry standardy, as certified in writing by a Fidancial Consultant. - -
-7 7 '-(c) . .The date upon whick'a Bond Pyrchase- Contract shall be entered into or

bids for the purchase of a Series bf Refinding Bonds'shall be récéived shall be established by the
Airport Director.or his designee and shall be o Tater than Decembiet 31, 2001. Refunding Bonds .
‘may be offered for sale in dccordance withan ‘Official Noticé of Sale .in such form as the -
Lomniission-or thic Airport Director or his designee may approve with the-advice of counsel or,:
“dlteratively, may be sold pursuant to a Bond Purchase Contract in such form as thé Commission
-orthe Airport Director or his-designee may ajprove with (1€ advice of courisel,

c- .. . (@ . Ifthe Rcﬁ;xding Bonds are to be sold compelitively; a Notice of Interition
o.Sell in such fom as fhe' Airport Director or his designee may.approve- with the advice of
counsel shall bie published not less thari 15 calendar days prior to the scheduled daté for opening -
ofbids, in The Wall Street Journal (Western Edition), The Bond Biryer, ot suchi other financial -

8
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f"’ﬁ“ﬂ‘m gcnerally ctmulated thmughou& the State of Cahforma or. raisonably expected to be

_ gsscminated aiionig pmspecuve. blddcn for ﬂxc Rcfundmg Bonds aslhe Anport D:mtor or. hu
wegmzyscled. o

-

() *Thé Axrpoxt Dmector orhis dwgnec is hcmby auﬂzonzed and dxmcted o
. cset0be circulated to potential | biddets, or in the case of'a nego:uédsal:. 10 potential buyers, -

fr each Series of Refunding Bonds a preliminary official staleieat relating to sach, .Series of -
.MmdingBonds msuchfcnnasmcCommxss‘ionoﬂhe Auport Dlmctoeothis desi

mgy PR
spprové with the advice of s:ounsel. The Alrpott Director or his duggneo is hm:byaﬁthbnzed fo .

“certify that ‘the preliminary Official Statément is “decmed final® by the, Commxssxon wnhln d:c
: mmmg of Rule 15¢2-12 of ‘the Secunua and Ethange Comaiission.

R

o. ..The Alrport’ Dxmctor of -his designed, is- hereby furthct atithorized and
directed’ to certify -and  agres -on -behalf’ ot ‘the Comm:sﬂon to, pmvxdc certain ﬁnanmal
. infomation 'and operating data of the Commxssxon -ennuilly end-notices of certalny evéiits, if
.material, pursuant to Rule lScZ-lZ(b)(S) of the -Securities and Exphange Conimxssxon and tg
exeoute arid deliver @ continuing. disclosure. ca'tlﬁca!o for the bencfit .of - tho -holders and-

. bcncﬁcxat owners of ¢ach Series ‘af Rcfundmg Bonds in a form appxmred by the An-port Duectot :
with the adﬂce Qf counseL .

. -

.

(8) At anytime aﬁcr the adoptxon of this Seventh Supplcmcntal Rrsolutaon .

and the apphmblc Refunding Series Sale. Raoluuon, the. Coxmmssmu may execute apd’ dehv« ‘
ont of imore Series of’ Rcfundmg Bonds purstant to-this Séventh- Supplcmcnml Resolution ta lhc ;
Trustee; The Authcnncanng Agent shall autheiiticate and deliveE:1o, or upon the writtenn o:det of,

thé Coinmission, Refunding Bonds in an aggregate’ pnnclpal amount riot cxccedmg Oné: Bﬂhon "

Four Hundred..Million Dollars (81,400 000,000) mmus the' aggrcgate pnncxpal amOunt ot‘ <
Rcﬁmdmg Bonds ptekusly issuod. .

: Sectnon 18-52.02. Eo_g_n_gf_ﬂgn«_i_s;_gx_gt_:g,t)ﬂ Each Scns of B.efundmg Bonds
and the cemﬁcatc of authenhcatxon to be exccuted théreon shall be'in substantially the form;set .
forth in Exlubtt A hereto: which is hcncby ‘incorparated herein by’ rcferencc, with such ad&uons,
deletions; substitutions ot changes as the ‘Airport Director or his designee may approve “with'the

advico of counsel, suchrapproval to be conclusively evidenced by the dchvery of the Rcfundmg

. Bonds to the purchasers thereof’ The- sighatures of the officers of the Oomnussmn upon such )
Refundmg Bonds shall be pnnted. hthographed or. cngraved facsxmxls lhereof.

~éction 18-52.03. Book-Entry § stem, Unlas “the Anpoxf ‘Direstor or bis

dmgnee determines thit a Series of Reﬁmdmg Bonds shall be: 1ssued n reglstered form gther

than in book-cnh'y fonn. the Refundmg Bonds -ghall mmally Be, mued m book—cn&y fonn s
fﬁmhér ptovzdcd m this Sectxon 18-5). 03 _

-’--—--..-....

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

s 9 '
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sparate statéd matwity of esch Serics of the Refunding Bonds. Except.as pravided -
" sibsection () of this Section 18-52.03, all of the Refunding Bonds shall be registered'in fhe-
“paic of the Nomines; : o s e e
... . TheTrustee, the Registrar, thic Paying Ageats and ths Comnmission may treaf fhe .
tegsiéred owner of cach Refunding Bond' is"the sole ‘aud- éxclusive éwnkt thercof for the
+uposes ‘of ‘paymient of thie principal or redemption price of of fnterest' onf the Secies of
Retunding Bonds to which such Refunding Bond beléngs, sclecting the Refunding Bonds or-
“pottions thereof to Ye-redecmed, givi ice  Bermitted’ or. reaus .

; : ition, registering hie tracifer of Refinding Bonds, obtaining. -
ary.consent or other action to be taken by Bondholders, aind for all other purposes whatsocver,
. xud neither the Trustes, the Registrar,

by ey otice to the contrary. _

D -

the P_nyjﬁg_ Agents nor the .Comm_f&sion,sha:ll be aﬁ'ected

: ~ Neither the Trusles, thé Registrar, the Paying Agecits nor. the Comimission shall °

. have gny responsibility or obligation to sty participant in the-Bond Depository (a “Participant™),
ay persoivclaiming d beneficial dwnership interiest in the Refunding Bonds undér.or through the

“Bund Depository or.any Participant, 6r any other pérson who is.not shown 6n the registration” "
/books as-being a Bondholder, with respect to'(i) the accuracy of any.records maintiined'by the~
Bond Depository or any-Participant; (if) te payrient by the Bond Depository. or any Participant -
of iy athount in respect 'of -the principal-of, redeiption’price of or-interest on the Refunding -
~Bonds; (iii) the delivery of any notice'which is pennitted or requiired to be given to Bondholders ~ .

. wnder the 1991“Resolution;. (iv) the selection by the Bond Depository or any Participant-of ary -
pesson ta receive payment inthe event of a partial redemption of the Refunding Bonds; (v) any. .
consent given or other action taken by the Bond Depository as Bondholdes; or (vi) ady other
pupose. - R T : . P

. The Trustee or the Paying Agents, as the case may be,.shall pay all’ principal of °
ud premium, if any,and interest o the Refinding Bonids only to or upon the order of ‘the Bond _
Depasitory,-and all such payinents shall be valid'and effective to; fully satisfy and’ discharge the * -
Commission's obligations with respect to the payiment of the principal of and premium, if any,
ind interest on the Refiinding Bonds to the cxtent of the sum or sums'so paid. - No person other
than the Bond Depository shall receive an authenticated Bond evidencing. the obligation of the
Commission to make payments of principal of and premium, il any, and interest pursuant-to the
1991"Resplution. Upon delivery by the Bond Depository to. the Trustee of written notice to the
effcct that the Bond Depository has determined to substitutc 2 new Nominee in place of the
curerit Nomince, and subject to'the provisions herein -with respect $9 tecorddates, the word.
Nominee in this Article 18-LII shall refer to such neiv Nomipee. "= :° . . « .0

. (0) _Tnorder § quilify ‘cach Series of-Refunding Bonds- for the: Boud
Depdsitory's book-entry system, the appropriate officers or employess of the Commission are
heréby duthorized to execute and deliver on behalf of the Commission ta the ‘Boud Depository " - -
for each Series of Refunding Bgnds, a Representation Letter from the Cotnmission representing

10 .
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joch matterS a5 shall be necessiry 10 5o qualify:he. Réfunding

of the Representation Letter shall not i any way fimit the provisi

. () Inthe event () the Bond Depisitory defermiés ot fo contiom to'act g5 |
securities depository for a Serjes'of Refunding Bonds, or (i) the Commission deferirinis that the..
Bond Depasitory shall no longer 50 act and delivers » writté cert] s ;

Bonds shall no longer be restricted 1o being régistered in the bord registration books iri the name |
if the ificumbent Bond Depository or its Nothinee, but shall be registered in whatever name or.
rmes the-incumbeist Bond Depository or its Nomines trapsferring or exchianging such’Serics of . °

lefunding Bonds shall designate, e L S T T L

o {d).  Notwithstanding any provision of the' 1991 Resolution to'the contrary, so
long 2s the Refunding Bonds are registered s the name of the Noininec, all payments with.
respect to principal of aid premium, if any, and inteest on-the Refunding Bonds ‘and all notices:-
with'respect ta' thie Refunding Bonds shall be' made arid given, réspectively, -2s provided @ the . -
Representation Letter for the related Series of Refunding Bonds of as otherwise instructed by the' .
Bond Depository, - Tl _ . o -

ot _(¢)  The initial Bond. l.)e_positox& with sespect to. cach ‘S.;:ti&_s-.o_f Reﬁmdmg %
+hoads shall be DTC. Tho Initial Nominee with respect to each Setiés of Réfiading Boods shal -
%CEDE & CO., asuomines of DTC.. -~ -~ -, _ . o0 . T UhT oL

" Section 18-52.04. Redemption of Bonds, °

. Ta) v Optional Redernption,. quﬁinding'BBhd.s. maturing on or before the Series - -
Call Protection Date {determined as tiercinafier provided)shall ‘not b6 subject-to optional .
redemption prior to their respectivg staféd matusity dates.- -Refunding. Bonds maturing-afler the -~
Scxies Call Protection Date shall be subject to optional redemption prior to their respective stated .

by dates, at the'sption of the Commission, from any source of available funds, as a whole-

o in part on any date (aiid by lot within a maturity),’'on or after the Serics'Call Protection Daté; at- -
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yecfied redeciption priées {computed -upon the Principal Amount ‘of Bonds cafted fos
" ipdemption), tdge_ther.vmh-m?d Interest to the date fixed for redemption; - - Sl

" .- iThe. Alrport ‘Diroctor or bis désignec is herchy sithoiized and dircoled. (o
determing the Series Call Protection Date-and. thie optional redempiion prices for cach Series-of

- Refunding Bonds; provided, that the Scties Call Protection Daté shall be on'thie first-cafenday day

. f any wionth, not Jatér than twelve (12) years from the initial prinéipal paynient date Tor said . .

" Suties of Bonds; and further provided, that the optional redempfion premiurns shall not exceed
“five percent (5%) of the Priricipal Amount.of the Bonds ‘called ‘for redemption, nor‘extend more )

" tin five () years beyond the Series Call Protection Date; - -~ . * C

oo - (b). . Maridatory.Redemption.. Term Refiriding: Bonds, if any, shall slso b -

.. ubjéct to redemption prior to their stafed maturity or maturities, i part and by lot, from'.
~tiandatory sinking fund paymeats required by Section 18-52.06(c); on any. May 1, on or afterthe. _
* first date upon. which mandatory sinking fund payinents are . be. made (ds established by the -

rlated Refunding Serics Sale Resolution), at-the Principal Atmount thereof-and ‘accrned interest”
" thereon 1o 'the date of redemption, but without piemium.- No Temm Refiinding Bonds maturing on

any date shall be redeemed from mandatory sinking fand ‘payments until Termi Bonds of the
. ‘sunie Series matuting on preceding term maturity dates, if any; in order of term maturities, shall

havebeen retired. - LT - ) o T

g o EXGSPL 2 in this Section 18-52.04 otherwise provided,, the- redemption”of
Refanding Bonds shall be subject ta the provisionsof Article IT-of thie 1991 Resolution. '
" . Section 18-52.05. ent 3 o€ Refun

€ . . Establish
Construction Fund Accounts, ‘

.. @ TIn accordance with Section 4.01 of the-1991 Resolution, there are hereby
cicated within thé Airpoit Copstniction Fund a separate account for cach Series of Refunding -
Bonds to be- héld by the Treasurer and designated as the “Ré¢funding Issue Construction’ - -
Account” (the blank.te be cornpleted with the numerical designation. of the Seres). Mouneysin =~ -
- the Construction. Account for édch Serjes -of Refundirig Borids shall be-applied to the paymeat of
Costs of Issuance for such Series of Refunding Bonds. - The Treasurer js hereby authodized to, -
 disburse from each Refunding Series Constriction Ackount the amount tequired for thé paymient
of Casts of Isswance and is directed to make suchi disbursements upon receipt of 'a warrant drawn -
- by the Controller. All amounts remaining in such Constuction Account onthe daté which is 179 °
 Bays'after the dale of issuance.for such Seriés of Refundiag Honds shall be transferred by the-
Treasurer to the Revetues Accoumt. ~ - . -~ - ¢ UL S L

127



2
DocuSign Envelope ID: 957C4837-53CF-46F8-82A9-D7B32DC8256

Y

cach Series Interest Accotnt to the payment o
when due, -including sicrued interest ‘on any. Refiinding o

.+ +determine in‘a request-of an Authorized Céinn;issi_on'chrs

*1 AIRPORT coMmSSIGN
- cire AND ’éq;{u‘n:pn,sin a}pm:icl'scb_ -

nesocm;nquW14 '

Séction 18:52,06, s

: The Trusies shall apply maniys
oni the relaied Seciés of Refind; g Bonds .’

f interest

.. ) Application of Series Puncxpal Agcount.:: T )
L oo (0 TheTrustes shall gy
cacll Seiies of Refuinding Bonds to the payment of s Principal Amount of sich-Sesics of
Refunding. Borids Whea' due and th :

Term Bonds of such Series ©of Refunding Bonds, --

@) “The Coimmission may, from time {o e, purchase any Refunding

Bouds out of available moncys of the Commission at.such pri

brokerage and othér expenses, bnt'excluding sccrued interest'or

wlhiich is.payable fron the telated Series Interest Account)'as the Cominissi injts © -
-*.- discretion determine, but not to excedd the par valué thereof ™ *- . - -

ly ni.on.ej;s' in the Scutsl’nncxpal E&Ecoupt for -

ces as the. Commission may *. .
entative plus accrued interest. -

LR S

onds of such Sedies purchiased or - * -

e and the payment of mandatory siniking -fund payments on: ..

e i @ Bonds: purctiaséd ‘o fedeeciod under i provisions o tis °. -
~Sec’ﬁoq4_§:_52,96 shall be delivered td, and sanceled and destroyed by,
._sba'llnét'be‘x_cissgeg;- e T IO

.-

the Tristeeand.
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y ¥ 1ita. n\the w@tm&m .
-.:moun! oa- dcpoklt ii'any Smw cht Semce Aeoomn l'ot lﬂ}' Series otRcfundmg B°°d’ s

mﬁc;mt to'pay. the interest or Principal Amojuit- or .Redqmpuon Price toming due oR’ “such ‘

Seies o€ Refopiing Bonds, the Tristes sl transfer ffom the Liuo 1 Reserve’ Account 6.t '

Series Reserve Account. crwedpmmt to Section 524 07(c), as the Gase.may be, to. .
u Sum Interest Account, Series Principal® Account -of Serjes Redunpuon Aeoonm. for such

Series; notlatet than ﬁve days pndt to the date onwlnch mch paymcnt is tequned, thie amount of
nchdeﬁmeney. . .

¢ _ndin Bo. ds -‘as

o Secﬁon 18:52.07." E stab m. ent_of Seiiey
. - 0 Se =", .

o *

. Bach Seua of- Refnnding Bonds shall Be a

' _Pargcxpaung Senes or shall'be sccured by a Refunding Serics Resérve ‘Atcount,, The amount in =

tach Réfunding Seéifes Reserve Account shall bé esfablished and maifitained dt.2n amount equal - *

1o the Refinding § ‘Seties Reserve Requirement.. The Refunding Series Reserve Requirement for

~eath: Series of Refunding Bonds secured by a Rcﬁmdmg Smﬁ Rﬁcrve Account shall bc
M:mmum Scrws Annua.l Debt Scmce .

"

Thc Aupoxt Duector or fns ’

jetermi atmn of. artu.‘.l Ha

' dmgnec is hcreby anthorized and directed to determine whethct or not-a Séries‘of Refunding

Bonds'is to be declared to be 2 Pamctpatmg Series with' r&pect to thc Issue 1 Rcserve Account

. atzbhshed by Sctuon 1 13.07 of the 1991 Rsohmon.

(c) Valuat\on of icipatin erics.. In the chnt a Parhclpaung Scnu of .

.Refundmg Bonds is to"be redeemed in whole or in paxt puisuant {6 Section 18-52.04 or the

Commission notifies the Trustee in writing of its intention to refiind the said ’Paruclpahng Séries
of Refunding I Bénds in whole or in part; the Trusteé shall-valué the amount inthe Issue 1 Rescive
Account in accardance with Section'1-13. 07(b), and-if the Trustee deteimines that the amount in °
the Issue 1 Reserve Account excéeds Aggregate Maximum ‘Annual Debt Secvice ont the Bonds of -
the Pamcxpatmg Series 1o remain- Outstanding after” such redemption’ or mfundmg. upord the
request of the' ‘Commission signed by #n Authérized Commission répresentative, the Tiustes -
shall tmnsfct “the amiount of such excess in accordance. with such requést.” The' Trustec may’. .
‘feqiést at any time, and the Coramission shall déliver within- 10 Busticss Days of such request,a |
-cerlificate_ stating tfie amount of the Aggregate Maximum’ Annual Debt ‘Service on fhe then

Outstandmg"Bouds of thc Pamcxpatmg Serm. and lhc Trusteo shall be' mt:tlod to mly on such ’
tcmﬁcatc. ’

-
Sereme “ore N

. (d) Reﬁmdmg Sg_r_m Reserve Accounts. ! _' o T
(1) In the event thc Airport Dxrectoc ot lns dwgncc de{'érmmcs tha! 3

Serm of Reﬁmdmg ‘Bonds shalt not bé a Participating. Serids,-there is hetcby created for
. :such Series of Rcﬁmdmg Bonds a separatc rescrve acconnt ‘withid thc 1991 Rﬁolution

R
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_Rcscrve Fmd hcld by the Tmstcc to he dmgnnted a3 (hc “Rcﬁlndmg Isue Rm
. Account” (cich .such reserve sccount is herein called a ‘“Refunding Sene: wave
' Account™).” The moutys in 3aid account shall be. used-solely for the purpose of
" finterest; pnnc;pal or mandatoqr smhng ﬁmd paymcnts on

the :Scucs -of Refindin; ‘Bonds
for which such reserve account' is establishéd whenever eny moncys ther credited

to

.~gecdunts within the 1991 Resolution Debt Service Fsmd for such :Series-of - Réﬁmdﬁeg

. Bonds are insufficient for.such purposes, If:at any.time the baléncem $aid account shall - -

. {or any reason be dimxmshed below an amount ‘equal to the ‘Maximim Seiies Annual”
“Debt. Sérvicé on fhe then Outstanding

Bonds' of. ~wich.  Series, the Trustes chall
.. immediately notify thé Commission of such deficiency, and thie Commission shall cause:

said Refunding Serics Resérve Aciount. t 10 be;replenished by transfers fromd gvailable Net -
. Reveies over a period ot t9 exceed twelve months: fror the date: the ‘Cominission” -

. feceives notice fmm the Trustee of sich deficieacy;. The Trusted tiiay request at any time;-
.and the: Commission shall deliver within 10 Buisiness Days of such, Tequest, & sertificale -
'_stahng the amount of the Maximum Seiies Ammal Debt Service on thethen Ougstan&mg

Bonds of anyScncc. and the Tmstec shall b& entitled totely onsuch eemﬁ‘catc.

-

: (2) me tune to. nmc, -but - -nof lcss ﬁ-equcntly than annually. the
Tmstcc "shall determine the améunt in’ ¢4ch Refunding- Series” Réserve Accouant.”

. .Perimiited Investrhents in such Refundmg Scrm R&cenrc Accounls .shall bc valued at cost
plus accrcted value. : . .

Ja.

(3) Wiﬁun 9 days ifiet the end ‘of cach Ftscﬂ Ycar, and at such other
* times as thig’ Commission shall réquest in vritinig, the Trustec. shiall deternitie e amouit
in each Rcﬁmdxng Series Rw:m: ‘Account. In the event that the Trustee. dctmmms on-.
‘siry valation date .that the -amount-in a 'Reﬁmdmg Series Reserve Account: exceeds
Maximum Series Antual Debt-Service on all then Outstandmg Bondi-of such Serics;” -
wupon- the -request, of the ” Commission sxgncd ‘by -an Authonzed Commisswn .

Representative, the Tmstcc shall transfer thc amount of suqh exm 1o the ’[‘stum for
dcposn in the Rchnud Account. ,

-

@) -Inthe eventa Scnes ef Reﬁmdmg Bonds othcr than aPartxupatmg
Sems is to' be .tedéemed " ixi.-whole. or in part pursuant. to, Séction 18-5204 or the |
Comnnsslon notifi¢s the Trustee in wiiting of its-intention to refund the said Series -of . .
. Refunding Bonds lnwhblc or.in part, the Trustee shallvalue theé amount in the Reﬁmdmg
Series Res¢rve Account for such Sencs in accordance with this Séctiod 18-52:07(d), and
. if the Trustee’determines that the dmountin such Rcfundmg Series Reserve Account )
. exceeds ‘Maximum Seties Anngal Debt. Servite on the Bonds of sich Serics to Fernain .
.Outﬂandmg after-such redemption. or. refunding, upon the. reqiicst of e, Cormmssion *

signed by an - Autiorized " Commission chrcsmtauvc,“ﬁf"’fmstee shall transf'er thc
’amount of such exctssmaccocdznccwuh suchrequesl. o

15
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ity o) Atits dplon, the Commission may st any-tiné subitiste’s Crodir. .
Eacility meeting the requiremeits of this Section 18-52.07(d) for amoiits 1

: ¢ i : _ ) an dcposit inr .
" “ay Refundirig Serics Reserve Aecount. The Commission shall ‘vot subititute.a Credit

-Facility for,all ‘or .arly. part-of the: smounts on deposit i atty. suchRe Serics
. - Resssve Account,if such substituiop. will cause the theg cuirent el s s

. the, Tritstcs b excess 19 the Commission to be used
- 'solelyforAixponp.t_l_!pése&, B AR

o Section18:52.08. Dispositon of Procteds-of the Bougs, ‘The procecis o6 e "
* sale 6f each Seri¢s of Refunding Borids shall be deposited with the Treasurer dnd shallbeheldin: - -
yust and sét-aside by thé Treasurer as follows: S L. .o ] i
()  TheTreasurer shall transfer fo the Trustee for deposit in the Serics Interest

. Account for'such Serics an amount equal to interest accruéd on such Series of Refunding Bonds™ .
toﬁic'datébt‘dcli\'rcpythc;cof. - - - T o T : .

. ~ (®) The: Treasurer ‘shall transfer to-the Trustee for deposit in tae Issue I.
Reserve Account.or seéparate resetve account ‘created pursuait to Section 18-52.07(d) of this -

" §ei plemental Resolution, an amount equal to Maximum Seties Annual Debt Sepvice'on | -
sich Series of Refunding Bonds, or such lesser-amount as willincrease the balance of the Issue 1
Reserve Account to the Aggregate Maximum Annual Debt Service. ° T -

: (€) " ‘The-Treasuret shall deposit-in the Refunding Serics Construction Account
the amount specified in the Refunding' Series Sale Resolutj 0 ¢
istructions- delivered by the - Airport Director or his designee, for the payment of Costs of

! Issuance of the Series of _lléﬁlqdingBondg. T . :

. (@) The remaining proceeds from the' sale of te Refunding Bonds of such

. Serics shall be tramtsferred by tlic Treasurér to the Series Escrow Agenit for deposit in the Series

" Bscrov Fund. Amourits in the-Series Escrow Furid shall be applied in accordance with the Series -

- Escrow, Agreement to refund outstanding 1991 Resolition Bonds oc Notes - - .. Co

. " Secilon 18:52.09. Depgiits of et Reveriies fn Serle Diebit & cé Atcounts.
I acéordance with Seation 5:03 of the 1991 Resolution, ‘on the second Bysincss Day of ach

. month, the Tieasurér shall allocste and transRr to the Trustee-foe-deposit in-the Series Debt
Service Accouats amounts froin the Net Revenues, as fallows; R .

16°
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C ;. @) 1o e Series Interest; Atoiit for-each Series of Refunding Bonds, in &
gproximsiely-equal montly:installmicats, an ‘amoint equal to at-least one-sixth (LU6) of the.
sgpegite amouit Of:interest becoming due.and payabls on such Srics of Refnding Boads on
s e SucCecding semianaual Intepest payment date; provided, however, that o mignitys neid .
By deposited I Seriey Tpterest Account excet o tts extent that suéh monéyy are requifed for ° -
ihe payment of intezest 10 becoms dite on guch Series of Refunding Bonds.on the néxt sucseeding. * -
gl imperest payment date, after the gpplication of tié mobeys then on deposit.id the . -
Saies Interest Account; and providéd, fuirthes, that subject to the preceding proviso, duiing. the .

1i6d preceding the first interest payment date on i Seics of Refunding Bands, the amourit of = °
ech monthly installment shall bé equal to the produti of a fraction the numerator-of which 5 ope - .
od the denominator of which is the pumber of whole calendar monihs froni the date. of isniznce" - -
Bendy miiiu$ one, and the aggregatc dmountof interest becoming duc and payable on such Sedes
{Réfunding Bonds on'said interest piymentdate, -, . . . o

. e de

: .. "(). Tnthe Setics Principal Account for ¢ach Series, in approiimately” egpal *
monthly installments, commercing on the second day of tho‘miorith defermined pufsuant to-the -
Refimding Seric Sale Resolution or/Boud Puichase Contiact, i amiount equal ta at least one- | .
welfth (1/12).of the sgercgate Principal Aniount becoming due and payahle on the Outstanding
Saial Borids of such Serics on the next suéceeding Prinicipal Payment Date, until there shiall have -

beetl accuniulated in the Series Principal Account for Such Sesies an amount sufficient to pay the :
- Pincipal Aniount of all Serial Bonids of Such Series méturing by their terms éu the next Principal -
‘P‘ymmb;a& S, .‘ - . _ e . - -. AR

[y
.

. . (). - Tho Treasurer shall ‘also transfer tg. the
Principal Account for. each Series, in spproximately équal nionthly installments, commencéing.on_
or befors” thé, second -day- of the month detérmingd pursuant to the Refunding Series_Sale-.
Resolution of Bond Purchase Contract, priorfo:thé first mandatory sinking fund payment date, .
an amount effyal to at i¢ast one-twelfth (1/12) of the mandatory sibking find paymeat requiredto- -
% made pursuant to thic Refunding Series Sale Resolution, for:sucti Serigs on the ext succeeding :
mandatory sinking fund paymcnt dae, a3, such maridatoty sinking fund payments and mandatory . -
siking fund payment dates may. be set forth in the Refunding Serics Salé Resoltion or Bond -
Jurchase Centract forsuch Series.: == " 0 . LT e TELER e e

. Section 18:52.10. Permitted Investments. Ajnounts in the Sefics Debt Sérvice .
Aecaunts for ‘caci Series of Refunding Bonds shall, be invested in- Permitted Tnvestmeats -
&scribed in clauses (a) ot (6) of the definition of Permitted Tivestments matiring’6n or befote
e Payment Date -on“which thé procgeds of such Peimitted: Inyestments are intended ta be : -
#plicd fot the purposes of the Serics Debt Sctvice;Account to which such Permitted-Tnvestments - -
e allcated.”  Aniounts in. the $ssuo I Reservé Account” or-any-Réfutiding -Séries Rescve .
Account ‘shalll be invested in Permitted Investmients. described: in clauses ‘(a) or- (b} ‘of.the . -
“definition of Permiitfed Tnvestments maturing o later than seven'years-afier the date of purchase - -
ol 52id Permitted Invéstment.- Afnounts in Refuriding Serics Construttién Accounts may be

Trustée for deposit'in the Séxigs." :

e

17
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igvested in any Pegmilted Investmerit. Agiounts in the Series Escrow Funds shiall be ivested a5° -
' ;}oﬁdpdidthq'cpnapondingSgiaEscmv./Amcnu.; S L e e
‘  ‘Sectioir 18-52.11, Tiray xchange of Refuni ;
-Authenticating Agent; Paying Agenty.” Any Refunding Baid ‘may -be. trarisferred only as
- provided in this Section, uapon the books required to be kept by the Registrar pursuant heicto, by
“be person in whose. namé it is registered, in person or' by duly suthorized attomey, “upon
surender of such Refunding Bond to-the Registrar for cancellation; accompanied by delivery ufs -
witien instroment of transfer in a form approved by the Registrar, duly executed. Whenever any- .
Refunding -Bond shall b¢ sirfendered for transfer, the Commission shall. exccute and “the. -
Authenficiting"Agent shall cause to be authedticated and delivered a new Refunding Bondiof the: - -
sme Seties, and inaturity and interest ratc and-for a like aggregate principal- amévnt. - The
Rggxs(zzrshall require the paymeat by the Bondliolder requesting such transfer of any tax-or.
obet governmental charge required to be paid with'respéct to such tramsfer: -« .0 - G
. . .. - Refutiding Bonds-may.be exchainged'at the pincipal office.of the Registrar in San - -
Francisco, Califoniia for a like aggregaté principal amount of Refiiniding Bonds of sach Series of

other authorized denominations of the same” maturity and .interest rate. -The

require the payment by the Bondholder reqiesting such -éxchange of any- tax- or -other |
gevernmeatal charge required to be'paid with respect to such exchange, .~ - -

sl The Trustee is hereby dppointed as.Registrar’ and, Authenticating. ‘Agent for all, .
- Sédes of the Refunding Bonds. The Trustee will kep or cause to be Kept at’its principal
corporate trust office in San Francisco, Califoria, sufficient books for the registration, transfer” °
ad exchdnge of the Refunding Bonds, ‘which 'shall at all times be open to’inspection by the .
Commission; and, upon presentation for-such purposé, the Ttustes shall, under such reasonable -
" wgulations a$ it ‘may.prescribe; registér or ‘transfer -or exchange on said. register, Refunding
Bouds'as herein provided. * - . - ) - S T
. . . The Trustes is hereby appointed as Paying Agent for the purpose of paying the
' pringipal ot Redemption Price.of the Refunding Bonds. - - LT L
.7 . . Section18-52.12. No Arbitrage, The Cormirission shall not take, nor'permit to
be takea by the Trustes or otherwise, any attion’ Which, if such action tiad been reasonably
“pected to have been taken or had becn deliberately and intentionally taken on the date of the -
‘issuance of any Series.of the Refunding Bonds, would have.caused such Series of the Boads to -
e “arbitrage bonds™ within the mieaning of Section 148(a) of thé Code-arid Regulations.’ To that -
end, the Commission will comply with all requirements of Section 148 of the Code ta the extent
#pplicable to each Series of Refunding Bonds; In the event that at dny time the Commission is -
" of the opinion that for purposes JF this Section 18:52,12'it is nécessary to restrict or to limit the
Yield on the investment of any mongys held by the' Trustes under. this Article18-LH, the .
Commission shall so instruct the Tnistée in vititing, and the Trustee'shall take such, actiod-as may-
be nezessary in accordance with such instructions. . e T

) 1'8,.'",
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.. - Séction18:5213, Rebat id St
wbe paid to the United States Govermnmerit the amounts
wl any Regulitions promulgatéd dicreunder at the &

Account are hereby pledged to secure such paywients to.the United States as provided herein and*
i the Tax Cettificate, and neither the Commission, the Bondtio
bave any rights in or claim to such moneys.” The Trustee. shall invest all aincunts held -in shie

- Refinding Series-Rebate Accounts in Nonpurpose Investments (as defined-in thic applicable Tax™

¥ &3 nor any: other person shali -+
Cetificate), as directed by theé Comnission in the applicable Tax Cestificate, - .

, . Computatiou's of the.rchate amount and all calculations under this Section and tic-

“Tax Certificate “shall be-ﬁhnished by or on behalf of: thé Cominission.  The Tt;_x_stéc shall be -~

deemed “conclusively to. have complied with the provisions of this Section if it. follows the -
drections of the Commission consistent with the provisions of the Tax Cerfificate. The Trustee

shall have no Hability or- responsibility to enforce. compliance by the Comrnission with the'
Rebate Requirgment.” The Trustee shall have rio obligation to' pay"any amounts required to be-

xbated pursuant to diis Section, oiher than from Hioneys ‘réquired to be héld i ‘the funds and -

‘wcourits created under the'1991: Resolution, including the Refunding Sexies Rebate Accounts, or
kom other mdneys provided to it by the Commission, - - - A

- ..  The éoﬁﬁssioﬁ and thc_.’l‘r'ustee shall kecp,and_.}étairi, fo'l':zi-periéd' of six’ (6)
years following the .xetirement "of ‘the related Series of Refunding Bonds, records of .the -
determinations made pursuant to this Section'~18-5_2;13. Lo .

. In order to- provide' for the 'ad:'nﬁxii'sttaﬁog of this  Section 18-52.13;" the
Commission may provide for the employment of ‘independent .attorneys; accountants ‘and’ .
. onsultadts,-who shall be selected-by the Commission:with tésonable care-and compensated of -
sich teasondble’ basig as the Commission may deem_appropriate, and' the Trustes’ may rely
cnclusively tpon .the opinions, caléulations, déterminations and advice of such attomeys, -
:&countaqxgigqg&jgsultpmseﬁployedhc&ungg: e L o T

. % Sectlon’18-52.14.” Tax Covenant. The Comimission shall not use of knowingly -
germit the use of any proceeds-of thé Refunding: Bonds' or any other funds of the Commission,
Girectly or indirectly, i any thanifes, 'and 'shall not take-or pefiir b be taken any other action or -
‘etions, which would résult in any ¢f the Refunding Bonds ‘being tredted a5 an obligation: not" .
desceibed in Section'103(a) of the Code. Without limiting the gederality of the foregoing,. thic-
Commission. will -coriply Vith all the requirements, and covenaiits contained in the Tix -

19
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ifificate. - This:covenant shall suriive the payiment in fill or defeasarice’ of tﬁGRcﬁmdmz:_ )
m . . ] . .. K . . ) . L. r B ) . :..‘ .. :.-—. .

- . Sertlon 185215, * " Taxable Boids . Notwithstanding anything“in -thjs -
Swpplemental Resolution to-the . contrary,. in the cvent-the Aiiport Director or:hig dulgt::: L
disignites  Series of Refunding Bouds as sbligations not destribed in Section 103(a) of the:
.Code, the provisions.of Sections 18-52.12, 18-52.13 ‘arid 18-52.14 shalf ot apply to sych Serics
ofBonds.. .. T o S T
©. 1 . Section18-5216. = Confiiming Disclosnre, The.Commission covenants to~ .
comply with and carry out all-of the-provisions of the- Continuing Disclosure Certificate exccuted. .
ad delivered-in connection withi the issuanice of cach Series éf thic Refinding Bonds, as it may” . .
‘b aménded From time to time in accordanice with its terms. “Notwithstanding #ny otherprovision. .
of the 1991 Resolution, failure‘of the Comuiission to comply with-any. Confinuing Djsclosure .
Leficate shall pot be considered an Event of Default; provided; however, the“Frustee may (snd ~ .
at the written; request of the Holders of at least 25% of the. aggregate principal amount of the
welated Series of Refunding Bonds Onitstanding, and if such ‘Holders shall have furnished to the. -
Tnistee indetnnity satisfuctory to it, shall) or any Holdet or benéficial owher-of such Series of " |
Refunding Bonds' may take sych actions as miy be neceisary and appropriate, including secking -
_specific. performance by court order, fo ‘cause’ the Commission t6 comply with its obligations
" under this Section'18-52.16. : et : : 3 Coe

.
v
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'isagns. on. the matunty date hereinabove stated (subject to dny

‘ovent it shiall bear i interest fmm its date) nntil the

’ ﬁned) as of the close of busmws on thc ﬁﬁeenth day of the calend

: Ty
e AlRPORTOOMMISSION :

crrv ANO QOUNT\' OF BAN FRANQISOO )

) RESOUJTION NO 38‘.0114

“‘-———_______

EXHIBITA -l
[FORM OF ISSUE BONDS]

. STATEOF CALIFORNIA .
CiTY .AND COUNTY OF SAN I"RANCISCO

. AIRPORT COMMISSION OF THE CITY AND COUNTY OF SAN FRANCISCQ

SAN FRANCISCO lNTERNA'I‘IONAL AIRPOR‘L'

SECOND sxszs REVENUEREFUNDING BONDS 1ssms g o
! e Dt __Inte:?cmatg I aturity Dat - ' & JSIPNo.-
iy S ‘.g'.-O%.' ' S
'-Reggsteted()wncr CEDE&CO e
Pm:cxpalSum.

pmrinscs to -pay {but onlir ‘out of the Net
Revcnuw hemnaﬁer refcﬂed to) to the reglste:pd owner hereinaboye riamed or registered:
Tight of prior- redemption -

after mentioned) the principal sum hereipabove stated together With i interest thereori fromi-.

e inferest Jpayment ‘date next preceding the date of registration of this Bond (unless this Bond s
Rglstctpd on 5 fhiferest paymént- date, in’ which' event it shall’ bcar int¢rest: from the date of -

'cglstlatlon. or unless this Bond is’ rchstcted prior-to the first interest payment dat; i which

pnncxpal hcreof ccof shall have been paid dtthe
interest rate per. annim hcremabo?e stated, payable on , anCLseuuannually

"r .
tieceafter on May.1 and November 1in cach year, by chéck or drafl mailed ¢

a the person shown' .
% e registéred owner of this Bond- ‘on the registration books: fot the Borids: (as hereinafter -

ar- moath beforé- such: j
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B3 o
e

“lerest paymet daté (beéreinafier calléd the “Record Diaté™), or, tpon réquiest to BNY Westens,-
Trust’ Cotpany, ‘as successor: trustee to Wells Fatgo Bank, Nationial ociition; as tructas

Sk o Juccesso ; - auona’. Asséclition; ‘as trustes -
“(ercinafier called the “Trustec?), i San thcxsco,Caﬂfé;nia,.yﬁgr to the Reco & by v

tasfer t0 8 Binantial instittion within thi continental United States th the Tesiatered - by

mited 'in-azzl,vzhsc. principal amiount-and conisists of mltiple, sciies of varyin
dites; maturities, interest rates-and othér pravisigns, as in-thie-Resulution her
plovided, all issued and to be jssued pursuznt to the provisions. of the Charter
County of San Frandisco; and dll-laws.of the State of Califomia sugplemertal thereto, including

e Revenue Bond-Law of 1941 to the extent made applicable by said Charter nafle;

the “Act”).’ This Bond'is one of a series of Bonds designatéd as the “Alirpoit Conihission of the |
City and County of San. Francisco San Francisco International ‘Alrport-Second’ Seiies. Revenue
Refunding Bonds; Issue _ ™ (hereinafier called the *Refunding Issue °.. Bonds™), timited. fo
_s i N .- . . " C e . - - A .

tilled the *‘Resolution™). ) iy
. . Reference is hereby made.to the Resclution .
s on which the Bonds are issued and to be dssued, the provisions with regard.to thie nature .
ad extent of the Net Revemues, ‘as thaf term is defined i : .
~egistered ‘owners of the. Bond: and all the tems” of the’ Resolution and. 'the Act are héreby .
icorporated herein and made a contract befween the'Comy C )

tontainéd lnthe R&gql\iﬁ'dq._ )
: o "

. .
o e v————— *

" This Bond, ixlt;iudixyg"ihé‘iniémst herééx;';' together. viith all other Bonds, and the ..

interest: thereon, issued under the ReSolution (and to e exterit
Payable' ‘from,” and is secured 'b¥ a charge and’ lien, on; the 'Net Revenues ‘desived by -the
“Commission from the Ajrport (as those'terms are defined in the'Resolution). B

oL

F of the City- dnd

3 o -
-~ In 3ggrégate principal ampunt. “This Bor_:d:is_i.s:.i‘ied pursuant to:a resolution.

exit, set forth in the Résolution); is .-

g,—ac-no_..vs._o‘n-s_,‘ :..‘ .
ercinafter menticned

(hereinafier éalfled ™

ing Tssue ;_"'Bond_s.'j and ‘a S
erms of the Refunding Issue - -. -
—-Sale Resolution "hefng‘-hé'reixidﬁer_ collectively . -
: and to'the Act for a-dmﬁpﬁqh bﬁf the. .-
ed in the Resolutior, and the rights of ‘tic -

Commission and the registered owner from -
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ngmmuﬂoﬁi’m_— :

iy this Bond or the nterest herson. - . _ , .
Y The Refundmglssuc‘__ Bonds malunng on or before M;y‘l.' 20 ) -,
sbject $0 optional redemption’prior to. their respective stited m

e Bdnds maturing’on or after My 1, 20 . are subject”

are not,

available funds, in whole orin part.on any date; ind by.16t within & maturity, on or afierMay 1, -
10, at the.following redemption prices (expressed as'a percentage of the: principal amount'of: . . °
Yefinding Issuq.__-'_Bbﬁds_called'fdl_'re'dcr'nbﬁb&), together with'accmet_ﬁxifq&ltothc'daté fixed | -
fo(xedcmpﬁm'l:' L ‘..' RN . A B
Redemption Period .- - S o e e
{Dates Trclusive) , . “Redem tionPdce * - .- e

-- . 2.0'_....t0.. . .20.—‘-." . -.. ... “—%:
,200_to; _ ,20 . - °

* emeaiay

5 20._and theréafiey T e

o Thé terin Refinding Issve. — Bonds mafuring May1, . . ar¢ “subject to
mandatoty redemption prior to, maturily, in-part, by lot, from-mandatory sinking fund payments,
& the principal amount thereof plos accrued initerest therton to the date of redeémption, withoiit
preminm, on cach May 1; fromMayl, __ toand includirig May I, — )
... - Inihecvent Refunding Issue __ Bonds-are to be redecmed, noticé of redemption:
shall be seint by thé Trustée pot,less than 30 nor miore then 60 days jrior to the dafe-et for
‘rdemption by first class maif with zespect to each Bond to be sédeeried ‘Which is i registéred

-form, fo the registered owdier of such Refunding Lssue __ Bond at his or hér address 4s it appears- :

. 9 the records maintained by the Registrat. Failure to give any su

bt
-

defect thezein’. shill not. affect the validity of any- pmccedmgs for the re
Refnding Tssue = Bouds'with respect to which no such failure has occurred: . .

I ““The Refunding Issue __Bonds ére.ismaj;le.op.l).'_as.t'\'xl_l}{'r.cgis'tere.gl ﬁon:d.‘sw'ﬁth;)qt
“upens in denominations of $5700 and ‘any multiple thereof. ™ Siibject to the Jimitations -and

cmption of any . -

atutity dates.. The Refunding. - - .
- b _to QFﬁp:nal r@mpﬁ°n Pl'.iqr W K .
ticir respective Slafed'matu!ity dates, at the 6ption of the Cofmiess 1pt ic :

ch.notice of redemiption or.any- - - -

Tpon-payment of the charges, if any, provided.in the Resoluition, fully.registered Refinding Issug - - -

— Bonds without coupons fnay be.ekchanged: for & like aggregate principal amount of-fully”

Aa-
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.j;u-:sown'&ri, -'.o' 4 -

(el

Jiste Refinding Issue _._ Bonds withauit cotipons of other authorized de: mindtions and of. ©
: m:dmmmmdmwd& ‘ whpo IR deo e md°£ -
ot s Bond is tahdferablé by tho rogisteied owner hereof, in person or by atiomey: -
iy authorized in writing, at the principal office of the Trusteo iy San Francisco; Cahf{)mh:?:ym e
ly in the mamner, subject to the limitations and Upon payment of the_ charges provided in the -
e Hom apon cunendéc and catoelaion of this Botd; Upon such transfet x-net flly
ristered Refunding Issue __-Bord or Refunding Issus —Bonds without coupons; € authorized -
knomination -or denominations; for the"same -aggregate principal- aftiount, iriferest. rate_and - -
mﬁtydamwmb@medto&etxmsfminexchmgehemfor* R
. : The Commission,.the Trustsé wnd ‘any paying sgent may deém and treat the
.ngistered owner hercof'as the absalute dwner hereof fo.all purposes, and the Commiission, the-
Tnsteq and any paying agerit shall not be affected by ény fioticé to the contrary, :*,»* - 7. - -

; " Thic rights and obligations of the Copmifmissio and of thie registered, owners of the -
Bonds'may be modified or amerided at any time in the manngr, to thé.extent, and upon the terms -
povided in the Resolyition,,provided that no such modification oramendment shall (iy'extend the' ~~
‘wied maturity of any Bond, o reduce the priicipal amount thereof, or reduce the fate orexiend .

; v ut the of the Holder of cach Boid so affected, ‘or (i) rediica the . .
-preentage of Bonds required. for the affipmafive Yote or written consehf.to an amendment ot - °
modification or. permnit the creation of a lien upon the Net Revenues prior to or'on & parity with, ]
b¢ lien of the Resolution; without. the consent- of the hélders' of all of ‘the Bonds then
wistanding, or (iii) except as expressly permitted by the Resolution, prefer or give priotity to any -.
Biad without the conseat of thé registered gwner of each Bond tot receiving such preference or .
?fiﬂl{t).'.' ' . .. .'-' _' _._... ' ; « o .-'. - . . .
. . It is hercby cectifiéd and.recited- that
quired to exist, to happea and to' be" ;

Sds of Califprmia and $3id Charter, and is not jn‘excess of the amount 6f Bonds permittedtobe
“sied uider theResolution. © .- . IR o ' .

- © " This Bond shail not%e-entitled to any bénefit inder the Resolution, or become | |
ulid or obligatory for any purpose, until the certificate of authentication hereon éndorsed shall. LT

it eor signed by the Trustee.”
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Amvoa'r comnssnon e

-CITY AND GOUNW or BAN FRANCI.QO

: uesoumouum J8—0114

: mwnmzsswnmsos mmomcomssmuorrmcrr?m- i
wumoﬁsmmc:scammedmuaondtobemgmammmmdmn,, o
balfby its Bresident and countersigiied by its Séoretiry, and the-$23 ol'sdedw:issi&nmbe:
mmdorrcﬁ:ba\icedby fammilch;reun.md&uBondto’bcdateduoﬁhe : dayof"_'

L Ampon'rcomﬁss:ouonmacm
cocn s TR ;,‘ mcomorsmmmcmco ,

- N »- Wi
Couitersigned:- - .

" Sicretary of thie Comimission -

CERTII".ICATE OF AUTHENTICATION

Tlns ‘is one’ of thc Bonds d&scn'bed in the mthm-menuoqed leuhon and
mgsteredthxs day of T .

y .

BNY WESTERN TRUST COMPANY as
L " “successor trustee 1o WELLS FARGOBAN&
. NATIONAL ASSQCIA'I'ION '

el asTmstcc Lo

..By "‘ . “-‘M“; .. . 3 )
< Authonzed Stgnatory R

.‘-

:-A'_.s:.‘. -

Ty
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