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FILE NO. 150987 RESOLUTION NO. 
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[Airport Commission Capital Plan Bonds - Up to $243,000,000 -Airport Commission Special 
Facility Bonds - $225,000,000 -Airport Hotel Financing] . 

Resolution approving the issuance of up to $243,000,000 aggregate principal 

amount of San Francisco Airport Commission Capital Plan Bonds and 

$225,000,000 aggregate principal amount of San Francisco Airport Commission 

Special Facility Bonds to finance a hotel at San Francisco International Airport; 

authorizing the execution and delivery of certain agreements related to such 

Bonds; and approving certain related matters. 

1 O WHEREAS, The Airport Commission (the "Commission"), by its Resolution No. 

11 91-0210, as supplemented and amended (the "1991 Resolution"), has authorized the 

t2 issuance of San Francisco International Airport Second Series Revenue Bonds (the 

13 "Bonds") for any lawful purpose of the Commission; and 

14 WHEREAS, The Commission, by its Resolution No. 97-0146, as supplemented 

15 and amended, has authorized the issuance of San Francisco International Airport 

16 Second Series Subordinate Revenue Bonds (the "Subordinate Bonds"), for any lawful 

17 purpose of the Commission; and 

18 WHEREAS, The Commission, by its Resolution No. 08-0035, as supplemented 

19 and amended, has authorized the issuance from time to time of $4,773,725,000 

20 aggregate principal amount of Bonds (the "Capital Plan Bonds") for the purpose of 

21 financing and refinancing the construction, acquisition, equipping and development of 

22 capital projects undertaken by the San Francisco International Airport (the "Airport") that 

23 are approved by the Commission, including refunding outstanding Subordinate Bonds; 

24 and 

25 
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1 WHEREAS, The Board of Supervisors (the "Board") has adopted Resolution 

2 Nos. 229-08, 50-11, 349-12 and 125-14 (the "Prior Board Resolutions") approving the 

3 issuance of a $3, 190,030,773 aggregate principal amount of such Capital Plan Bonds to 

4 finance Airport capital projects other than a Commission-owned hotel to be located at 

5 the Airport (the "Hotel"); and 

6 WHEREAS, The Commission, by its Resolution No. 15-0182 (as supplemented 

7 and amended, the "Eighteenth Supplemental Resolution"), has authorized the issuance 

8 of an additional $243,000,000 aggregate principal amount of Capital Plan Bonds (the 

9 "Airport Capital Plan Bonds") to finance the Hotel and associated AirTrain station 

10 (collectively, the "Hotel Project"), which bonds are presented for approval by the Board 

11 in this Resolution; and 

12 WHEREAS, The Eighteenth Supplemental Resolution also designates the 

13 proposed Hotel as a "Special Facility," as defined in the 1991 Resolution, and 

14 authorizes the issuance of $225,000,000 aggregate principal amount of San Francisco 

15 International Airport Special Facility Revenue Bonds (San Francisco International 

16 Airport Hotel) to finance the Hotel (the "Hotel Special Facility Bonds"), pursuant to a 

17 Trust Agreement (the "Trust Agreement") between the Commission and U.S. Bank 

18 National Association, as trustee (the "Hotel Trustee"), which Hotel Special Facility 

19 Bonds are also presented for approval by the Board in this Resolution; and 

20 WHEREAS, In order to maintain the "special facility" status of the Hotel and 

21 finance it at the lowest available interest rates, the Eighteenth Supplemental Resolution 

22 also authorizes the Commission to combine the desirable features of the Airport Capital 

23 Plan Bonds and the Hotel Special Facility Bonds, by selling to investors the Airport 

24 Capital Plan Bonds (which are secured and payable from Airport net revenues and can 
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1 therefore be sold to investors at the lowest available interest rates) and purchasing the 

2 Hotel Special Facility Bonds with the proceeds of the Airport Capital Plan Bonds; and 

3 WHEREAS, The successful operation of the Hotel also requires a bank to 

4 provide commercial banking services including collecting and safeguarding Hotel 

5 revenues in a lockbox account, all in accordance with a Cash Management and 

6 Lockbox Agreement by and among the Commission, the Hotel operator and the Hotel 

7 Trustee (the "Lockbox Agreement"); and 

8 WHEREAS, The Commission, by its Resolution No. 15-0194 (the "Hotel Trustee 

9 Resolution"), has authorized the appointment of U.S. Bank National Association as 

1 O Hotel Trustee for the Hotel Special Facility Bonds pursuant to the Trust Agreement and 

11 as depository bank and provider of customary commercial banking services for the 

12 Hotel pursuant to the Lockbox Agreement; and 

13 WHEREAS, The Eighteenth Supplemental Resolution and the Hotel Trustee 

14 Resolution have been submitted to this Board and are on file with the Clerk of the Board 

15 in File No. 150987, which is hereby declared to be a part of this resolution as if set forth 

16 fully herein; and 

17 WHEREAS, The Trust Agreement and the Lockbox Agreement with the Hotel 

18 Trustee will have an initial term of ten (10) years, with three (3) options to extend the 

19 term for an additional ten (10) years at the discretion of the Airport in order to match the 

20 final maturity of the Hotel Special Facility Bonds, and Charter, Section 9.118, requires 

21 Board approval of any contract entered into by the Commission having a term in excess 

22 of ten (10) years; and 

23 ·WHEREAS, Charter, Section 4.115, provides that the Airport Commission has 

24 the exclusive authority to plan and issue airport revenue bonds for airport-related 

25 purposes, subject to the approval, amendment, or rejection of the Board of each issue; and 
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1 WHEREAS, The Board, by Resolution No. ____ (the "Board Hotel 

2 Resolution"), has adopted relevant California Environmental Quality Act (CEQA) 

3 findings, incorporated by this reference as though fully set forth herein, and has certified 

4 that it has reviewed and considered the information in the San Francisco International 

5 Airport Master Plan Environmental Impact Report ("EIR") (San Francisco Planning 

6 Department File No. 86.638E) and the Master Plan EIR Addendum for the Hotel Project, 

7 on file with the Clerk of the Board of Supervisors in File No. 101152, concluding that no 

8 further environmental review is necessary; and 

9 WHEREAS, In the Board Hotel Resolution, the Board also approved the form of 

10 a Hotel Management Agreement between the Commission and Hyatt Corporation, and 

11 the forms of the Trust Agreement and the Lockbox Agreement, which were attached as 

12 exhibits to the Hotel Management Agreement; now, therefore, be it 

13 RESOLVED, That the Board of Supervisors hereby declares that each of the 

14 foregoing recitals is true and correct and is a representation of the Board; and, be it 

15 FURTHER RESOLVED, That the Eighteenth Supplemental Resolution and the 

16 Hotel Trustee Resolution, each as adopted by the Commission, are hereby approved; 

17 and, be it 

18 FURTHER RESOLVED, That the additional authorized aggregate principal 

19 amount of Capital Plan Bonds shall be $243,000,000 and the total authorized aggregate 

20 principal amount approved by the Prior Board Resolutions is hereby increased by 

21 $243,000,000; and, be it 

22 FURTHER RESOLVED, That the Hotel Special Facility Bonds in the aggregate 

23 principal amount of $225,000,000 and the purchase of the Hotel Special Facility Bonds 

24 with the proceeds of the additional Capital Plan Bonds approved by this Resolution as 

25 provided in the Eighteenth Supplemental Resolution, are hereby approved; and, be it 
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1 FURTHER RESOLVED, That the appointment of U.S. Bank National Association 

2 as Hotel Trustee for the Hotel Special Facility Bonds, as provided in the Hotel Trustee 

3 Resolution, is hereby approved, and that the Airport Director and other appropriate 

4 Airport officials are hereby authorized to execute and deliver the Trust Agreement and 

5 the Lockbox Agreement with the Hotel Trustee substantially in the forms previously 

6 approved by the Board in the Board Hotel Resolution, with such changes and additions 

7 as the Airport Director shall deem necessary or advisable in consultation with the City 

8 Attorney, which changes and additions shall be conclusively approved by such 

9 execution and delivery; and, be it 

10 FURTHER RESOLVED, That the Capital Plan Bonds and the Hotel Special 

11 Facility Bonds shall be sold prior to June 30, 2020; and, be it 

12 FURTHER RESOLVED, That the provisions of the Prior Board Resolutions, 

13 except as modified therein and herein, are hereby ratified, approved, confirmed, and 

14 made applicable to the additional Capital Plan Bonds and Hotel Special Facility Bonds 

15 approved by this Resolution; and, be it 

16 FURTHER RESOLVED, That should the application of any provision of this 

17 Resolution to any particular facts or circumstances be found by a court of competent 

18 jurisdiction to be invalid or unenforceable, then (a) the validity of other provisions of this 

19 Resolution shall not be affected or impaired thereby, and (b) such provision shall be 

20 enforced to the maximum extent possible so as to effect the intent bf this Resolution; 

21 and, be it 

22 FURTHER RESOLVED, That within thirty (30) days of the Trust Agreement and the 

23 Lockbox Agreement being fully executed by all parties, the Airport Commission shall provide 

24 the final documents to the Clerk of the Board for inclusion into the official file. 

25 
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BUDGET AND FINANCE COMMITIEE MEETING NOVEMBER 18, 2015 

Items 2 &3 Department: 
Files 15-0987 and 15-1076 
(Continued from November 4, 2015) 

San Francisco International Airport (ft,.irport) 

EXECUTIVE SUMMARY 

Legislative Objectives 

• File 15-0987: The proposed resolution would approve the sale of not to exceed 
$243,000,000 aggregate principal amount of General Airport Revenue Bonds and 
$225,000,000 aggregate principal amount of Special Facility Revenue Bonds to finance a 
hotel at San Francisco International Airport; authorizing the execution and delivery of certain 
agreements related to these bonds; and approving certain related matters.· 

• File 15-1076: The proposed ordinance would appropriate (a) $243,000,000 of General 
Airport Revenue Bonds proceeds and $450,000 from Airport fund balance, totaling 
$243,450,000; and (b) $225,000,000 of Special Facility Revenue Bond proceeds, and 
$5,000,000 contribution from the Hyatt Corporation, totaling $230,000,000. These funds are 
placed on Controller's Reserve pending receipt of funds. 

Key Points 

• The Airport is proposing construction of a 350-room hotel on Airport property that would be 
owned by the Airport and operated under a Hotel Management Agreement between the 
Airport and the Hyatt Corporation. 

Fiscal Impact 

• The Airport will sell up to $243,000,000 General Airport Revenue Bonds, at a variable 
interest. Based on the Airport's cash flow projections, total debt service over 40 years is 
estimated at $466,822,086. 

• The hotel financing and operations will be separated from Airport financing and operations 
by designating the hotel as a "special facility". The Airport will issue $225,000,000 in Special 
Facility Revenue Bonds that it will purchase using the proceeds from the General Airport 
Revenue Bonds. Special Facility Revenue Bonds proceeds will pay for the hotel construction. 
In addition, the Hyatt Corporation will contribute $5 million toward hotel construction. 

Policy Consideration 

• A slowdown in the economy could result in the hotel failing to meet the Airport's ~stimates 
for occupancy rate or revenue per room. Since the Airport is the owner of the Hotel, if Hotel 
revenues are insufficient for any reason to support the operation of the Hotel (such as during 
a prolonged economic downturn), the Airport Commission would need to decide at that time 
whether to voluntarily support the operation of the Hotel with other Airport revenues, or 
make other decisions. 

Recommendation 

• Approve the proposed resolution and ordinance. 

SAN FRANCISCO BOARD OF SUPERVISORS 
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MANDATE STATEMENT 

City Charter Section 9.105 states that amendments to the Annual Appropriations Ordinance, 
after the Controller certifies the availability of funds, are subject to Board of Supervisors 
approval by ordinance. 

City Charter Section 9.107 authorizes the Board of Supervisors to provide for the issuance of 
revenue bonds by three-fourths vote of all Board of Supervisors if the bonds are to finance 
buildings, fixtures or equipment. 

BACKGROUND 

The Airport Master Plan has included development of a hotel since 1992 when the Airport 
planned the renovation of the then-existing 527-room Hilton Hotel at the Airport. The Hilton 
was demolished in 1998 to accommodate construction of a terminal roadway nearby. The 
Airport intended to replace the hotel in the following years, but determined that economic 
conditions in the late 1990's and subsequent decade made the project financially unfeasible. In 
2012, the Airport commissioned a market demand study from JLL, a hotel consulting firm, to 
determine the viability of the project, which identified sufficient demand to support a new 
hotel in the local hotel market. Furthermore, the study suggested that a premier, first-class, 
full-service on-site hotel would have a competitive advantage over other properties in the 
surrounding market due to its location and amenities. JLL updated its study in October 2015 
and determined that demand had increased since its 2012 study, but the estimated cost of 
construction had also increased in the improved economy. 

The Airport is now proposing construction of a 350-room hotel on Airport property that would 
be owned by the Airport and operated under a Hotel Management Agreement between the 
Airport and the Hyatt Corporation (see File 15-0988 of the Budget and Legislative Analyst's 
report to the November 4, 2015 Budget and Finance Committee). 

DETAILS OF PROPOSED LEGISLATION 

File 15-0987: The proposed resolution would approve the sale of not to exceed $243,000,000 
aggregate principal amount of General Airport Revenue Bonds and $225,000,000 aggregate 
principal amount of Special Facility Revenue Bonds to finance a hotel at San Francisco 
International Airport; authorizing the execution and delivery of certain agreements related to 
these bonds; and approving certain related matters. 

File 15-1076: The proposed ordinance would appropriate (a) $243,000,000 of General Airport 
Revenue Bonds proceeds and $450,000 from Airport fund balance, totaling $243,450,000; and 
(b) $225,000,000 of Special Facility Revenue Bond proceeds, and $5,000,000 contribution from 
the Hyatt Corporation, totaling $230,000,000. These funds are placed on Controller's Reserve 
pending receipt of funds. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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Proposed On-Airport Hotel 

According to Mr. Kevin Kone, the Airport Capital Finance Director, the Airport is proposing 
development of the on-site hotel at the Airport based on market-demand for a four-star hotel 
near the Airport and the ability to offer this amenity to passengers and pursue a new non­
airline revenue source. There are 13 large municipal airports in the U.S. that have on-airport 
hotels and three more in development not counting San Francisco's proposed hotel. The 
Airport considers building an on-site hotel a competitive necessity to maintain and attract 
airlines. 

Project Financing 

The Airport will build and own the proposed new h.otel on Airport-owned land. The hotel will 
be managed and operated by the Hyatt Corporation and its Grand Hyatt brand under a Hotel 
Management Agreement between the Airport and the Hyatt Corporation (see File 15-0988), 
subject to the approval of the Board of Supervisors. The hotel will be primarily financed by the 
sale of $243,000,000 of variable rate General Airport Revenue bonds sold in accordance with 
the Airport's main capital improvement program and bond program, 1991 Master Bond 

· Resolution, as discussed in the Fiscal Impact section below. The hotel operator, Hyatt 
Corporation, will contribute an additional $5 million toward construction costs. 

According to Mr. Kone, the Airport is proposing to directly finance and own the hotel, rather 
than entering into a long-term ground lease with a hotel developer, because the Airport prefers 
to maintain control over the hotel's operation and the property. According to Mr. Kone, the 
proposed structure seeks to maximize Airport control, minimize costs, and make the project 
financially feasible for the Airport, the airlines, and the hotel operator. 

FISCAL IMPACT 

General Airport Revenue Bonds and Hotel Special Facility Revenue Bonds (File 15-0987} 

The hotel project uses a layered financing structure in which the Airport will (a) sell 
$243,000,000 in tax-exempt General Airport Revenue Bonds at a low interest rate, and (b) sell 
$225,000,000 Hotel Special Facility Revenue Bonds, which the Airport will buy from itself with 
proceeds from the General Airport Revenue Bonds. The Hotel Special Facility Revenue Bond 
proceeds will be used to pay for construction of the hotel. 

According to Mr. Kone, the proposed layered financing structure allows the Airport to issue tax­
exempt General Airport Revenue Bonds at an interest rated projected at a maximum of 3.18 
percent, to finance development of the Airport-owned hotel. 

The hotel financing and operations will be separated from Airport financing and operations by 
designating the hotel as a "special facility" under Section 2.16 of the 1991 Master Bond 
Resolution No. 91-0210. The special facility allows revenues from the hotel to be segregated 
from the Airport's general revenues and used to pay debt service and other expenses 
associated with the hotel. According to Mr. Kone, separating the hotel's cash-flow from the 
Airport's regular funds is necessary to make the hotel successful and to attract a global hotel 
operator. This separation allows the hotel operator to pay hotel expenses directly from hotel 
revenues as is necessary in commercial hotel transactions. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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General Airport Revenue Bonds 

The Airport proposes to sell the General Airport Revenue Bonds through a competitive sale 

·with a 40-year term at a variable interest rate. According to Mr. Kone, the Airport is proposing a 
variable rather than a fixed interest rate because the variable interest rate can provide lower 

debt service costs in the early years of the hotel project. The Airport can also repay the bonds 
under the terms of the variable rate bonds at an earlier date than the 40-year term. 

The Airport estimates a maximum interest rate over the 40-year term of 3.18 percent. 

However, the estimated average interest rate could be higher given historical interest rate 
trends. 

Annual principal and interest payments on the $243,000,000 General Airport Revenue Bonds 
will be secured and paid from revenues generated from the Airport's overall operations. Based 

on the Airport's cash flow projections, total debt service over 40 years is estimated at 

$466,822,086, as shown in Attachment I. Total debt service could be higher if interest rates 
exceed the estimated interest rate of up to 3.18 percent.1 

The Airport will pay debt service on the Airport General Revenue Bonds as part of its overall 

debt service on total outstanding Airport General Revenue Bonds. According to the Airport's 

Debt Policy, the Airport must have sufficient revenues (not including revenues from the Special 
Facility) to pay debt service on the Airport General Revenue Bonds that will be sold to purchase 

the Special Facility Revenue Bonds (see Policy Considerations below). 

Special Facility Revenue Bonds 

The Airport proposes to sell the Special Facility Revenue Bonds as fixed rate bonds with a 40-
year term. The Special Facility Revenue Bonds, however, will not be sold to investors, but will 

be purchased by the Airport itself with the proceeds of the General Revenue Bonds. According 
to Mr. Kone, the proposed Special Facility Revenue Bonds allow the hotel to access the lower 

financing of the General Airport Revenue Bonds and create what is essentially a loan between 
the hotel special facility and the Airport. 

The Special Facility will establish a bond trustee/depository bank. As shown in Attachment II, 
hotel revenues will be deposited with the bond trustee, which will be used to pay hotel 

operating expenses, debt service on the Hotel Special Facility Revenue Bonds and various 

reserves. The Airport is proposing a variable rate Special Facility Revenue Bond over a 40-year 
term. Annual principal and interest payments on the $225,000,000 Special Facility Revenue 

Bonds will be paid from hotel revenues. 

1 The Airport's debt policy allows for 20 percent of outstanding debt to be issued at a variable rate. Under the 
variable rate structure of these Airport General Revenue Bonds for the hotel, the bonds are remarketed every 7 
days. If the Airport is not able to successfully remarket the bonds, the Airport will have a Letter of Credit in place 
with a bank that can temporarily purchase the bonds. There is a small risk that a Letter of Credit can fail in the 
event of a market downturn. However, the Airport has successfully managed the risk of remarketing variable rate 
bonds for the other $481.5 million of outstanding variable rate debt it previously sold. AdditionallV, the Airport has 
sufficient cash on hand and a $400 million commercial paper program that the Airport could use to provide 
liquidity in the event of market failures. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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Debt service on the Special Facility Revenue Bonds will be paid by the hotel. Under the Airport's 
Debt Policy, adopted by the Airport Commission in September 2014, the Airport may issue 
Special Facility Revenue Bonds if projected revenues from the Special Facility are certified by an 
outside consultant to be sufficient to pay debt service. According to financial projections 
prepared by the Airport's consultant, the hotel is projected to pay annual debt service to the 
Airport ranging from $7.3 million in the first year of operations to $8.9 million in the fifth year 
of operations. 

Appropriation Details (File 15-1076) 

Under the proposed ordinance, the total appropriation is $243,450,000. The ordinance . 
appropriates $243,450,000 from General Airport Revenue Bond proceeds and Airport fund 
balance, which will then be used to purchase $225,000,000 .in Hotel Special Facility Revenue 
Bonds, fund construction of the Hotel AirTrain station, and pay bond issuance and audit costs, 
as shown in the Table below. 

Table: Sources and Uses of Funds 

Appropriation of $243,450,000 in General Airport Revenue Bonds and Airport Fund Balance 

Source of Funds Amount 

Proceeds from bond sale $243,000,000 
Airport fund balance contribution $450,000 

Total Sources $243,450,000 
Use of Funds Amount 

Proceeds Transfer to purchase Hotel Special Facility $225,000,000 
Revenue Bond 
Controller's Audit Fund $450,000 
Costs of Issuance $3,000,000 
Hotel AirTrain station construction $15,000,000 

Total Uses $243,450,000 
Appropriation of $230,000,000 in Special Facility Revenue Bonds and Hyatt Contribution 

Source of Funds Amount 
Transfer in from Proceeds from General Airport $225,000,000 
Revenue Bonds 
Hyatt Contribution $5,000,000 

Total Source $230,000,000 
Use of Funds Amount 
Estimated Hotel Construction Costs 

Hard construction $132,000,000 
Soft costs $38,500,000 

Furniture, Fixtures, Equipment, Supplies, and $29,000,000 
Information Technology 

Other (Reserve set asides, pre-opening expenses) ~g,soo,ooo 
-----~- -

Total Hotel Construction (estimated) .._.. -~•~.!.~2.2~~9.•~•••••••"-"""""""'"""'"'"-""'"""""""'-""""-•-••••••••••••-••--•-•·•-•-•• 
Bond Issuance Costs and Financing lnterestL Reserves 
Commercial Paper Interest $3,600,000 
Capitalized Interest on Special Facility Revenue $13,000,000 
Bonds 
Costs of Issuance Contingency $3,400,000 

Total Uses $230,000,000 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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Annual Service Payments to the City's General Fund 

If the hotel performs as projected by the Airport, the hotel is expected to produce net revenue 
starting in FY 2019-20. The Airport makes an annual service payment to the City's General Fund 
for all indirect services and facilities provided by the City to the Airport. The annual service 
payment is equal to 15 percent of Airport concession revenues as defined in the Lease !md Use 
Agreement between the Airport Commission and the signatory airlines. The annual service 
payment will be increased by an amount equal to the gross revenues of the hotel, less hotel 
operating and maintenance expenses and scheduled debt service on the Special Facility 
Revenue Bonds. These amounts are projected to be $274,000 in FY 2019-20, and grow to 
$1,073,000 in FY 2022-23.2 

POLICY CONSIDERATIONS 

Operating Risk Could Slightly Increase Fees that Airlines Pay 

The Airport estimates hotel occupancy rates ranging from 71.3 percent in the first year of . 
operations to 82 percent beginning in the third year of operations. The Airport's estimates of 
revenue per room are $214 in the first year of operations, increasing to $288 per room in fifth 
year of operations. The Airport notes that its revenue projections are based on estimates 
provided by the hospitality consultant JLL and use standard assumptions for the hotel industry.· 
However, a slowdown in the economy could result in the hotel failing to meet the Airport's 
estimates for occupancy rate or revenue per room. For example, hotel occupancy rates around 
the Airport fell to 58.2 percent in 2002 following the Dot.Com bubble and 71.8 percent in 2009 
during the recession. 

Since the Airport is the owner of the Hotel, if Hotel revenues are insufficient for any reason to 
support the operation of the Hotel (such as during a prolonged economic downturn), the 
Airport Commission would need to decide at that time whether to voluntarily support the 
operation of the Hotel with other Airport revenues, change the format or brand of the Hotel to 
one that is less costly to operate, restructure or sell the Hotel, or close the Hotel. The Hotel will 
be covered by various ·insurance policies (including business interruption insurance) to guard 
against casualty events. 

Debt Service on the General Airport Revenue Bonds 

Under the Lease and Use Agreement between the Airport and the airlines, the Airport has the 
authority to increase the landing and terminal fees charged to the airlines to meet its operating 
expenses, including annual debt service on outstanding General Airport Revenue Bonds. 
According to the Airport, the airlines are supportive of the Hotel Project. They note that on June 
26, 2013, the Hotel Project, then estimated to cost $165 million, was presented to the airlines 
for formal review. The Project's potential for producing additional nonairline revenue and the 
potential risks of downturns that could impact airline rates were discussed, and the Project 
received no objections. On September 18, 2015, the revised Hotel Project with a current 

2 Estimated revenues to the Airport, equal to gross hotel revenues less hotel operating and maintenance expenses 
and scheduled debt service on the Special Facility Revenue Bonds, are $1,826,667 in FY 2019-20 and $7,153,333 in 
FY 2022-23. 
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budget of $225 million was formally presented to the airlines for review. A formal response 
from the airlines is due November 2, 2015; however the Airport does not anticipate there will 
be any objection to the Project. 

RECOMMENDATION 

Approve the proposed resolution and ordinance. 
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September 25, 2015 

Ms. Angela Calvillo 
Clerk of the Board 
Board of Supervisors 
City Hall 
1 Dr. Carlton 8. Goodlett Place, Room 244 
San Francisco, CA 94102-4689 

San Francisco International Airport 

Subject: Approval of the Issuance of San Francisco Airport Commission Capital Plan Bonds 
and Special Facility Bonds to Finance a hotel at the. San Francisco International 
Airport. 

Dear Ms. Calvillo: 

Pursuant to Sections 4.115 and 9.118 of the City Charter, I am forwarding legislation for Board 
of Supervisors approval for the issuance of up to $243,000,000 aggregate principal amount of 
San Francisco Airport Commission Capital Plan Bonds and $225,000,000 aggregate principal 
.amount of San Francisco Airport Commission Special Facility Bonds to finance a hotel at San 
Francisco International Airport, as well as related contracts. 

The following is a list of accompanying documents: 

• Proposed Board of Supervisor Resolution 
• Approved Airport Commission Resolutions 
• Ethics Forms SFEC-126 fC!rthe Board of Supervisors and the Mayor 

. . 
The agendized title of this item should include the .following language at the end of the item: 

"The Hotel Project is an activity ~ithin the scope of the San Francisco International Airport 
Master Plan Program approved by the Airport Commission on November 3, 1992. The Master 
Plan EIR prepared for the Master Plan Program, including addenda thereto, adequately 
described this activity and its potential environmental effects for the purposes of CEQA." 

The Master Plan EIR and Master Plan EIR Addendum for the Hotel Project were included with 
the Airport's submittal of the Hotel Management Agreement and related items. You may contact 
Cathy Widener of Airport Governmental Affairs with any questions at (650) 821-5023 regarding 
this matter. 

AIRPORT COMMISSION CITY AND COUNTY OF SAN FRANCISCO 

EDWIN M. LEE 
MAYOR 

LARRY MAZZOLA 
PRESIDENT 

LINDA S. CRAYTON 
VICE PRESIDENT 

ELEANOR JOHNS RICHARD J. GUGGENHIME PETER A. STERN JOHN L. MARTIN 
AIRPORT DIRECTOR 

Post Office Box 8097 San Francisco, California 94128 Tel 650. 821.5000 Fax 650. 821.5005 www.flysfo.com 
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by and between 

ORRICK DRAFT 
09/10/15 

AIRPORT COMMISSION OF THE CITY AND COUNTY OF SAN FRANCISCO 

and 

[TRUSTEE], 
as Trustee 

Relating to the 

Airport Commission of the City and County of San Francisco 
Special Facility Revenue Bonds 
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(San Francisco International Airport Hotel), 
Series 201 

Dated as of [DATE], 201_ 
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TRUST AGREEMENT 

This TRUST AGREEMENT, dated as of [DATE], 201_ (this "Trust Agreement"), between 
the AIRPORT COMMISSION OF THE CITY AND COUNTY OF SAN FRANCISCO (the 
"Commission"), and [TRUSTEE], a national banking association, which is authorized by law to 
accept and exercise the trust powers set forth in this Trust Agreement, and its successors and 
assigns (the "Trustee"); 

RECITALS 

WHEREAS, the Commission is a duly constituted commission of the City established and 
authorized to transact business and exercise its powers in connection with the construction, 
management, supervision, maintenance, extension, operation, use and control of all property 
comprising San Francisco International Airport (the "Airport") under the provisions of 
Section 4.115 of the Charter of the City effective July 1, 1996, as amended (the "Charter"); and 

WHEREAS, the Commission is authorized pursuant to the Charter to issue revenue bonds 
to finance the cost of capital improvements for the benefit of the Airport; and 

WHEREAS, pursuant to Resolution No. 91-0210, adopted by the Commission on 
December 3, 1991, as amended and supplemented (collectively, the "Master Airport Revenue 
Bond Resolution"), the Commission is authorized (i) to designate an existing or planned facility, 
structure, equipment or other property, real or personal, which is at the Airport or part of any 
facility or structure at the Airport as a "Special Facility," (ii) to provide that the revenues earned 
by the Commission from or with respect to such Special Facility ("Special Facility Revenues") 
shall not be included in Revenues (as defined in the Master Airport Revenue Bond Resolution) of 
the Airport and (iii) to issue revenue bonds or other evidences of indebtedness for borrowed money 
("Special Facility Revenue Bonds") payable from the Special Facility Revenues to finance to 
finance the Special Facility; and 

WHEREAS, pursuant to and in accordance with the provisions of the Charter and the 
Master Airport Revenue Bond Resolution, the Commission desires to issue one or more series of 
Special Facility Revenue Bonds for the purpose of financing costs of acquiring, designing, 
constructing, equipping and operating the Hotel (as defined in this Trust Agreement) located at the 
Airport, and funding certain reserves and other required amounts in connection therewith; and 

WHEREAS, the Commission has authorized the issuance of $[PAR AMOUNT] Airport 
Commission of the City and County of San Francisco Special Facility Revenue Bonds (San 
Francisco International Airport Hotel), Series 201 _ (the "Series 201 _Bonds"), the net proceeds of 
which shall be used to [(l) finance all or a portion of the costs related to the planning, engineering, 
design, development, construction, furnishing and equipping of a full service hotel (as further 
defined in this Trust Agreement, the "Hotel"), (2) pay interest on the Series 201 _ Bonds during 
construction of the Hotel and for approximately the first [ #] months following the anticipated· 
opening date of the Hotel, (3) fund a debt service reserve fund forthe Series [20l_J Bonds, (4) fund 
initial working capital for the Hotel, and (5) pay certain costs of issuance; and 

WHEREAS, the Commission has entered into a Design-Build Agreement (as defined in 
this Trust Agreement) with the Design-Builder (as defined in this Trust Agreement), which 
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requires the Design-Builder to plan, engineer, design, construct, develop, fixture, furnish and equip 
the Hotel; and 

WHEREAS, the Commission and Manager (a$ defined in this Trust Agreement) [will 
have] [has] entered into an Management Agreement (as defined in this Trust Agreement), pursuant 
to which Manager will manage the Hotel and be obligated to pay to the Commission revenues 
generated from the operation of the Hotel; and 

WHEREAS, the Commission is authorized to issue bonds in the future in compliance with 
the provisions of this Trust Agreement which will be secured on a parity with the Series 201_ 
Bonds (the "Additional Bonds" and together with the Series 20 l _Bonds, the "Bonds"); and 

WHEREAS, the Bonds will be issued pursuant to Applicable Law, including Section 4.115 
of the Charter; and 

WHEREAS, the Bonds are to be repaid from the Net Revenues (as defined in this Trust 
Agreement) of the Hotel as provided in this Trust Agreement; and 

· WHEREAS, the Trustee has the power to enter into this Trust Agreement and to execute 
the trust hereby created and has accepted the trust created hereby; and 

WHEREAS, in order to provide for the authentication and delivery of the Bonds, to 
establish and declare the terms and conditions upon which the Bonds are to be issued and secured 
and to secure the payment of the principal thereof, Redemption Price, if any, and interest thereon, 
the Commission has authorized the execution and delivery of this Trust Agreement; and 

WHEREAS, all acts and proceedings required by law necessary to make the Series 201_ 
Bonds, when executed by the Commission, authenticated and delivered by the Trustee and duly 
issued, the valid, binding and legal limited obligations of the Commission, and to constitute this 
Trust Agreement a valid and binding agreement for the uses and purposes in this Trust Agreement 
set forth in accordance with its terms, have been done and taken, and the execution and delivery 
of this Trust Agreement have been in all respects duly authorized; 

NOW, TfIEREFORE, in order to secure the payment of the principal of, Redemption Price, 
if any, and interest on, all Bonds at any time issued and Outstanding under this Trust Agreement, 
according to their tenor, and to secure the performance and observance of all the covenants and 
conditions therein and in this Trust Agreement set forth, and to declare the terms and conditions 
upon and subject to which the Bonds are to be issued and received, and in consideration of the 
premises and of the mutual covenants in this Trust Agreement contained and of the purchase and 
acceptance of the Bonds by the Registered Owners thereof, and for other valuable consideration, 
the receipt of which is hereby acknowledged, the Commission does hereby covenant and agree 
with the Trustee, for the benefit of the Registered Owners from time to time of the Bonds, as 
follows: 

2 
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ARTICLE I 
DEFINITIONS AND INTERPRETATION 

Section 1.01 Definitions. Except as otherwise expressly provided in this Trust 
Agreement or unless the context otherwise requires, capitalized terms have the meanings assigned 
to such listed below: 

"Account" or "Accounts" means any one or more of the accounts from time to time created 
in any of the Funds established by this Trust Agreement or by any Supplemental Trust Agreement. 

"Accountant" means any nationally recognized certified public accountant or firm of 
certified public accountants or accounting corporation of recognized experience and qualifications 
selected by the Commission, and may be the Independent Accountant. 

"Accountant's Certificate" means a certificate or opinion signed by an Accountant. 

"Additional Bonds" means any Additional Bonds issued pursuant to Article III. 

"Administrative Costs Fund" means the Administrative Costs Fund established by 
Section 5.02. 

"Administrative Expenses" means the reasonable fees and expenses of Asset Manager and 
the Trustee paid in accordance with this Trust Agreement and directly relating to the Hotel and 
limited as provided in the applicable Operating Budget. Administrative Expenses shall be 
supported by documentation evidencing such expenses and shall not exceed $300,000 in any 
Operating Year, as adjusted each Operating Year for the change in the Bay Area CPI for the 
immediately preceding calendar year. 

''Affiliate" means, with respect to any Person, as of the relevant date, any other Person 
directly or indirectly controlling, controlled by, or under common control with such Person, and 
any Person directly or indirectly controlling, controlled by or under common control with such 
entities and, without limiting the generality of the foregoing, shall include (a) any Person which 
beneficially owns or holds 50% or more of any class of voting securities of such designated Person 
or 50% or more of the equity interest in such designated Person and (b) any Person of which such 
designated Person beneficially owns or holds 50% or more of any class of voting securities or in 
which such designated Person beneficially owns or holds 50% or more of the equity interest. The 
term control (including "controls," "controlled by," and "under common control with") means the 
ability through ownership, direct or indirect, of voting stock or other equity interests, to direct or 
cause the direction of the management and policies of a person, partnership, corporation, limited 
liability company or other entity. 

"Agent" or "Agents" means the Trustee, the Registrar, any paying agent, and any escrow, 
authentication or other agent of the Commission or of any other Agent, or any or all of them, as 
the context may require. 

"Airport" means San Francisco International Airport. 

"Airport Rules and Regulations" means the Rules and Regulations of the Airport adopted 
by the Airport Commission on October 21, 2014, as the same may be amended from time to time. 

3 
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As of the date of this Agreement, the Airport Rules and Regulations are available online at: 
http ://media.flysfo.com/media/sfo/about-sfo/sfo-rules-and-regulations.pdf. 

"Annual Plan" has the meaning set forth Section 7.21. 

"Applicable Law" means: (i) all laws, statutes, acts, ordinances, rules, regulations, permits, 
licenses, authorizations, directives, orders, requirements and other Approvals of all Governmental 
Authorities, including the City's Charter and Administrative Code and the Airport Rules and 
Regulations, that now or hereafter may be applicable to Manager, its businesses or operations, the 
Commission and/or the Hotel, and, (a) with respect to obligations of the Commission, the 
acquisition and construction of the Hotel, including those relating to zoning, building, health, 
safety, Hazardous Materials, natural resources, environmental matters, and accessibility of public 
facilities, and (b) with respect to obligations of Manager, the maintenance, use and operation 
thereof, including those relating to employees, health, safety, Hazardous Materials (to the extent 
resulting from the operation of the Hotel by Manager) and environmental matters; and (ii) the 
requirements of all documents properly filed in the real property records with respect to the 
Property. 

"Approvals" means licenses, approvals, permits, certificates, authorizations, registrations 
and similar documents required, issued, granted or approved by any Governmental Authority 
having jurisdiction over Manager, the Commission, the Property or the Hotel. 

"Approved Plan" or "Approved Plans" has the meaning set forth in the Technical Services 
Agreement. 

"Architect' means the Person or Persons serving as Architect of Record pursuant to the 
Design-Build Agreement. 

"Asset Manager" means a Person with significant experience in the hospitality industry, 
including in asset management, selected by the Commission, with prompt notice of such selection 
provided by the Commission to the Trustee and Manager, which Person may be an employee of 
the Commission. 

"Assigned Commission Documents" means the Design-Build Agreement and any contracts 
with respect to the Hotel executed by the Design-Builder under such Agreement. 

["Assignment and Subordination of Management Agreement" means the Assignment and 
Subordination of Management Agreement, dated as of [DATE, 20 _], among the Commission, 
the Trustee and Manager, as originally executed and as it may from time to time be amended, 
modified and supplemented in accordance with the terms thereof.] 

"Authorized Commission Representative" means the Commission's Airport Director or any 
other officer, employee or agent of the Commission authorized by resolution of the Commission 
to act as an Authorized Commission Representative under this Trust Agreement or any 
Supplemental Trust Agreement or otherwise with respect to the Bonds, which Person(s) shall be 
acting solely in its representative capaCity on behalf of the Commission and not individually. 
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"Authorized Denominations" means, with respect to the Series 201_ Bonds, $5,000 
principal amount and integral multiples thereof, and with respect to all other Bonds, unless 
otherwise provided in a Supplemental Trust Agreement, $5,000 principal amount and integral 
multiples thereof. 

"Available Amount" has the meaning set forth in Section 7.18(a). 

"Available Revenue" means, for any period of time, (a) Total Operating Revenues 
determined on a cash basis for such period of time, plus (b) any portion of the Working Capital 
Set-Aside Amounts remaining in the Lockbox Fund during such period of time, and less 
(i) Operating Expenses determined on a cash basis for such period of time, and (ii) the Working 
Capital Set-Aside Amount. 

"Base Management Fee" has the meaning set forth in the Management Agreement. 

"Bay Area CPI" means the Consumer Price Index for All Urban Consumers, All Items, for 
the San Francisco-Oakland-San Jose, CA, market area, as published by the Bureau of Labor 
Statistics of the United States Department of Labor, using the years 1982-84 as a base of 100, or 
if such index is discontinued, the most comparable index published by any federal governmental 
agency. 

"Beneficial Owner" means any Person which has or shares the power, directly or indirectly, 
to make investment decisions concerning ownership of any Bonds (including Persons holding 
Bonds through nominees, depositories or other intermediaries). 

"BICE' means the Commission's Building Inspection and Code Enforcement division with 
the responsibility to administer and enforce the applicable building codes, including the following 
responsibilities: review and approve all Airport design and construction projects and tenant 
improvement proposals; issue Airport building permits; inspect all demolition activities and 
construction installed within Airport boundaries and in conjunction with ongoing Airport projects; 
enforce compliance with various building codes, construction standards and regulations; and issue 
certificates of occupancy. 

"Bond" or "Bonds" means the Airport Commission of the City and County of San 
Francisco Special Facility Revenue Bonds (San Francisco International Airport Hotel), issued by 
the Commission from time to time in Series pursuant to this Trust Agreement, including the Series 
201 Bonds and any series of Additional Bonds. 

"Bond Counsel" means a firm of attorneys, selected by the Commission and acceptable to 
the Trustee, whose experience in matters relating to the issuance of obligations by states and their 
political subdivisions is nationally recognized. 

"Bond Documents" means this Trust Agreement, the Cash Management Agreement and 
the Continuing Disclosure Agreement, if any. 

"Bond Provider" means the provider of the Payment Bond and the Performance Bond to 
be required by the Design-Build Agreement. 
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"Bondholder," "Holder," or "Registered Owner" means the person in whose name any of 
the Bonds or the Series 201 _Bonds are registered on the books kept and maintained by the Trustee 
as Registrar. 

"Building" means the building to be constructed on the Site in accordance with the Design­
Build Agreement, which shall include those components, elements and features set forth in the 
definition of the Hotel in this Section, and which shall include the Systems. 

"Business Day" means a day that is not a Saturday, Sunday or legal holiday on which 
banking institutions in the States of California or New York are authorized or required by law or 
executive order to remain closed or the New York Stock Exchange or DTC is closed. 

"Business Interruption Account" means the segregated Account within the Insurance and 
Condemnation Proceeds Fund in which the proceeds of business interruption insurance are to be 
deposited by the Trustee when and as received, which Account shall be established by the Trustee 
upon receipt of notice that the carrier 'of such insurance will be paying claims thereon to the 
Trustee. 

"Business Interruption Insurance" means business interruption insurance maintained 
pursuant to the Management Agreement. 

"Capital Budget" means the approved annual plan arid budget setting forth all approved 
Capital Improvements and Capital Expenses for the Hotel for the relevant Operating Year, 
prepared in accordance with the terms of Section 3 .21 of the Management Agreement. 

"Capital Expense" means any item of expense that, according to Generally Accepted 
Accounting Principles, generally is required to be capitalized rather than expensed on the financial 
statements of the Hotel. 

"Capital Improvement" means an item of any nature incorporated into the Hotel, the cost 
of which is a Capital Expense. 

"Capitalized Interest Account" means, collectively, the Series 20 l _ Capitalized Interest 
Account and any other Fund or Account created under any Supplemental Trust Agreement and 
designated as a Capitalized Interest Account. 

"Capital Reserve Fund'' means the Capital Reserve Fund established by Section 5.02. 

"Capital Reserve Set Aside Amount" means an amount in each Operating Year equal to two 
percent (2%) of Total Operating Revenues. The Capital Reserve Set Aside Amount shall not be 
classified as an Operating Expense or Capital Expense; provided, that upon disbursement of funds 
from the Capital Reserve Fund, the disbursed amounts shall be classified as an Operating Expense 
or Capital Expense in accordance with the Uniform System of Accounts and, to the extent 
consistent therewith, Generally Accepted Accounting Principles. 

"Cash Management Agreement" means the Cash Management and Lockbox Agreement, 
dated as of [DATE], 201_, among the Commission, the Trustee, the Depository Bank and 
Manager, or any other agreement with substantially the same terms and conditions with a 
replacement Depository Bank. 
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"Casualty" means the damage or destruction of the Hotel at any time or times by fire or 
other casualty. 

"Casualty Proceeds" means the proceeds (excluding Business Interruption Proceeds) paid 
under any casualty and property insurance policy 1naintained by Manager or the Commission with 
respect to the Hotel as a result of damage to or destruction of the Hotel arising as a result of a 
Casualty. 

"Cede & Co." means the nominee of the DTC. 

"Centralized Services" means the collective reference to the following services, programs 
and group benefits (as are, from time to time, provided generally to all Other Grand Hyatt Hotels): 
(i) centralized accounting and payroll services; (ii) system-wide marketing, advertising, public 
relations and promotion, including search engine marketing; (iii) system-wide reservation systems, 
including for airline and global distribution systems; (iv) frequent guest loyalty and rewards 
programs; (v) supervision and control services provided to the Hotel; (vi) human resources services 
provided to the Hotel; (vii) financial services provided to the Hotel; (viii) targeted marketing 
programs that include the Hotel; (ix) information and technology systems and services provided 
to the Hotel, including network connectivity, email, internet distribution programs, and high-speed 
internet services; (x) revenue management services; and (xi) mandatory contract services 
(including credit card acceptance, music licenses and certain telecommunications services). 
Centralized Services include Chain Services. 

"Centralized Services Fees" means the fixed amount for each Operating Year set forth in 
the Management Agreement, subject to adjustment as set forth in such Agreement. 

"Certificate," "Statement," "Request," "Direction," "Requisition" or "Order" of the 
Commission means a written certificate, statement, request, direction, requisition or order signed 
in the name of the Commission by an Authorized Commission Representative. Any such 
instrument and supporting opinions or representations, if any, may, but need not, be combined in 
a single instrument with any other instrument, opinion or representation, and the two or more so 
combined shall be read and construed as a single instrument. 

"Certificate of Occupancy" means the Temporary or Final Certificate of Occupancy. 

"Certificate of Reduction in Debt Service" means a certificate signed by an Authorized 
Commission Representative to the effect that the Debt Service in each Fiscal Year on the Bonds 
to be Outstanding immediately after the issuance of the Series of Refunding Bonds to which such 
certificate relates is not greater than the Debt Service in each Fiscal Year on the Bonds Outstanding 
immediately prior to the issuance of such Series of Refunding Bonds. 

"Certificate of Substantial Completion" has the meaning set forth in the Pre-Opening 
Services Agreement. 

"Certified Annual Financial Statements" means audited financial statements consisting of 
(i) a statement of net position, (ii) a statement of revenues, expenses and changes in net position, 
and (iii) a statement of cash flows, and a certificate of the Independent Accountant to the effect 
that, subject to any qualifications contained therein, the financial statements fairly present, in 
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conformity with the Uniform System of Accounts and, to the extent consistent therewith, Generally 
Accepted Accounting Principles, the financial position, results of operations, and cash flows of the 
Hotel for the Operating Year then ended. 

"Chain Services" means the marketing and sales program generally made available by 
Manager from time to time to the Hyatt System: (i) convention, business and sales promotion 
services (including the maintenance and staffing of Hyatt's global sales offices and regional sales 
offices located in various parts of the United States and the world), (ii) chain-wide marketing, 
advertising and public relations services for Other Grand Hyatt Hotels and Hyatt's other individual 
full-service brands, (iii) centralized reservations services, (iv) revenue management, and 
(v) operational departmental supervision and control services for, among others, food and 
beverage, rooms, accounting, engineering and human resource departments. The Manager may, 
in its discretion from time to time, change the specific services which are part of the foregoing 
general services. 

"City" means the City and County of San Francisco, California. 

"Charter" means the Charter of the City effective July 1, 1996, as amended. 

"Closing" or "Closing Date" means [DATE], 201 . 

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

"Commission" means the Airport Commission of the City and County of San Francisco. 

"Construction Fund' means the Construction Fund established by Section 5.02, and 
includes any separate accounts or subaccounts established therein pursuant thereto. 

"Consultant" means any Person at the time employed by the Commission (or, to the extent 
specifically provided in this Trust Agreement or in any Supplemental Trust Agreement, by or on 
behalf of the Trustee) to carry out the duties imposed by or pursuant to this Trust Agreement or a 
Supplemental Trust Agreement, which Person shall be experienced, have a national and favorable 
reputation in the matters for which such Person is so employed, and be independent of the Design­
Builder, Manager and the Commission. 

"Continuing Disclosure Certificate" means the Continuing Disclosure Certificate executed 
by the Commission in connection with the issuance of any Series of Bonds pursuant to Rule 15c2-
l 2 promulgated by the Securities and Exchange Commission, as supplemented and amended and 
any successor thereto. 

"Costs," "Costs of the Hotel" or "Hotel Costs" means all costs and expenses of acquisition, 
planning, design, development, supervision, construction, furnishing, opening and equipping, and 
improvement of the Hotel, and obtaining Approvals with respect thereto, heretofore and hereafter 
paid or incurred by or on behalf of the Commission. Such Costs of the Hotel shall include: 

(a) contractors' fees and charges, the cost of labor, services, materials and 
supplies used or furnished in site improvement and construction, training and testing costs, 
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the cost of purchasing and installing machinery, equipment, facilities, rolling stock and 
ancillary items, and the cost of utility services; 

(b) the costs of preparing surveys, cost estimates, appraisals, plans and 
specifications (including any preliminary study or planning or any aspect thereof), fees for 
architectural, engineering, supervisory and consulting services, planning and development 
costs, the costs of obtaining governmental or regulatory permits, licenses, franchises and 
approvals, and any other fees or expenses necessary to establishing feasibility or 
practicability; 

( c) working capital and reserves therefor in such amounts as shall be 
determined by the Commission to be reasonably required during construction of the Hotel 
and for placing the Hotel in operation, and such additional amounts ofworking capital and 
reserves therefor as may thereafter be determined; 

( d) premiums of all insurance and surety and payment bonds required to be 
maintained, all claims and expenses relating to injury and damage, and casualty and 
liability insurance premiums in connection with insurance against loss from such claims, 
applicable during the period of construction and placing the Hotel or any portion thereof 
in operation; 

(e) interest to accrue on the Bonds during construction of the Improvements to 
the Hotel being financed with such Bonds to the extent such amounts are on deposit in a 
Capitalized Interest Account; 

(f) training and testing costs which are properly allocable to the acquisition, 
placing in operation or construction of the Hotel or any portion thereof; 

(g) Costs of Issuance, to the extent not otherwise described in this definition; 

(h) legally required or permitted federal, state and local taxes and payments in 
lieu of taxes applicable during the period of construction and placing the Hotel or any 
portion thereof in operation; 

(i) all amounts payable by the Commission under any other contracts, 
agreements or other arrangements relating to the acquisition, design, construction and 
equipping of the Hotel; 

G) amounts due the United States of America as rebate of investment earnings 
with respect to the proceeds of the Bonds or as penalties in lieu thereof; 

(k) amounts payable with respect to capital costs for the expansion, 
reinforcement, enlargement or other improvement of facilities determined by the 
Commission as necessary in connection with the utilization of the Hotel and the capital 
costs associated with the removal from service or reductions in service of any facilities as 
a result of the expansion, reinforcement, enlargement or other improvement of such 
facilities or the construction of the Hotel; and 
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(1) all other costs and expenses relating to the acquisition, design, construction, 
equipping and placing in service of the Hotel or any portion thereof, including costs of 
environmental mitigation and remediation. 

"Costs of Issuance" means the items of expense relating to the authorization, sale and 
issuance of Bonds, which items of expense may include: travel expenses; printing costs; costs of 
reproducing documents; computer fees and expenses; filing and recording fees; initial fees and 
charges of the Trustee, Consultants, Registrar, any paying agent and other Agents; initial fees and 
charges of banks, insurers or other parties pursuant to guarantees or bond insurance policies; bond 
discounts; legal fees and charges; consulting fees and charges; auditing fees and expenses; 
financial advisor's fees and charges; costs of credit ratings; insurance premiums; fees and charges 
for the execution, transportation and safekeeping of Bonds; and any other administrative or other 
costs of issuing, carrying and repaying such Bonds and investing the Bond proceeds. 

"Costs of Issuance Account" means the Costs oflssuance Account in the Construction Fund 
established by Sections 5.02 and 5.03. 

"Date of Final Completion" means the date stated in the written acceptance of the Work 
by Owner, issued in accordance with Section 6.22(k) of the City's Administrative Code, when the 
Work has been fully and satisfactorily completed in accordance with the Development 
Agreements. 

"Date of Substantial Completion" means the stage in the progress of the Work, when the 
Work (or a specified part thereof) is sufficiently complete in accordance with the Design-Build 
Agreement, including receipt of a Temporary Certificate of Occupancy, so that the Work (or a 
specified part thereof) can be utilized for the purposes for which it is intended. 

"Debt Service" means, as of any date of calculation, with respect to any particular period 
and with respect to all Bonds, all Bonds of any Series or any portion thereof as the context requires, 
an amount equal to the sum of (a) interest accruing during such period on such Outstanding Bonds 
and not accounted for with amounts on deposit in a Capitalized Interest Account held by the 
Trustee for such Bonds, and (b) that portion of each Principal Payment and Mandatory Sinking 
Fund Installment for such Outstanding Bonds which would accrue during such period if each such 
Principal· Payment and Mandatory Sinking Fund Installment for such Bonds were deemed to 
accrue daily in equal amounts from the next preceding Principal Payment Date for such Bonds (or, 
ifthere shall be no such preceding date, from a date one (1) year preceding such Principal Payment 
Date or from the date of issuance of the such Bonds, whichever date is later). Such interest, 
principal and Mandatory Sinking Fund Installment payments for the Outstanding Bonds shall be 
calculated on the assumption that no Bonds Outstanding at the date of calculation shall cease to be 
Outstanding except by reason of the payment of principal and Mandatory Sinking Fund 
Installments on the due dates thereof and on the basis of the actual number of days within the 
relevant period. · 

"Debt Service Coverage Ratio" means with respect to the Outstanding Bonds, a fraction 
calculated by dividing the Net Revenues for a particular period of time by the Net Debt Service 
for the Outstanding Bonds for the same period of time. 
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"Debt Service Coverage Requirement" means with respect to the Outstanding Bonds, a 
Debt Service Coverage Ratio for such Bonds which is not less than 1.05:1.00 during the first (1st) 
Operating Year, not less than 1.15: 1.00 during the seconc;l (2nd) Operating Year, and not less than 
1.25: 1.00 for each Operating Year thereafter. 

"Debt Service Fund'' means the Debt Service Fund established by Section 5.02, together 
with the Accounts established therein. 

"Debt Service Reserve Fund'' means the Debt Service Reserve Fund established by 
Section 5.02. 

"Defeasance Securities" means: 

(a) Cash deposits (insured at all times by the Federal Deposit Insurance the 
Commission or otherwise collateralized with obligations described in the next paragraph); 

(b) Direct obligations of (including obligations issued or held in book entry 
form on the books of the Department of Treasury) the United States of America. In the 
event these securities are used for defeasance, they shall be non-callable and non­
prepayable; and 

( c) Obligations the timely payment of which is backed by the full faith and 
credit of the United States of America (in the event these securities are used for defeasance, 
they shall be non-callable and non-prepayable ). 

"Depository" means initially DTC, or any other securities depository selected as set forth 
in Section 3.13 with respect to the Bonds. 

"Depository Banlr' means such banking institution or institutions as the Commission shall 
from time to time designate in writing to the Trustee, at which the account or accounts shall be 
established and maintained with respect to the Lockbox Fund pursuant to the Cash Management 
Agreement. 

"Design-Build Agreement'' means the Design-Build Agreement dated as of [DATE], 201 _ 
between the Commission and the Design-Builder, for the design and construction of the Hotel, as 
supplemented and amended from time to time in accordance with its terms. 

"Design-Build Standards" means the quality of services and work performed and practiced 
equal to or better than that provided by design-builders nationally recognized as design-builders 
of First-Class Hotels with a four ( 4)-diamond AAA Rating of similar type, size and complexity as 
the Hotel. 

"Design-Builder" means the Person or Persons with experience and expertise in the design 
and construction of hotels to be selected by the Commission through a competitive process. 

"Development Agreements" means, collectively, all documents and instruments pertaining 
to the construction or development of the Hotel, including the Design-Build Agreement, the 
Technical Services Agreement and the Pre-Opening Services Agreement. 
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"Disbursemenf' means a disbursement of funds in the applicable Accounts within the 
Construction Fund to cover Costs of the Hotel. 

"Disbursement Package" means all of the certificates, lien waivers, releases, statements, 
invoices and other information and documents required to be submitted with an Application for 
Payment pursuant to Section 5.04. 

"DTC" means The Depository Trust Company or any successor securities depository 
thereto. 

"Emergency" means a situation which constitutes an actual and imminent threat of serious 
harm to human life, health or safety. 

"Environmental Laws" means any federal, State, local or administrative law, rule, 
regulation, order, or requirement relating to industrial hygiene, protection of human health and 
safety, environmental conditions or Hazardous Materials, whether now in effect or hereafter 
adopted or amended from time to time, including the Comprehensive Environmental Response, 
Compensation and Liapility Act of 1980, as amended (42 U.S.C. Section 9601, et seq.), the 
Resources Conservation and Recovery Act of 1976 (42 U.S.C Section 9601, et seq.), the Clean 
Water Act (33 U.S.C. Section 1251, et seq.), the Safe Drinking Water Act (14 U.S.C. Section 401, 
et seq.), the Hazardous Materials Transportation Act (49 U.S.C. Section 1801, et seq.), the Toxic 
Substance Control Act (15 U.S.C. Section 2601, et seq.), the California Hazardous Waste Control 
Law (California Health and Safety Code Section 25100, et seq.), the Porter-Cologne Water Quality 
Control Act (California Water Code Section 13000, et seq.), and the Safe Drinking Water and 
Toxic Enforcement Act of 1986 (California Health and Safety Code Section 25249.5, et seq.); and 
applicable and controlling federal or state court decisions. 

"Event of Default" means an event listed in Section 9 .02. 

"Excluded Taxes and Other Charges" means any (a) Gross Receipts Taxes; and 
(b) withholding tax or other employment related taxes. 

"FF &E" means all items of furniture, fixtures and equipment used or held for usage at the 
Hotel, together with all replacements therefor and additions thereto (including information 
technology systems and equipment), but shall not include operating supplies and equipment. 

"FF &E Reserve Fund' means, so long as any Bonds remain outstanding, the FF &E 
Reserve Fund established by Section 5.02. 
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"FF &E Set Aside Amount" means the following: 

Opening Date through 

1st Operating Year-

2nd Operating Year-

3rd Operating Year -

Each Operating Year thereafter-

1 % of Total Operating Revenues 

2% of Total Operating Revenues 

3% of Total Operating Revenues 

4% of Total Operating Revenues 

The FF &E Set Aside Amount shall be classified as an Operating Expense or Capital Expense, in 
accordance with the Uniform System of Accounts and, to the extent not inconsistent therewith, 
Generally Accepted Accounting Principles. 

"Final Certificate of Occupancy" means the certificate or certificates, as applicable, issued 
by BICE that permits full, complete, permanent, unconditional, legal and beneficial occupancy, 
operation and use for the entirety of the Hotel for each and all of its intended purposes as initially 
acquired by the Design-Builder with respect to the original construction of the Hotel and the Work 
pursuant to the Design-Build Agreement. 

"First-Class Hotel" means a full-service luxury hotel with at least a four ( 4)- diamond 
AAA Rating. 

"Fiscal Year" means the fiscal year of the Commission, currently the twelve (12)-month 
period ending June 30. 

"Fund' or "Funds" means any one or more, as the case may be, of the separate special 
funds established by this Trust Agreement or by any Supplemental Trust Agreement. 

"GAAP" or "Generally Accepted Accounting Principles" means those conventions, rules, 
procedures and practices affecting all aspects of recording and reporting financial transactions by 
governmental entities which (i) are generally accepted by major independent accounting firms in 
the United States, and (ii) consistently applied in accordance with the City-wide accounting 
policies adopted from time to time by the Commission. If the Commission and Manager cannot 
agree on what constitutes Generally Accepted Accounting Principles, then the accounting firm 
then or most recently engaged to prepare the Certified Annual Financial Statements for the Hotel 
in accordance with Section 3.23(c) of the Management Agreement shall make the determination 
on the request of either Party, unless such accounting firm is also the auditing firm for Manager, 
in which case a different Independent Accountant shall make such determination. 

"Governmental Authority" means any agency, authority, board, branch, division, 
department or similar unit of any federal, state, county, city, town, district, or other governmental 
entity or unit having jurisdiction over or validly imposing requirements on the applicable Person 
or the Hotel, including its construction and operation. 

"Gross Operating Profit" means for any period of time, the amount by which Total 
Operating Revenues for such period exceeds Operating Expenses for the same period. 
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"Gross Receipts Taxes" means applicable excise, sales, occupancy and use taxes, or similar 
taxes, duties, levies or charges imposed by Governmental Authorities collected directly from 
patrons or guests, or as a part of the sales price of any goods, services, or displays, such as gross 
receipts, admission, cabaret or similar or equivalent taxes, including any transaction tax, resale of 
electricity tax, soft drink tax, head tax, occupancy tax, amusement tax, beverage tax, public utility 
tax, and/or new service tax. 

"Hazardous Materials" means (a) any material that, because of its quantity, concentration 
or physical or chemical characteristics, is deemed by any Governmental Authority to pose a present 
or potential hazard to human health or safety or to the air, water, soil or environment; and (b) any 
materials, substances, products, by products, waste, or other materials of any nature or kind 
whatsoever whose presence in and of itself or in combination with other materials, substances, 
products, by products, or waste may give rise to liability under any Environmental Laws or permits. 
"Hazardous Material" includes any material or substance identified, listed, or defined as a 
"hazardous waste," hazardous substance," or "pollutant" or "contaminant" or term of similar 
import, or is otherwise regulated pursuant to Environmental Laws; any asbestos and asbestos­
containing materials; petroleum, including crude oil or any fraction thereof, natural gas or natural 
gas liquids. 

"Holder" means Bondholder. 

"Hotel" means the hotel to be constructed on the Site as further described in Exhibit A to 
this Trust Agreement. 

"Hotel Account" means the Hotel Account in the Construction Fund established by 
Section 5 .02. 

"Hotel Consultant" means an independent nationally recognized consulting firm with 
substantial and significant experience in the First-Class Hotel segment listed in an exhibit to the 
Management Agreement and which is appointed by agreement of the parties or, failing agreement, 
each party shall select one (1) such nationally recognized consulting firm and the two (2) respective 
firms so selected shall select another such nationally recognized consulting firm to be the Hotel 
Consultant. The Hotel Consultant may not be Manager's or the Commission's primary hotel 
consultant or auditor and shall provide a written statement to each of the Commission, the Trustee 
and Manager representing that it will make a fair and impartial judgment in any matter submitted 
to it pursuant to the provisions of the Management Agreement. 

"Hotel Environmental Requirements" has the meaning set forth in Section 2.03 of the 
Management Agreement. 

"Hotel Personnel" means all individuals performing services at the Hotel employed by 
Manager or an Affiliate of Manager. 

"Hotel Personnel Costs" means all costs associated with the employment, management or 
termination of Hotel Personnel, including training expenses, recruitment expenses, the costs of 
moving Key Personnel, their families and their belongings to the area in which the Hotel is located 
at the commencement of their employment at the Hotel (subject to the limitations set forth in the 
Management Agreement), wages and salaries, compensation and benefits, employment taxes, 
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training and severance payments, all in accordance with Applicable Law and Manager's policies 
for Substantially All Other Grand Hyatt Hotels. 

"Hotel Requirements" means any and all requirements, rules, restrictions, terms, 
conditions, limitations, or obligations imposed upon the Site, the Building, the Improvements, the 
Hotel, or any other component or part thereof, the Work, the Commission, the Design-Builder, or 
any Subcontractor or Consultant by any one or more of the following: Applicable Law, the 
Development Agreements, this Trust Agreement, the Design-Build Standards, the Hotel 
Environmental Requirements, the Hyatt Requirements and the Design-Build Agreement (as such 
terms are defined in the Management Agreement). 

"Hyatt" means Hyatt Corporation, a Delaware corporation, and its successors and assigns. 

"Hyatt Requirements" has the meaning set forth in the Management Agreement, and the 
corresponding requirements of any successor Manager. 

"Hyatt System" means, collectively, the elements uniformly designated from time to time 
to identify structures, facilities, appurtenances, furniture, fixtures, equipment that provide to the 
consuming public a similar, distinctive, high quality hotel service identified with the "Hyatt" brand 
name, in whole or in part; including licensed brands associated with the Hyatt name, Hyatt 
trademarks, logos, service marks and the like, access to a Hyatt reservation system, and Hyatt 
publicity and marketing, training, standards, specifications, policies, inspection programs and 
manuals containing standards and requirements for the operation of "Hyatt" branded hotels, and 
the corresponding elements for any successor Manager. 

"Impositions" has the meaning given such term in Section 7 .15. 

"Improvements" means the Building and all other structures, buildings, pavement, fencing, 
landscaping, recreational facilities, plumbing, electrical and telephone lines and computer cables 
and man-made objects of every type, existing or to be placed on the Site. 

"Indebtedness," as applied to any Person, means: (a) all indebtedness for borrowed money; 
(b) that portion of obligations with respect to leases that is properly classified as a liability on a 
statement of net position in confonnity with GAAP; ( c) notes payable and drafts accepted 
representing extensions of credit whether or not representing obligations for borrowed money; 
(d) any obligation owed for all or any part of the deferred purchase price of property or services if 
the purchase price is due more than six (6) months from the date the obligation is incurred or is 
evidenced by a note or similar written instrument; and ( e) all indebtedness secured by any lien on 
any property or asset owned or held by that Person regardless of whether the indebtedness secured 
thereby has been assumed by that Person or is nonrecourse to the credit of that Person. 

"Independent Accountant" means a national firm of independent certified public 
accountants, mutually acceptable to the Commission and Manager. 

"Insurance and Condemnation Proceeds Funrl' means the Insurance and Condemnation 
Proceeds Fund established by Section 5.02. 
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"Insurance Consultant" means an independent insurance consultant, mutually acceptable 
to Manager, the Commission and the Trustee. 

"Insurance Costs" means insurance premiums relating to liability and casualty coverage 
and Business Interruption Insurance policies and other insurance policies and coverages 
maintained with respect to the Hotel as required pursuant to the Management Agreement and this 
Trust Agreement, including Exhibit N to the Management Agreement. 

"Interest Payment Date" means, with respect to the Series 201_ Bonds, [MONTH] 1 and 
[MONTH] 1 of each year, commencing [DATE], 20_, and with respect to any other Series of 
Bonds, the date on which interest on such Series of Bonds is due and payable. 

"Investment Securities" means investments permitted by Applicable Law and the City's 
investment policies. 

"Letter of Instructions" means a written directive and authorization executed by an 
Authorized Commission Representative. 

"Lien" means, to the extent applicable, any lien against any portion of the Hotel, the 
Payment Bond, or any retainage for the benefit of the Architect, Consultants, Design-Builder, 
Subcontractors, laborers, mechanics, material suppliers, vendors and any other Persons providing, 
furnishing, performing or supplying any portion of the Work under a Subcontract. 

"Lockbox Funcf' means Lockbox Fund required to be maintained pursuant to Section 5.06 
and established by Section 2 of the Cash Management Agreement. 

"Management Agreement" means Hotel Management Agreement, dated as of [DATE], 
201_, between the Commission and Manager, or as the context requires, any other management 
agreement entered into by the Commission with respect to the operation and management of the 
Hotel, as originally executed and as it may from time to time be amended or supplemented in 
accordance with the terms hereof and thereof. 

"Management Fee" means the Base Management Fee and the Subordinate Management 
Fee. 

"Manager" means Hyatt and any other person who enters into a Management Agreement 
with the Commission to operate and manage the Hotel on behalf of the Commission. 

"Manager Event of Default" has the meaning set forth in the Management Agreement. 

"Mandatory Sinking Fund Installment" means with respect to any Series of Bonds, the 
amount required to be paid as the Redemption Price of Bonds subject to mandatory sinking fund 
redemption on any Principal Payment Date prior to maturity pursuant to this Trust Agreement or 
the Supplemental Trust Agreement for such Series, as such Mandatory Sinking Fund Installment 
has been previously reduced by the principal amount of any Bonds of such Series of the maturity 
in respect of which such Mandatory Sinking Fund Installment is payable that are purchased or 
redeemed by the Trustee in accordance with the provisions of Section 4.03 or of any Supplemental 
Trust Agreement, other than by the prior payment of a Mandatory Sinking Fund Installment. 
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"Material Adverse Effect" means (a) ifthe Commission or another Person is referenced the 
impairment of the ability of the Commission or such other Person to perform its non-monetary 
obligations under any Bond Document, or (b) if the Hotel is referenced, a material adverse effect 
upon the business, operations, assets or condition (financial or otherwise) of the Hotel, or upon the 
ability of the Hotel to be in compliance with the terms of the Principal Transaction Documents. In 
determining whether any individual event would result in a Material Adverse Effect, 
notwithstanding that such event does not of itself have such effect, a Material Adverse Effect shall 
be deemed to have occurred if the cumulative effect of such event and all other then-occurring 
events and existing conditions would result in a Material Adverse Effect. 

"Maximum Permitted Price" means [AMOUNT($ ___ ~]· 

"Moody's" means Moody's Investors Service, Inc., its successors and assigns, and, if 
Moody's Investors Service, Inc., shall for any reason no longer perform the functions of a securities 
rating agency, "Moody's" shall be deemed to refer to any other nationally recognized securities 
rating agency designated by the Commission. 

"Net Debt Service" means, for purposes of determining the Debt Service Coverage Ratios 
under Section 7.24, with respect to the Series 20 I_ Bonds, Debt Service on the Series 201 _Bonds 
less actual and anticipated investment earnings on amounts held in the Debt Service Reserve Fund. 

"Net Operating Income" means, for any period, the amount by which the suin of (i) Gross 
Operating Profit for such period, plus (ii) interest earned on any of the Accounts or Funds (except 
for the Debt Service Reserve Fund, the FF &E Reserve Fund, the Capital Reserve Fund and the 
Working Capital Reserve Fund), exceeds the sum of: (x) Taxes, plus (y) Insurance Costs, plus 
(z) amounts added to the FF&E Reserve Fund in the same period. 

"Net Revenues" means Net Operating Income, less Administrative Expenses, less additions 
to the FF&E Reserve Fund and the Capital Reserve Fund, plus the earnings on amounts deposited 
into the Revenue Fund not otherwise included in the definition of Net Operating Income. 

"Opening Date" means the first date on which the Hotel opens for business. 

"Operating Budget" means an annual marketing and operating plan and budget for the 
Hotel prepared by Manager and approved by the Commission, all in accordance with Section 3 .21 
of the Management Agreement. 

"Operating Expenses" means all those ordinary and necessary expenses, including 
Reimbursable Expenses and the Base Management Fee incurred in the operation of the Hotel in 
accordance with and to the extent provided in the Management Agreement, Hotel Personnel Costs, 
the cost of maintenance and utilities, Administrative Expenses, the costs of advertising, marketing, 
and business promotion, lease payments for equipment to be installed and utilized at the Hotel, 
and any amounts payable to Manager as its Base Management Fee as set forth in the Management 
Agreement, all as determined in accordance with Generally Accepted Accounting Principles. 
Notwithstanding the foregoing, unless expressly made an Operating Expense under a specific 
provision of the Management Agreement, the following shall not constitute Operating Expenses: 
(a) Taxes and Excluded Taxes and Other Charges (with the exception of payroll taxes included in 
Excluded Taxes and Other Charges); (b) Insurance Costs; (c) rentals of real property (unless 
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approved in writing by the Commission); (d) depreciation and amortization of capitalized assets; 
( e) Administrative Expenses and other costs and expenses of the Trustee, the Commission, or the 
Trustee's or the Commission's personnel, such as entertainment expenses, salaries, wages and 
employee benefits of the Trustee's or the Commission's employees, directors' fees, and the 
expenses of directors or the Trustee's or the Commission's employees to attend Commission 
meetings; (f) costs and professional fees, including the fees of attorneys, accountants, and 
appraisers, incurred directly or indirectly in connection with any category of expense that would 
not otherwise be an Operating Expense, unless otherwise expressly provided in the Management 
Agreement; (g) payments of principal and interest related to any financing of the Hotel; (h) costs 
covered by any of Manager's indemnity, hold harmless and defense agreements contained in the 
Management Agreement, all of which shall be funded out of Manager's own funds; (i) costs 
incurred by Manager to perform obligations, duties, covenants, agreements and responsibilities 
which, under the express terms of the Management Agreement, are to be funded from Manager's 
own funds; G) Capital Expenses, including construction costs of the Hotel; (k) commissions 
associated with group sales or conference sales which may become payable during the Pre­
Opening Period, but which are attributable to events or bookings scheduled to occur on or after 
the Opening Date; (1) payments made and amounts required to be paid pursuant to the Design­
Build Agreement; and (m) the Subordinate Management Fee. 

"Operating Standarif' or "Standards" means the standards of management of the Hotel 
which shall be in substantially the form set forth in Exhibit E to the Management Agreement. 

"Operating Year" means (i) each full Fiscal Year occurring during the term of the 
Management Agreement, (ii) the partial Fiscal Year (if it is such) during which the Opening Date 
occurs, and (iii) the partial Fiscal Year (if it is such) in which the termination of the Management 
Agreement occurs. If the Opening Date occurs prior to January 1 of a Fiscal Y eat, then the period 
from such Opening Date until and including the following June 30 shall constitute the "first 
Operating Year." If the Opening Date occurs on or after January 1 of a Fiscal Year, then the first 
full Fiscal Year beginning as of the July 1 following such Opening Date shall constitute the "first 
Operating Year." 

"Opinion of Bond Counsel" means a written opinion of Bond Counsel. 

"Other Grand Hyatt Hotels" means the hotels and resorts in the North America and the 
Caribbean that are owned or managed by Manager and/or its Affiliates under the name "GRAND 
HYATT," or the comparable brand of any successor Manager. 

"Outstanding" means, with respect to any Bonds as of any date, Bonds theretofore or 
thereupon being authenticated and delivered under this Trust Agreement except: 

(a) Bonds canceled or delivered for cancellation at or prior to such date; 

(b) Bonds in lieu of or in substitution for which other Bonds have been 
authenticated and delivered pursuant to this Trust Agreement; and 

( c) Bonds deemed to have been paid, redeemed, purchased or defeased as 
provided in this Trust Agreement, in any Supplemental Trust Agreement, as appliCable, or 
as provided by law. 
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"Participant" means those broker-dealers, banks and other financial institutions from time 
to time for which DTC holds Bonds as securities depository. 

"Participating Bonds" means Bonds of each Series which, pursuant to the terms of this 
Trust Agreement and the Supplemental Trust Agreement relating to such Series, are secured by 
amounts in the Debt Service Reserve Fund with the Series 201 Bonds. 

"Paying Agent" means any national banking association, bank and trust company or trust 
company appointed as such by the Commission and accepting such appointment under this Trust 
Agreement. The initial Paying Agent shall be the Trustee. 

"Performance Termination Event" has the meaning set forth in Section 5.05(a) of the 
Management Agreement. 

"Performance Test" means each of the three (3) requirements set forth in Section 5.05(a) 
of the Management Agreement. 

"Permitted Encumbrances," with respect to the property of the Commission at the Hotel, 
means and includes: 

(a) Liens specifically permitted by, or created by, this Trust Agreement, the 
Hotel or any other Principal Transaction Document; 

(b) Liens for taxes, assessments, fees, levies or other similar charges which are 
either not yet due and payable or are being contested in good faith by appropriate 
proceedings conducted with due diligence, if adequate reserves therefor have been 
established and are being maintained; 

(c) inaterialmen's, mechanics', workmen's, repainnen's, employees' or other 
like Liens arising in the course of construction of the Hotel or in the ordinary course of 
operations or maintenance of the Hotel, in each such case securing obligations which are 
not delinquent or are bonded in a manner satisfactory to the Commission acting reasonably 
and in good faith or are being contested in good faith by appropriate proceedings conducted 
with due diligence (unless by such contest there exists any risk (taking into account any 
applicable insurance, reserves or bonding covering such Lien) that any portion of the Site 
or the Hotel may become subject to loss or forfeiture or that such Lien or contest thereof 
might otherwise interfere with the use of the Site or the Hotel); and 

( d) purchase-money security interests and security interests placed upon 
personal property being acquired to secure a portion of the purchase price thereof, or 
lessor's interests in leases required to be capitalized in accordance with Generally Accepted 
Accounting Principles; provided, that the aggregate principal amounts secured by any such 
interests shall not exceed at any time more than $100,000. 

"Person" means any individual, public or private corporation, partnership, limited liability 
company, county, district, authority, municipality, political subdivision or other entity ofthe State 
or the United States of America, and any partnership, association, firm, trust, estate or any other 
entity or organization whatsoever. 
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"Petty Cash Amount" means an amount reasonably estimated by Manager as the amount 
needed from time to time to be retained by Manager at the Hotel as petty cash, which amount shall 
be comparable to the amount kept by Manager as petty cash at other hotels of comparable size, 
services and quality operated by Manager. 

"Plans" means the graphic and pictorial portions of the Design-Build Agreement prepared 
by the Design-Builder, or provided by the Commission, that show the design, location and 
dimensions of the Work, generally including plans, elevations, sections, details, schedules and 
diagrams. 

"Pre-Existing Condition" means the condition the Hotel was in immediately prior to a 
Casualty in the case of any Casualty or to a condition, in the case of any Taking, which permits 
the Hotel's use in the manner contemplated by this Trust Agreement and for which the Hotel was 
originally constructed, in each case in compliance with all Hotel Requirements and Applicable 
Law. 

"Preliminary Working Capital Account" means the Preliminary Working Capital Account 
established by Section 5.02. 

"Pre-Opening Expenses" means the costs and expenses, including any Centralized 
Services Fees, Hotel Personnel Costs and Out-of-Pocket Expenses, incurred by Manager to 
perform the Pre-Opening Services pursuant to this Agreement. Notwithstanding the foregoing, 
Pre-Opening Expenses shall not include: (i) commissions associated with group sales or 
conference sales which may become payable during the Pre-Opening Period, but which are 
attributable to bookings scheduled to occur on or after the Opening Date; or (ii) any costs or 
expenses which would otherwise be characterized as Operating Expenses but are incurred prior to 
the Opening Date, except as specifically permitted in this Agreement, the Management Agreement 
or the Technical Services Agreement. 

"Pre-Opening Expenses Account" means the Pre-Opening Expenses Account m the 
Construction Fund established by Section 5.02(a). 

"Pre-Opening Requisition" has the meaning set forth in Section 5.05(a). 

"Pre-Opening Services Agreement" means the Pre-Opening Services Agreement dated as 
of [DA TE, 20 _J between Hyatt and the Commission, as modified, amended or supplemented 
from time to time. 

"Pre-Opening Services Manager" means Hyatt. 

"Principal Office" or "Principal Corporate Trust Office" with respect to the Trustee means 
the principal corporate trust office of the Trustee located at the address set forth in Section 12.09, 
or at such other place as the Trustee shall designate by notice given under said Section 12.09, or 
such other office designated by the Trustee from time to time. 

"Principal Payment" means with respect to any Principal Payment Date for any Series of 
Bonds, an amount equal to the sum of (a) the aggregate principal amount of Outstanding Bonds of 
such Series which mature on such Principal Payment Date, reduced by the aggregate principal 
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amount of such Outstanding Bonds of such Series which are scheduled to be retired prior to such 
date as a result of Mandatory Sinking Fund Installments in accordance with this Trust Agreement 
or a Supplemental Trust Agreement; plus (b) the aggregate amount of any Mandatory Sinking 
Fund Installment payable on such Principal Payment Date for the retirement of any Outstanding 
Bonds of such Series. 

"Principal Payment Date" means with respect to any Series of Bonds a date on which 
principal of or a Mandatory Sinking Fund Installment on such Series of Bonds is due and payable. 

"Principal Transaction Documents" means the Management Agreement, the Development 
Agreements and the Bond Documents . 

"Project Manager" means the Consultant hired by the Commission to provide project 
management support services and construction management for the design and construction of the. 
Hotel. 

"Project Management Agreement" means the contract dated as of [DATE], 201_ between 
the Commission and the Project Manager, for the project and construction management services 
during the design and construction of the Hotel, as supplemented and amended from time to time 
in accordance with its terms. 

"Projected Additional Bonds Debt Service Coverage Ratio" means for any future period, a 
fraction calculated by dividing Aggregate Projected Net Revenues for a particular future period of 
time by the Net Debt Service for the Outstanding Bonds for the same particular period of time. 

"Projected Net Revenues" means the amount of Net Revenues for a particular period of 
time as projected by the Hotel Consultant. 

"Property" means the Site and the Improvements. 

"Proposed Annual Plan" means the proposed Capital Budget and Operating Budget for 
any Operating Year. 

"Punch List" means the list setting forth the Punch List Work produced in accordance with 
the requirements of the Design-Build Agreement. 

"Punch List Work" means Work which is of a minor nature, or otherwise permitted to be 
completed after the Date of Substantial Completion pursuant to the Design-Build Agreement, 
which may include the completion of up to five percent (5%) of the guest rooms of the Hotel, the 
non-completion of which shall not unreasonably interfere with (i) the training of Hotel Personnel 
or the pre-opening of the Hotel, (ii) the safe operation and use of the Hotel by Manager without 
material disruption by the Design-Builder's subcontractors performing such minor Work, (iii) the 
use of Substantially All guest rooms for such training and pre-opening activities, or (iv) the 
issuance of the Certificate of Occupancy. 

"Qualified Management Agreement" means a management or service contract that meets 
the requirements described in Revenue Procedure 97-13, 1997-1 C.B. 632, as amplified by Notice 
2014-67, 2014-46 I.R.B. 822, such that the contract will not result in private business use under 
Section 141(b) of the Code. 
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"Rating Agency" means S&P and Moody's any other nationally recognized securities 
rating agency designated by the Commission. 

"Rebate Analyst" means a certified public accountant, financial analyst or bond counsel, or 
any firm of the foregoing, or financial institution (which may include the Trustee) experienced in 
making the arbitrage and rebate calculations required pursuant to Section 148 of the Code and 
retained by the Commission to make the computations required under this Trust Agreement or any 
Supplemental Trust Agreement. 

"Rebate Fund' means the Rebate Fund established by Section 5.02, and includes any 
separate accounts or subaccounts established by the terms of any Supplemental Trust Agreements 
or any agreement pursuant thereto. 

"Record Date" means the close of business on the fifteenth day of the calendar month 
(whether or not a Business Day) preceding such Interest Payment Date; provided, that the Record 
Date for any Series of Additional Bonds, if different, means the date designated ·in any 
Supplemental Trust Agreement as the record date for the payment of interest on such Series of 
Additional Bonds. 

"Redemption Account" means the Redemption Account in the Debt Service Fund 
established by Section 5.02. 

"Redemption Date" means the date fixed for redemption of any Bonds prior to their 
respective fixed maturities pursuant to the mandatory or optional redemption provision of this 
Trust Agreement or any Supplemental Trust Agreement. 

"Redemption Price" means, with respect to any Bond, the amount, including any applicable 
premium, payable upon the mandatory or optional redemption thereof, as provided in this Trust 
Agreement or any Supplemental Trust Agreement. 

"Refunding Bonds" means all Bonds, whether issued in one or more Series, issued for the 
purpose of refunding a like or different principal amount of Bonds, and hereafter authenticated and 
delivered pursuant to this Trust Agreement. 

"Register" means the register maintained by the Registrar for each Series of Bonds which 
shows ownership of Bonds in accordance with Section 3.08. 

"Registered Owner" means Bondholder. 

"Registrar" means the Trustee, and the successor or successors appointed pursuant to and 
meeting the requirements of Article X. 

"Reimbursable Expenses" means all costs and expenses reimbursable to Manager pursuant 
to Section 4.04 of the Management Agreement. 

"Remedial Action" means actions required to (a) investigate, monitor, clean up, remove, 
treat, dispose of off-site or in any other way address or respond to the effects of Hazardous 
Materials in the indoor or outdoor environment so as to render the Hotel safe for its intended use; 
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or (b) prevent the release or threat of release, or minimize the further release, of Hazardous 
Materials in the indoor or outdoor environment. 

"Required Opening Date" has the meaning set forth in the Pre-Opening Services 
Agreement. 

"Requisition" means a written request for payment including the Disbursement Package in 
the form required under Section 5.04. 

"Reservation Deposit Accounf' means the Reservation Deposit Account in the 
Construction Fund established by Section 5.02. 

"Reservation Deposits" means deposits from guests to reserve rooms or facilities at the 
Hotel. 

"Reserve Fund Requirement" means with respect to the Series 201 _ Bonds, $ ___ _ 
and with respect to any Series of Participating Bonds, an amount equal to the least of (a) ten percent 
(10%) of the stated Principal amount of the Series 20l_Bonds and any Participating Bonds, (b) the 
maximum annual Debt Service on the Series 201_ Bonds and any Participating Bonds, and 
( c) 125% of the aven:i.ge annual Debt Service on the Series 201 _ Bonds and any Participating 
Bonds, or with respect to any Series of Bonds which are not Participating Bonds, the amount 
defined as the "Reserve Fund Requirement" in the Supplemental Trust Agreement relating to such 
Series of Bonds. 

"Responsible Officer" means, when used with respect to the Trustee, the chairman or vice 
chairman of the board of directors of the Trustee, the chairman or vice chairman of the executive 
committee of said board, the president or any vice president, the secretary or any assistant 
secretary, the treasurer or any assistant treasurer, the cashier or any assistant cashier, any trust 
officer or assistant trust officer, the controller or any assistant controller or any other officer of the 
Trustee customarily performing functions similar to those performed by any of the above 
designated officers and also means, with respect to a particular corporate trust matter, any other 
officer of the Trustee to whom such matter is referred because of that officer's knowledge of and 
familiarity with the particular subject. 

"Retention" has the meaning assigned to such term in Section 6.22(1) of the San Francisco 
Administrative Code. 

"Revenue Fund'' means the Revenue Fund established by Section 5.02. 

"Revenue Stabilization Fund'' means the Revenue Stabilization Fund established by to 
Section 5.02. 

"Revenues" means the Total Operating Revenues and all amounts received by the 
Commission or the Trustee pursuant to the Assigned Commission Documents, including insurance 
proceeds, condemnation proceeds, performance bonds and guaranties and all interest, profits or 
other income derived from the investment of amounts in any fund or account established pursuant 
to this Trust Agreement (except any subaccounts of the Construction fund that are otherwise 
pledged and the Rebate Fund). 
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"S&P" means Standard & Poor's Ratings Services, a division of The McGraw-Hill 
Companies, Inc., its successors and assigns, and, if Standard & Poor's Ratings Services shall for 
any reason no longer perform the functions of a securities rating agency, "S&P" shall be deemed 
to refer to any other nationally recognized securities rating agency designated by the Commission. 

"Senior Management" means the General Manager; the Directors of (i) Rooms, (ii) Food 
and Beverage, (iii) Sales and Marketing, (iv) Engineering, (v) Human Resources, and (vi) Finance; 
and the Executive Chef. 

"Series" means Bonds identified as a separate series which are authenticated and delivered 
on original issuance and any Bonds thereafter authenticated and delivered in lieu of or in 
substitution for such Bonds pursuant to this Trust Agreement, or any Supplemental Trust 
Agreement. 

"Series 201 _ Bonds" means the Airport Commission of the City and County of San 
Francisco Special Facility Revenue Bonds (San Francisco International Airport Hotel), Series 
20 l _, issued pursuant to this Trust Agreement in the original aggregate principal amount of 
$ . 

"Shortfall" has the meaning set forth in Section 7. l 8(b ). 

"Site" means the real property in the County of San Mateo, California, legally described in 
Exhibit C to the Management Agreement. 

"State" means the State of California. 

"Subaccounf' means any one or more of the subaccounts from time to time created in any 
of the Accounts established by Section 5.02 or by any Supplemental Trust Agreement. 

"Subcontractor" means any subcontractor, laborer, supplier, distributor, vendor, 
manufacturer or materialman other than Consultants that enters into a contract with the Design­
Builder (or any subcontractor, sub-supplier or sub-consultant thereof at any tier) to provide any 
portion of the Work. 

"Subordinate Bonds" means any bonds issued pursuant to Section 3.15 the payment of the 
principal of and interest on which is subordinate to the Bonds. 

"Subordinate Management Fee" has the meaning set forth in Exhibit K of the Management 
Agreement. 

"Subordinate Management Fee Fund" means the Subordinate Management Fee Fund 
established by Section 5.02. 

"Subordination" means an agreement pursuant to which Indebtedness owed to a Person, 
and/or the Lien securing such Indebtedness, is made subject and subordinate, in payment priority 
and/or lien priority, to Indebtedness owed to another Person and/or the Lien securing the same. 

"Substantially All" means ninety-five percent (95%) or more. 
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"Sufficient Funds" means the following to the extent made available to Manager for the 
purposes for which such funds are designated: 

(a) with respect to the payment of Operating Expenses, there are sufficient 
amounts in the Lockbox Fund and the Working Capital Reserve Fund for the payment of 
such Operating Expenses; 

(b) with respect to Gross Receipts Taxes, there are sufficient amounts in the 
Lockbox Fund to pay such taxes at least equal to the collections deposited by Manager into 
the Lockbox Fund that are attributable to such Gross Receipts Taxes; 

( c) with respect to Taxes and Insurance Costs, there are sufficient amounts in 
the Taxes and Insurance Fund to pay for such costs; 

( d) with respect to the payment of Capital Expenses in connection with 
budgeted Capital Improvements, there are sufficient funds in the Capital Reserve Fund to 
pay for such Capital Expenses; and 

( e) with respect to the payment of Capital Expenses in connection with 
unbudgeted Capital Improvements or an Emergency, there are sufficient amounts in the 
Working Capital Reserve Fund, the Capital Reserve Fund, and the Revenue Stabilization 
Fund to pay for such Capital Expenses; and 

(f) with respect to the payment of costs to repair and/or replace FF&E, there 
are sufficient funds in the FF&E Reserve Fund to pay for such costs. 

"Supplemental Trust Agreement" means any Trust Agreement supplemental to or 
amendatory of this Trust Agreement, entered into by the Commission and the Trustee in 
accordance with Article XII. 

"Systems" include all fixtures, equipment, pipes, lines, wires, ducts, vents, computer cables, 
security system cables, monitoring system cables, conduits, and other systems and facilities used 
in the production, heating, cooling and/or transmission of air, water, gas, electricity, 
communications, waste water, sewage, and audio and video signals, elevators and escalators. 

"Taking" or "Taken" means (a) a taking as a result of compulsory purchase or acquisition 
of all or part of the Hotel, by any Governmental Authority (or any authority or entity acting on 
behalf of or purporting to act on behalf of any Governmental Authority) for any purpose 
whatsoever or a conveyance in lieu thereof or (b) any direction, ruling or order of any 
Governmental Authority requiring conversion of all or part of the Property to another purpose 
other than for the Hotel. 

"Tax Certificate" means, for any Series of Tax-Exempt Bonds, the Tax Certificate dated 
the date of delivery of such Bonds and executed by the ~ommission. 

"Tax-Exempt Bonds" means a Series of Bonds the interest on which is excluded from gross 
income for purposes of federal income taxation. 
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"Taxes" means all taxes, including ad valorem taxes on real property, lease-hold excise 
taxes, transfer taxes, personal property taxes and other assessments imposed by Governmental 
Authorities relating to or assessed in connection with the ownership or operation of the Hotel, 
except for Excluded Taxes and Other Charges. 

"Taxes and Insurance Fund'' means the Taxes and Insurance Fund established by 
Section 5.02. 

"Taxes and Insurance Set Aside Amount" means, with regard to a particular month, an 
amount equal to one-twelfth of the amount budgeted for real property taxes, if any, assessments, 
and insurance for the Hotel by the then-current Operating Budget for the Operating Year in which · 
the month falls; provided, that such amount may be adjusted to the extent determined to be 
necessary to cause the amount to be deposited therein to at least equal the payment for ad valorem 
property taxes, if any, assessments and insurance premiums when due. 

"Technical Services Agreement" means the agreement by and between the Design-Build 
and Manager dated as of [DATE], 201_, as supplemented and amended. 

"Temporary Certificate of Occupancy" means the certificate or certificates, as applicable, 
issued by BICE, that permits legal and beneficial occupancy, operation and use of the Hotel, 
without interruption, for each of its intended purposes, which certificate or certificates may be 
issued with or without qualification so long as any qualifications shall not prohibit, restrict or 
impair such occupancy, operation or use, as initially acquired by the Design-Builder with respect 
to the original construction of the Hotel and the Work pursuant to the Design-Build Agreement. 

"Total Operating Revenues" means all revenue and income of any kind derived directly or 
indirectly from operations at the Hotel, whether or not arranged by, for or on behalf of another 
Person or at another location, properly attributable to the period under consideration (including 
rentals or other payments from licensees or concessionaires of retail space in the Hotel, but not 
gross receipts of such licensees or concessionaires), determined in accordance with the Uniform 
System of Accounts and, to the extent consistent therewith, Generally Accepted Accounting 
Principles; provided, that the following shall not be included in determining Total Operating 
Revenues: 

(a) Excluded Taxes and Other Charges; 

(b) receipts from the financing, sale or other disposition of capital assets and 
other items not in the ordinary course of the Hotel's operations and income derived from 
securities and other property acquired and held for investment; 

( c) receipts from awards or sales in connection with any Taking, from other 
transfers in lieu of and under the threat of any Taking, and other receipts in connection with 
any Taking, but only to the extent that such amounts are specifically identified as 
compensation for alterations or physical damage to the Hotel; 

( d) proceeds of any insurance or sureties, including the proceeds of any 
Business Interruption Insurance; 
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( e) rebates, discounts, or credits of a similar nature (not including charge or 
credit card discounts, which shall not constitute a deduction from reyenues in determining 
Total Operating Revenues, but shall constitute an Operating Expens'e); 

(f) consideration received at the Hotel for hotel accommodations, goods and 
services to be provided at other hotels although arranged by, for or on behalf of, Manager; 
provided, that such consideration is recognized by such other hotels; 

(g) consideration received at other hotels for hotel accommodations, goods and 
services to be provided at the Hotel arranged by, for or on behalf of, such other hotels; 
provided, that such consideration is recognized by such other hotels; 

(h) notwithstanding any contrary requirements of Generally Accepted 
Accounting Principles, all gratuities collected for the b~nefit of and paid directly to Hotel 
Personnel; 

(i) proceeds of any financing; 

G) the initial operating funds and working capital loans and any other funds 
provided by Owner to Manager whether for Operating Expenses or otherwise; 

(k) other income or proceeds that do not result from (i) the use or occupancy of 
the Hotel, or any part thereof, or (ii) the sale of goods, services or other items by or from 
the Hotel in the ordinary course of business; 

(I) interest earned on funds held in any Fund or Account; 

(m) the value of any complimentary rooms, goods or services; 

(n) refunds to Hotel guests of any sums or credits to any Hotel customers for 
lost or damaged items; and 

( o) refunds to parking customers of any sums or credits to any parking 
customers for lost or damaged items .. 

"Trust Agreement" means this Trust Agreement, dated as of[DATE], 201_ by and between 
the Commission and the Trustee, as originally executed and as it may from time to time be 
amended, modified and supplemented in accordance with the terms hereof. 

"Trustee" means [TRUSTEE], as trustee under this Trust Agreement, together with any 
successors or assigns. 

"Unamortized Key Money" has the meaning set forth in the Management Agreement. 

"Uniform System of Accounts" means the latest edition of the Uniform System of Accounts 
for the Lodging Industry that is published by the Hotel Association of New York City, Inc. and 
approved by the American Hotel & Lodging Association (currently, the 11th Revised Edition, 
2014). ' 
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"United States Bankruptcy Code" means the Bankruptcy Reform Act of 1978, as amended, 
(11 U.S.C. Section 101, et seq.). 

"Work'' means (i) all materials, Systems, Hyatt Requirements, equipment, appliances and 
other installations intended to become a part of the Hotel pursuant to the Development Agreements 
and necessary to design and construct the Hotel in accordance with the Hotel Requirements; (ii) all 
other materials, supplies, apparatus, implements, tools, equipment, sanitary facilities, inventories 
and other facilities not included in the preceding clause (i) and necessary to design and construct 
the Hotel in accordance with the Hotel Requirements; (iii) all work, labor, services, supervision, 
coordination transportation, utilities, storage and other services required to design and construct 
the Hotel in accordance with the Hotel Requirements, and (iv) all design and engineering services 
for the Hotel, including the preparation of all plans, drawings and specifications for the Hotel and 
all other services provided for under the Design-Build Agreement. 

"Working Capital Reserve Fund' means the Working Capital Reserve Fund established by 
Section 5.02. 

"Working Capital Reserve Requirement" means an amount equal to $2,500,000. 

"Working Capital Set-Aside Amount" means $1,800,000, as such amount may be adjusted 
from time to time pursuant to the Management Agreement. · 

Section 1.02 Table of Contents, Titles and Headings. The table of contents, titles and 
headings of the articles and sections of this Trust Agreement have been inserted for convenience 
of reference only and are not to be considered a part hereof and shall not in any way modify or 
restrict any of the terms or provisions hereof and shall never be considered or given any effect in 
construing this Trust Agreement or any provision hereof or in ascertaining intent, if any question 
of intent should arise. 

Section 1.03 Interpretation and Construction. For purposes of this Trust Agreement, 
except as otherwise expressly provided or unless the context otherwise requires: 

(a) All references in this Trust Agreement to designated "Exhibits," "Articles," 
"Sections," "subsections," "paragraphs," "clauses" and other subdivisions are to the designated 
Exhibits, Articles, Sections, subsections, paragraphs, clauses and other subdivisions of this Trust 
Agreement. The words "herein," "hereof," "hereto," "hereby," "hereunder" and other words of 
similar import refer to this Trust Agreement as a whole and not to any particular Article, Section 
or other subdivision. 

(b) The terms defined in this Trust Agreement shall have the meanings assigned 
to them Article I and shall include the plural as well as the singular. 

( c) All accounting terms not otherwise defined in this Trust Agreement have 
the meanings assigned to them in accordance with Generally Accepted Accounting Principles as 
in effect from time to time. 

( d) The term "money" includes any cash, check, deposit, Investment Security 
or other form in which any of the foregoing are held under this Trust Agreement. 
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(e) The terms "include," "includes" and "including" shall not be limiting and 
shall be deemed in all instances to be followed by the phrase "without limitation." 

(f) Whenever the context may require, any pronoun shall include the 
corresponding masculine, feminine and neuter forms. 

(g) Unless the context clearly requires otherwise, the word "or" is not exclusive. 

(h) The phrase "and/or" means either or both of the items referenced thereby. 

(i) References to "days" mean calendar days unless otherwise indicated. 

G) Every "request," "order," "demand," "application," "appointment," 
"notice," "statement," "certificate," "consent" or similar action under this Trust Agreement by the 
Commission, the Design-Builder, Manager, the Trustee or any other Agent shall, unless otherwise 
specifically provided, be in writing signed by an officer or other agent of such party authorized to 
sign the same on behalf of the applicable entity (and not individually). 

(k) In the computation of a period of time from a specified date to a later 
specified date, the word "from" means "from and including" and each of the words "to" and "until" 
means "to but excluding." 

Section 1.04 Content of Certificates and Opinions. Every certificate or opinion (other 
than legal opinions) provided for in this Trust Agreement with respect to compliance with any 
provision hereof shall be made on behalf of the entity named therein and not made individually by 
the person signing such certificate and shall include (a) a statement that the person making or 
giving such certificate or opinion, on behalf of the entity named therein and not individually, has 
read such provision and the definitions in this Trust Agreement relating thereto; (b) a brief 
statement as to the nature and scope of the examination or investigation upon which the entity's 
certificate or opinion is based; ( c) a statement that the entity has made or caused to be made such 
examination or investigation as is necessary to enable the entity to express an informed opinion 
with respect to the subject matter referred to in the certificate or opinion which such entity is 
delivering; and ( d) a statement as to whether, in the opinion of such entity, such provision has been 
complied with. Any such certificate or opinion made or given by an officer on behalf of the 
Commission (and in no event individually) may be based, insofar as it relates to legal or accounting 
matters, upon a certificate or opinion of or representation by counsel or an accountant, unless the 
Commission knows that the certificate, opinion or representation with respect to the matters upon 
which such certificate or statement may be based, as aforesaid, is erroneous. Any such certificate 
or opinion made or given by counsel or an accountant may be based, insofar as it relates to factual 
matters (with respect to which information is in the possession of the Commission) upon a 
certificate or opinion of or representation by an officer of the Commission on behalf of the 
Commission (and not individually), unless such counsel or accountant knows, or in the exercise 
of reasonable care should have known, that the certificate or opinion or representation with respect 
to the matters upon which such Person's certificate or opinion or representation may be based, as 
aforesaid, is erroneous. The same officer of the Commission, or the same counsel or accountant, 
as the case may be, need not certify to all of the matters required to be certified under any provision 
of this Trust Agreement, but different officers (on behalf of the Commission and not individually), 
counsel or accountants may certify to different matters, respectively. 
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ARTICLE II 
LIMITED OBLIGATIONS 

Section 2.01 Limited Obligations of the Commission. Notwithstanding any other 
provision of this Trust Agreement to the contrary, Bonds issued under this Trust Agreement and 
any other obligations of the Commission under this Trust Agreement shall be limited obligations 
of the Commission payable in accordance with this Trust Agreement and any applicable 
Supplemental Trust Agreement. THE PAYMENT OBLIGATIONS OF THE COMMISSION 
UNDER THIS TRUST AGREEMENT AND WITH RESPECT TO THE BONDS ARE SPECIAL 
LIMITED OBLIGATIONS OF THE COMMISSION PAYABLE SOLELY FROM THE TOTAL 
OPERATING REVENUES OF THE HOTEL, AMOUNTS HELD BY THE TRUSTEE 
PURSUANT TO THIS TRUST AGREEMENT AND AVAILABLE PROCEEDS OF THE 
BONDS AS PROVIDED IN THIS TRUST AGREEMENT. THE BONDS SHALL NOT IN ANY 
MANNER OR TO ANY EXTENT CONSTITUTE GENERAL OBLIGATIONS OF THE 
COMMISSION OR THE CITY. THE BONDS ARE NOT A CHARGE UPON THE REVENUES 
OR GENERAL FUND OF THE COMMISSION OR THE CITY OR UPON ANY MONEYS OR 
OTHER PROPERTY OF THE COMMISSION OR THE CITY OTHER THAN THE TOTAL 
OPERATING REVENUES OF THE HOTEL, AMOUNTS HELD BY THE TRUSTEE 
PURSUANT TO THIS TRUST AGREEMENT AND AVAILABLE PROCEEDS OF THE 
BONDS. NEITHER THE FULL FAITH AND CREDIT NOR THE TAXING POWER OF THE 
CITY ARE PLEDGED TO THE PAYMENT OF THE BONDS. THE BONDS ARE NOT 
SECURED BY A LEGAL OR EQUITABLE PLEDGE OF, OR CHARGE, LIEN, OR 
ENCUMBRANCE UPON, ANY OF THE PROPERTY OF THE COMMISSION OR OF THE 
CITY OR ANY OF ITS OR THEIR INCOME, REVENUES OR RECEIPTS, EXCEPT TOTAL 
OPERATING REVENUES OF THE HOTEL. 

ARTICLE III 
AUTHORIZATION AND ISSUANCE OF BONDS, 

GENERAL TERMS AND PROVISIONS OF THE BONDS 

Section 3.01 Authorization of Bonds. 

(a) The Commission hereby authorizes the issuance of Bonds, to be designated 
"Airport Commission of the City and County of San Francisco Special Facility Revenue Bonds 
(San Francisco International Airport Hotel)." The aggregate principal amount of the Bonds which 
may be executed, authenticated and delivered under this Trust Agreement is not limited except as 
may be provided in this Trust Agreement or in any Supplemental Trust Agreement or as may be 
limited by law. 

(b) The Bonds may, as provided in this Trust Agreement and in one or more 
Supplemental Trust Agreements, be issued in one or more Series, and the designation thereof, in 
addition to the name "Airport Commission .of the City and County of San Francisco Special 
Facility Revenue Bonds (San Francisco International Airport Hotel)," shall include such further 
appropriate particular designation added to or incorporated in such title for the Bonds of any 
particular Series, as the Commission may determine. Each Bond shall bear upon its face the 
designations so determined for the Series to which it belongs. 
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( c) The Bonds shall be issued in such form as may be provided in this Trust 
Agreement or by Supplemental Trust Agreement, and each Bond issued under this Trust 
Agreement shall contain on its face a statement to the effect set forth in Section 2.01. 

( d) There are hereby authorized to be issued and shall be issued under and 
secured by this Trust Agreement a Series of Bonds designated as "Airport Commission of the City 
and County of San Francisco Special Facility Revenue Bonds (San Francisco International Airport 
Hotel), Series 201_" in an aggregate principal amount of $[PARAMOUNT]. 

Section 3.02 Provisions for Issuance of Bonds. 

(a) All (but not less than all) the Bonds of each Series shall be executed by the 
Commission for issuance under this Trust Agreement and delivered to the Trustee and thereupon 
shall be authenticated by the Trustee and by it delivered upon the Order of the Commission, but 
only upon the receipt by the Trustee of the following items (which upon receipt the Trustee may 
conclusively rely in determining whether the conditions precedent for the issuance and 
authentication of such Series of Bonds have been satisfied): 

(i) With respect to the Series 201 _ Bonds, an executed copy of this 
Trust Agreement, each Principal Transaction Document and the Performance and Payment Bonds 
as originally executed or adopted; 

(ii) in the case of Additional Bonds, an opinion of Bond Counsel in 
customary form to the effect that, as of its date (A) this Trust Agreement and the Supplemental 
Trust Agreement authorizing such Additional Bonds, have been duly executed and delivered by, 
and constitute valid and binding obligations of, the Commission; (B) such Bonds constitute valid 
and binding limited obligations of the Commission; and (C) if applicable, interest on such Bonds 
is excludible from gross income for federal income tax purposes; 

(iii) in the case of Additional Bonds, an executed copy of the 
Supplemental Trust Agreement authorizing such Bonds which shall, among other provisions, 
specify: 

(A) the authorized principal amount and Series of such Bonds; 

(B) the dated date and the maturity date or dates of such Bonds; 

( C) the interest rate or rates, if any, or the manner of determining 
such interest rate or rates, on such Bonds and the Interest Payment Date or Dates thereof; 

(D) the denominations of and the manner of dating, numbering 
and lettering of such Bonds; 

(E) any capitalized interest requirements (or the method of 
determining the same) for such Bonds; 

(F) the Redemption Prices, if any, and the redemption or 
purchase terms, for such Bonds; 
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(G) the amount and due date of each Mandatory Sinking Fund 
Installment, if any, for such Bonds of like maturity; 

(H) · the form of such Bonds and whether or not such Bonds are 
subject to the book-entry system; 

(I) the purpose for which such Bonds are being issued, which 
shall be solely for the purpose of (I) providing additional improvements to the Hotel, (II) refunding 
one or more Series of Bonds or portion thereof, (III) payment of costs incidental to or connected 
with any Bond authorized in clauses (I) or (II) above, (IV) making deposits into the applicable 
reserve fund or funds, and/or (V) making any deposits into the funds and accounts required by the 
provision of the Supplemental Trust Agreement authorizing such Bonds; 

(J) the application of the proceeds of the sale of such Bonds 
including the amount, if any, to be deposited in the funds and accounts established under this Trust 
Agreement; 

(K) if such Additional Bonds are to be secured by (I) the Debt 
Service Reserve Fund together with the Series 201_ Bonds and other Participating Bonds, such 
Supplemental Trust Agreement shall provide that such Additional Bonds are Participating Bonds; 
or (II) a separate debt service reserve fund, such Supplemental Trust Agreement shall provide for 
the establishment of a separate and distinct account within the Debt Service Reserve Fund to secure 
such Additional Bonds, which account shall be segregated from the Debt Service Reserve Fund 
securing the Series 201 _Bonds; and 

(L) any other provisions deemed advisable by the Commission 
and not in conflict with the provisions of this Trust Agreement; 

(iv) a certificate of either (A) an Authorized Commission Representative 
dated as of the date of issuance of such Series of Additional Bonds stating that there exists no 
Event of Default under this Trust Agreement or event which would constitute an Event of Default 
upon notice and failure to cure pursuant to Section 9 .03 or (B) the Registered Owners of a majority 
in aggregate principal amount of the Bonds then Outstanding consenting to the issuance of the 
Series of Additional Bonds; and 

(v) such further opinions and instruments as are required by or pursuant 
to the provisions of this Trust Agreement or any Supplemental Trust Agreement. 

(b) One or more Series of Additional Bonds that are Refunding Bonds may be 
issued, authenticated and delivered to refund all Outstanding Bonds of one or more Series or all or 
any portion of the Outstanding Bond or Bonds of a maturity within one or more Series. Each 
Series of Refunding Bonds shall be issued in a principal amount sufficient, together with other 
moneys available therefor, to accomplish such refunding, including providing amounts for the 
costs incidental to or connected therewith, and the making of any deposits into a reserve fund and 
any of the funds and accounts required by the provisions of the Supplemental Trust Agreement 
authorizing such Series of Refunding Bonds. Refunding Bonds of each Series shall be executed 
by the Commission for issuance under this Trust Agreement and delivered to the Trustee ·and 
thereupon shall be authenticated by the Trustee upon the Order of the Commission, but only upon 
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the receipt by the Trustee (in addition to the opinions and instruments required by subsection (a) of 
this Section) of the following items (upon which receipt the Trustee may conclusively rely in 
determining whether the conditions precedent for the issuance and authentication of such Series 
of Refunding Bonds have been satisfied): 

(i) satisfaction of the provisions of Section 8.02 with respect to the 
Bonds to be refunded by the Refunding Bonds; 

(ii) evidence satisfactory to the Trustee that no amendments or 
supplements will be made to this Trust Agreement in connection with the issuance of the 
Refunding Bonds that would otherwise require the prior written consent of any of the Registered 
Owners of any Bonds to remain Outstanding after the issuance of such Refunding Bonds, under 
Article XI or, if any such amendments or supplements requiring such consents are being made to 
this Trust Agreement, that such prior written consents have been obtained; 

(iii) receipt by the Trustee of one of the following: (A) a Certificate of 
Reduction in Debt Service; or (B) an Accountant's Certificate that either (I) the Projected 
Additional Bonds Debt Service Coverage Ratio, taking into account the Refunding Bonds 
proposed to be issued and all Outstanding Bonds (other than the Bonds proposed to be refunded 
with proceeds of such Refunding Bonds), is not less than 1 :50:1.00, respectively, for each Fiscal 
Year succeeding the date of issuance of such Refunding Bonds, or (II) proceeds of such Refunding 
Bonds, together with any other amounts available under this Trust Agreement for such purpose, 
are sufficient to redeem and defease all of the Bonds that were Outstanding immediately prior to 
the issuance of such Refunding Bonds; or (C) the Registered Owners of a majority in aggregate 
principal amount of the Bonds then Outstanding consent in writing to the issuance of the Series of 
Additional Bonds; and 

(iv) such further op1mons and instruments as are required by the 
provisions of Aiiicles XI or XII or by the provisions of any Supplemental Trust Agreement. 

( c) One or more Series of Additional Bonds that are not Refunding Bonds may 
be issued, authenticated and delivered upon original issuance for the purpose of financing or 
refinancing (excluding Refunding Bonds) the construction, installation and equipping of additions, 
renovation, betterments, extensions, expansions or improvements to the Hotel. Additional Bonds 
of a Series issued for such purposes shall be issued in a principal amount not to exceed, together 
with other moneys available therefor, the Commission's estimate of the reasonable Costs of the 
Hotel to be financed or refinanced with the proceeds of the sale of such Series of Additional Bonds, 
including providing amounts for the costs incidental to or connected with any such Bonds and the 
making of any deposits into the applicable reserve fund and any of the funds and accounts required 
by the provisions of this Trust Agreement and the Supplemental Trust Agreement authorizing such 
Series of Additional Bonds. Additional Bonds of each Series that do not otherwise constitute 
Refunding Bonds under subsection (b) of Section 3.02 shall be executed by the Commission for 
issuance under this Trust Agreement and delivered to the Trustee and thereupon shall be 
authenticated by the Trustee upon the Order of the Commission, but only upon the receipt by the 
Trustee (in addition to the opinions and instruments required by subsections (a)(vi) and (b)(iv) of 
Section 3.02) of the following items (upon which receipt the Trustee may conclusively rely in 
determining whether the conditions precedent for the issuance and authentication of such Series 
of Additional Bonds have been satisfied): 
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(i) (A) an Accountant's Certificate that the Projected Additional Bonds 
Debt Service Coverage Ratio, taking into account the Additional Bonds proposed to be issued and 
all Outstanding Bonds, is not less than 1.25:1.00, respectively, for each Fiscal Year succeeding the 
date of issuance of such Additional Bonds; or (B) the Registered Owners of a majority in.aggregate 
principal amount of the Bonds then Outstanding consent in writing to the issuance of the Series of 
Additional Bonds; or 

(ii) such further op1mons and instruments as are required by the 
provisions of Article XI or XII or by the provisions of any Supplemental Trust Agreement. 

( d) The Commission may issue Additional Bonds in the principal amount not 
to exceed ten percent (10%) of the aggregate principal amount of the Series 201_ Bonds, the 
proceeds ofwh,ich are required to complete the Hotel in the manner originally contemplated as of 
the Closing Date or to pay amounts reasonably determined by the Commission to be required to 
be made to protect life, health or property from imminent danger or to comply with Applicable 
Laws so long as there is delivered to the Trustee (in addition to the opinions and instruments 
required by subsection (a) of Section 3.02) (i) an Accountant's Certificate to the effect that the 
Projected Additional Bonds Debt Service Coverage Ratio, taking into account the debt service 
requirements of such Additional Bonds, is not less than 1.00:1.00 for each of the Fiscal Years 
succeeding the date of issuance of such Series of Additional Bonds through the final maturity date 
for such Series of Additional Bonds, or (ii) the Registered Owners of a majority in aggregate 
principal amount of the Bonds then Outstanding consent in writing to the issuance of the Series of 
Additional Bonds. 

Section 3.03 Application of Bond Proceeds and Other Funds. 

(a) The Trustee shall apply the net proceeds from the sale of the Series 201 _ 
Bonds in the amount of$[ ] (consisting of the aggregate principal amount of the Series 
201_Bonds of$[PARAMOUNT], less [REDUCTION FOR XX] of$[ ]) as follows: 

(i) $[ ], representing the Reserve Fund Requirement, shall 
be deposited into the Debt Service Reserve Fund; · 

(ii) $[ ] shall be deposited into the Series 201_ Capitalized 
Interest Account of the Construction Fund and, except as otherwise provided in Section 5.05(e), 
applied to the payment of interest accruing on the Series 201_ Bonds to and including [DATE, 
20_]; 

(iii) $[ ] shall be deposited into the Costs of Issuance 
Account of the Construction Fund and applied to the payment of Costs oflssuance; 

(iv) $[ ] shall be deposited into the Pre-Opening 
Expenses Account of the Construction Fund and applied to the payment of Pre-Opening Expenses 
[and the fee due under the Technical Services Agreement]; 

(v) $[ ] shall be deposited into the Preliminary Working 
Capital Account of the Construction Fund; and 
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(vi) the remainder shall be deposited into the Hotel Account of the 
Construction Fund and shall be used to pay Costs of the Hotel. 

(b) The proceeds, including accrued interest, if any, of Additional Bonds 
together with any other moneys provided by the Commission, shall be applied by the Trustee 
simultaneously with the delivery of such Bonds in the manner provided in the Supplemental Trust 
Agreement authorizing such Series of Additional Bonds. 

Section 3.04 Medium of Payment; Form and Date; Letter and Numbers. 

(a) The Bonds shall be payable, as to principal and interest in any coin or 
currency of the United States of America which at the time of payment is legal tender for the 
payment of public and private debts. Interest on the Series 201_ Bonds shall be computed on the 
basis of a 360-day year consisting of twelve 30-day months. Interest on any Series of Additional 
Bonds shall be computed as provided in the Supplemental Trust Agreement authorizing such 
Series of Additional Bonds. 

(b) Each Series 201 _Bond shall be issued only as a fully registered Bond. Each 
Series 201_ Bond shall be substantially in the form of Exhibit B to this Trust Agreement, with 
such changes therein that are not inconsistent with this Trust Agreement, as are approved by the 
Authorized Commission Representative executing the Series 201_ Bonds (whose manual or 
facsimile signature thereon shall constitute conclusive evidence of his or her approval of any such 
changes appearing thereon). Additional Bonds may be issued in such form or forms as shall be 
provided in the Supplemental Trust Agreement authorizing such Series of Additional Bonds. 

( c) The Series 201 _Bonds shall be numbered consecutively from R-1 upward, 
or in such other manner as the Commission, with the concurrence of the Trustee, shall determine. 
The Trustee shall insert the date of authentication of each Bond in the place provided for such 
purpose in the form of ce1iificate of authentication of the Trustee to be printed on each Bond. If 
interest on the Bonds shall be in default, Bonds issued in exchange for Bonds surrendered for 
transfer or exchange shall be dated as of the date to which interest has been paid in full on the 
Bonds surrendered. Each Additional Bond shall be lettered and numbered as provided in this Trust 
Agreement or the Supplemental Trust Agreement authorizing the Series of which such Additional 
Bond is a part and so as to be distinguished from every other Bond. 

( d) The Series 201 _ Bonds shall be dated the Closing Date, shall be issued in 
Authorized Denominations, shall mature on [MONTH/DAY] of the years and in the amounts set 
forth below, and shall bear interest, payable semiannually on each [MONTH/DAY] and 
[MONTH/DAY], beginning [MONTH/DAY, 20 _], at the rate per annum as set forth below for 
each such maturity: 

Maturity Date 
(Month/Day) 
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* TermBond 

Additional Bonds of each Series shall be dated as of, and bear interest from, such 
date or dates as shall be provided in the Supplemental Trust Agreement authorizing such Series of 
Additional Bonds. 

( e) The following prov1s10ns apply to the Series 201 _ Bonds except as 
otherwise provided in any arrangements with DTC as set forth in Section 3 .13 with respect to the 
all Additional Bonds, unless with respect to any Additional Bonds the Supplemental Trust 
Agreement authorizing such Additional Bonds provides otherwise: 

(i) interest on Bonds other than interest payable at maturity or on a 
Redemption Date shall be paid to the Person in whose name such Bond is registered on the Register 
at the close of business on the Record Date for such Interest Payment Date; payment of interest on 
Bonds other than interest payable at maturity or on a Redemption Date shall be made by check of 
the Trustee mailed to the Registered Owners thereof at their addresses set forth in the Register as 
of the Record Date, or by wire transfer to Registered Owners of $1,000,000 or more in aggregate 
principal amount of Bonds at such wire transfer address in the United States as such Registered 
Owner shall specify in writing requesting payment by wire transfer delivered to the Trustee prior 
to the Record Date; 

(ii) payment of interest on Bonds at maturity or on a Redemption Date 
shall be paid upon presentation and surrender of such Bonds at the Trustee's Principal Office; and 

(iii) principal of the Bonds shall be payable by check in lawful money of 
the United States of America at the Trustee's Principal Office in accordance with the notice 
provisions of this Trust Agreement; no payment of principal shall be made on any Bond unless 
and until such Bond is tendered to the Trustee for cancellation; provided, that the Trustee may 
agree with any Registered Owner that such Registered Owner may, in lieu of surrendering the 
same for a new Bond, endorse on such Bond a record of partial payment of the principal of such 
Bond. The Trustee shall maintain a record of each such partial payment made in accordance with 
the foregoing agreement and such record shall be conclusive. Such partial payment shall be valid 
upon payment of the amount thereof to the Registered Owner of such Bond, and the Commission 
and the Trustee shall be fully released and discharged from all liability to the extent of such 
payment irrespective of whether such endorsement shall or shall not have been made upon such 
Bond by the Registered Owner thereof and irrespective of any error or omission in such 
endorsement. 

Section 3.05 Legends. The Bonds of each Series may contain or have endorsed thereon 
such provisions, specifications and descriptive words not inconsistent with the provisions of this 
Trust Agreement as may be necessary or desirable to comply with custom, the rules of any 
securities exchange or commission, brokerage board, municipal securities rulemaking board or 
otherwise. 
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Section 3.06 Execution and Authentication. 

(a) The Bonds shall be signed in the name of the Commission by the President 
or by such other officer of the Commission authorized to do so by resolution of the Board by his 
or her manual or facsimile signature, and attested by the Secretary or Assistant Secretary of the 
Commission. In case any such officer of the Commission shall have signed any of the Bonds shall 
cease to hold such office before the Bonds so signed shall have been authenticated and delivered 
by the Trustee, such Bonds may, nevertheless, be authenticated and delivered as provided in this 
Trust Agreement, and may be issued as if the persons who signed such Bonds had not ceased to 
hold such offices. Any Bond of a Series may be signed on behalf of the Commission by such 
persons who at the time of the execution of such Bonds shall be duly authorized or hold the 
designated office of the Commission, although at the date borne by or of delivery of the Bond or 
Bonds of such Series such persons may not have been so authorized or have held such office.-

(b) Only such Bonds as shall have endorsed thereon a certificate of 
authentication, substantially in the form set forth in Exhibit B to this Trust Agreement with respect 
to the Series 201 _ Bonds, and in the form set forth in the Supplemental Trust Agreement 
authorizing Additional Bonds with respect to such Additional Bonds, dated as of the date of 
authentication and duly authenticated by the Trustee shall be entitled to any right, security or 
benefit under this Trust Agreement. No Bond shall be valid or obligatory for any purpose unless 
and until such certificate of authentication shall have been duly executed by the Trustee, and such 
executed ce1iificate upon any such Bond shall be conclusive evidence that such Bond has been 
authenticated and delivered under this Trust Agreement and that the Registered Owner thereof is 
entitled to the benefits of the trust hereby created. The Trustee's certificate of authentication on 
any Bond shall be deemed to have been duly executed by it if (i) signed by an authorized officer 
or signatory of the Trustee, but it shall not be necessary that the same officer or signatory sign the 
certificate of authentication on all of the Bonds or on all of the Bonds of any Series issued under 
this Trust Agreement and (ii) the date of authentication of the Bond is inserted in the place provided 
therefor on the certificate of authentication. 

Section 3.07. Exchange of Bonds. Unless otherwise provided in any Supplemental Trust 
Agreement, Bonds, upon surrender thereof at the designated office of the Registrar, when 
surrendered with a written request satisfactory to the Registrar duly executed by the Registered 
Owner or the Registered Owner's duly authorized attorney, may, at the option of the Registered 
Owner thereof, and upon payment by such Registered Owner of any charges which the Registrar 
or the Commission may make as provided in Section 3.09, be exchanged for an equal aggregate 
principal amount of Bonds of the same Series, lien priority and maturity and in any Authorized 
Denomination. 

Section 3.08 Negotiability, Transfer and Registry. 

(a) Unless otherwise provided in any Supplemental Trust Agreement and 
except as otherwise provided in subsections (d) and (e) of this Section 3.08 with respect to the 
Series 201 _Bonds, Bonds shall be transferable only upon the Register, which shall be kept for that 
purpose at the designated office of the Registrar for such Series of Bonds, by the Registered Owner 
thereof, in person or by the Registered Owner's attorney duly authorized in writing, upon surrender 
thereof together with a written instrument of transfer satisfactory to the Registrar duly executed by 
the Registered Owner or the Registered Owner's duly authorized attorney. 
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(b) The Registrar shall keep, or cause to be kept, on behalf of the Commission 
at the designated office of the Registrar or such other location or locations as shall be provided in 
any Supplemental Trust Agreement, the Register, in which, subject to such reasonable regulations 
as the Commission, the Trustee, and the Registrar may prescribe, the Registrar shall cause Bonds 
to be registered and shall transfer Bonds as in this Article provided. The Register shall contain the 
name and address of the Registered Owner of each Bond as well as the name and address of each 
Beneficial Owner to the extent such Beneficial Owner provides such information to the Registrar. 
Upon the transfer of any such Bond and payment of any required fees, the Registrar shall issue in 
the name of the transferee a new fully registered Bond or Bonds of the same aggregate principal 
amount, Series, lien priority and maturity as the surrendered Bond. 

( c) The Commission, the Trustee, and any other Agent may deem and treat the 
person in whose name any Bond shall be registered in the Register as the absolute owner of such 
Bond, whether such Bond shall be overdue or not, for the purpose of receiving payment of, or on 
account of, the principal and Redemption Price of and interest on such Bond and for all other 
purposes, and all such payments so made to any such Registered Owner or upon the Registered 
Owner's order shall be valid and effectual to satisfy and discharge the liability upon such Bond to 
the extent of the sum or sums so paid, and the Commission, the Trustee, and any other Agent shall 
not be affected by any notice to the contrary. 

Section 3.09 Exchanges and Transfers. Except as otherwise provided in any 
Supplemental Trust Agreement, in all cases in which the privilege of exchanging or transferring 
Bonds is exercised, the Commission shall execute and the Trustee shall authenticate and deliver 
Bonds in accordance with the provisions of this Trust Agreement. All registered Bonds 
surrendered in any exchange or transfer shall forthwith be canceled by the Trustee. For every such 
transfer of Bonds pursuant to Section 3.08, whether temporary or definitive, the Commission, the 
Trustee or the Registrar may make a charge sufficient to reimburse it or them for any expense, tax, 
fee or other governmental charge required to be paid with respect to such transfer. In addition, for 
every exchange of Bonds (other than the exchange of temporary Bonds for definitive Bonds), the 
Commission, or the Registrar may make reasonable charges to cover the costs of printing Bonds 
including any Trustee's or Registrar's charges in connection therewith. The payment of the sum 
or sums provided in this Section shall be made by the Registered Owner requesting such exchange 
or transfer as a condition precedent to the exercise of the privilege of making such exchange or 

· transfer. Except as may be otherwise provided in a Supplemental Trust Agreement, the Registrar 
shall not be required to transfer or exchange Bonds for a period from the 15th day of the month 
next preceding any Interest Payment Date or Principal Payment Date of such Bond through such 
Interest Payment Date or Principal Payment Date nor to transfer or exchange any Bond after notice 
c~lling such Bond or portion thereof for redemption has been given as provided in this Trust 
Agreement nor during the period of fifteen (15) days next preceding the giving of such notice. 

Section 3.10 Bonds Mutilated, Destroyed, Stolen or Lost. In case any Bonds shall 
become mutilated or be destroyed, stolen or lost, the Commission shall execute, and thereupon the 
Trustee shall authenticate and deliver, a new Bond of like Series, lien priority, maturity date, 
principal amount and interest rate as the Bond so mutilated, lost, stolen or destroyed; provided, 
that (a) in the case of any mutilated Bond, such Bond is first surrendered to the Trustee, (b) in the 
case of any lost, stolen or destroyed Bond, there is first furnished evidence of such loss, theft or 
destruction satisfactory to the Trustee together with indemnity satisfactory to the Trustee, ( c) all 
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other reasonable requirements of the Commission and the Trustee are complied with, and 
(d) expenses in connection with such transaction are paid by the Registered Owner. Except as 
provided in Section 3.09, all Bonds so surrendered to the Trustee shall be canceled by it. Any such 
new Bonds issued pursuant to this Section in substitution for Bonds alleged to be destroyed, stolen 
or lost shall constitute original additional contractual obligations on the part of the Commission, 
whether or not the Bonds alleged to be destroyed, stolen or lost be at any time enforceable by 
anyone, and shall be equally secured by and entitled to equal and proportionate benefits in the 
Revenues and other assets pledged under this Trust Agreement with all other Bonds issued under 
this Trust Agreement, to the same extent provided in this Trust Agreement and subject to the terms 
and priority set forth in this Trust Agreement. If, after the delivery of such new Bond, a bona fide 
purchaser of the original Bond in lieu of which such new Bond was issued presents for payment 
or registration such original Bond, the Trustee shall be entitled to recover such new Bond from the 
Person to whom it was delivered or any person taking therefrom, except a bona fide purchaser, 
and shall be entitled to recover upon the security or indemnity provided therefor to the extent of 
any loss, damage, cost or expense incurred by the Commission or the Trustee in connection 
therewith. 

Section 3.11 Temporary Bonds. Until the definitive Bonds of any Series are prepared, 
the Commission may execute, in the same manner as is provided in Section 3.06, and, upon the 
Request of the Commission or the Trustee shall authenticate and deliver, in lieu of definitive 
Bonds, but subject to the same provisions, limitations and conditions as the definitive Bonds except 
as to denomination, one or more temporary Bonds substantially of the tenor of the definitive Bonds 
in lieu of which such temporary Bond or Bonds are issued, in Authorized Denominations as 
provided in this Trust Agreement or in a Supplemental Trust Agreement, and with such omissions, 
insertions and variations as may be appropriate to temporary Bonds. The Commission at its own 
expense shall prepare and execute and, upon the surrender of such temporary Bonds, the Trustee 
shall authenticate and, without charge to the Registered Owner thereof, deliver in exchange 
therefor, definitive Bonds of the same aggregate principal amount and Series and maturity as the 
temporary Bonds surrendered. Until so exchanged, the temporary Bonds shall in all respects be 
entitled to the same benefits and security as definitive Bonds authenticated and issued pursuant to 
this Trust Agreement. If the Commission shall authorize the issuance of temporary Bonds in more 
than one denomination, the Registered Owner of any temporary Bond or Bonds may, at said 
Registered Owner's option, surrender the same to the Trustee in exchange for another temporary 
Bond or Bonds of like aggregate principal amount, Series, lien priority and maturity of any other 
Authorized Denomination or Denominations, and thereupon the Commission shall execute and the 
Trustee shall authenticate and, in exchange for the temporary Bond or Bonds so surrendered and 
upon payment of the taxes, fees and charges as provided for in Section 3.09, shall deliver a 
temporary Bond or Bonds of like aggregate principal amount, Series and maturity in such other 
Authorized Denomination or Denominations as shall be requested by such Registered Owner. 

All temporary Bonds surrendered in exchange either for another temporary Bond or Bonds 
or for a definitive Bond or Bonds shall be forthwith canceled by the Trustee. 

Section 3.12 Cancellation and Destruction of Bonds. Except as otherwise provided in 
this Trust Agreement or any Supplemental Trust Agreement, all Bonds paid in full, either at or 
before maturity, or purchased pursuant to Section 5 .10, shall be delivered to the Trustee when such 

39 
OHSUSA:756165438.10 



payment or purchase is made, and such Bonds shall thereupon be promptly canceled. Bonds so 
canceled shall thereafter be treated in accordance with the Trustee's document retention policies. 

Section 3.13 Depository for Bonds. As provided in Section 3 .14 hereof, this 
Section 3.13 will not apply to the Series 201_ Bonds on their original issuance. Except as 
otherwise provided in this Trust Agreement or any Supplemental Trust Agreement, the provisions 
of this Section 3.13 shall apply to Bonds that are subject to the book-entry system. 

(a) Bonds that are subject to the book-entry system shall be executed and 
delivered in the form of a separate, single, authenticated, fully registered bond for each separate 
stated maturity of the Bonds of any Series, each such bond to be in the full principal amount of the 
Bonds with such stated maturity of such Series. Upon initial execution, authentication and 
delivery, the ownership of such Bonds shall be registered in the bond register in the name of Cede 
& Co., as nominee of DTC, the Depository for the Bonds. The Trustee and the Commission may 
treat DTC (or its nominee) as the sole and exclusive Registered Owner of the Bonds registered in 
its name for the purposes of payment of the principal of and interest on the Bonds, selecting the 
Bonds or portions thereof to be redeemed, giving any notice permitted or required to be given to 
Registered Owners of Bonds under this Trust Agreement, registering the transfer of Bonds, 
obtaining any consent or other action to be taken by the Registered Owner of Bonds and for all 
other purposes whatsoever, and neither the Trustee nor the Commission shall be affected by any 
notice to the contrary. Neither the Trustee nor the Commission shall have any responsibility or 
obligation to any Participant, any Person claiming a beneficial ownership interest in the Bonds 
under or through DTC or any Participant, or any other Person, with respect to the accuracy of any 
records maintained by DTC or any Participant; the payment by DTC or any Participant of any 
amount in respect of the principal of or interest on the Bonds; any notice that is permitted or 
required to be given to the Registered Owners of the Bonds under this Trust Agreement; the 
selection by DTC or any Participant of any Person to receive payment in the event of a partial 
redemption of the Bonds; or any consent given or other action taken by DTC (or its nominee) as 
the Registered Owner of the Bonds. So long as DTC (or its nominee) is the Registered Owner of 
all Bonds, the Trustee shall pay all principal and of, and interest on, the Bonds only to DTC, and 
all such payments shall be valid and effective to fully satisfy and discharge the Commission's 
obligations with respect to the principal of and interest on the Bonds to the extent of the sum or 
sums so paid. Except under the conditions specified in subsection (b) of this Section, no Person 
other than DTC or its nominee shall receive authenticated Bonds. Upon delivery by DTC to the 
Trustee of written notice to such effect, DTC may substitute a new nominee in place of Cede & 
Co., or any successor nominee, and subject to the provisions in this Trust Agreement with respect 
to record dates, the term "Cede & Co." in this Trust Agreement shall refer to such new nominee 
ofDTC. 

(b) If (i) DTC or any successor as Depository for the Bonds determines not to 
continue to act as Depository for the Bonds or (ii) the Commission determines that the incumbent 
Depository for the Bonds shall no longer so act, and the Commission delivers a written certificate 
of an Authorized Commission Representative to the Trustee to that effect, then the Commission 
shall discontinue the book-entry system with the incumbent Depository for the Bonds. If the 
Commission determines to replace the incumbent Depository for the Bonds with another 
Depository, the Commission shall prepare or direct the preparation of a new single, separate fully 
registered Bond for the aggregate outstanding principal amount of Bonds of each maturity of any 
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Series to be registered in the name of such successor Depository, or its nominee, or make such 
other arrangements acceptable to the Commission, the Trustee and the successor Depository for 
the Bonds as are not inconsistent with the provisions of this Trust Agreement. If the Commission 
fails to identify a successor Depository for the Bonds to replace the incumbent Depository, then 
the Bonds shall no longer be restricted to being registered in the bond register in the name of the 
incumbent Depository or its nominee, but shall be registered in whatever name or names the 
incumbent Depository for the Bonds, or its nominee, shall designate in accordance with the 
provisions of subsection (a) of this Section. In such event the Commission shall, at its expense, 
prepare, execute and deliver a sufficient quantity of Bonds to the Trustee for authentication and 
delivery at the Commission's written direction to carry out the transfers and exchanges provided 
in this Section and Section 3.09. All such Bonds shall be in fully registered form in Authorized 
Denominations. 

(c) Notwithstanding anything to the contrary in this Trust Agreement, so long 
as any Bond is registered in the name of DTC, or its nominee, all payments with respect to principal 
of and interest on, such Bond, and all notices with respect to such Bond, shall be made and given, 
respectively, as appropriate or necessary with respect to the arrangements made with DTC relating 
to the Bonds. 

( d) In connection with any notice or other communication to be provided to 
Registered Owners of the Bonds pursuant to this Trust Agreement by the Commission or the 
Trustee with respect to any consent or other action to be taken by Registered Owners of the Bonds, 
the Commission or the Trustee, as the case may be, shall establish a record date for such consent 
or other action and give DTC notice of such record date not less than 15 calendar days in advance 
of such record date to the extent practicable. 

Section 3.14 No Depository; Physical Delivery of Series 201 _Bonds. The Series 201 _ 
Bonds shall be physically delivered to the Registered Owners thereof and shall not be subject to 
the book-entry system. 

Section 3.15 Subordinate Bonds. Nothing in this Trust Agreement shall prevent the 
Commission from issuing at any time, while any of the Bonds issued hereunder are Outstanding, 
Subordinate Bonds with a pledge of, lien on and security interest in Total Operating Revenues 
which are junior and subordinate to those of the Bonds. The principal and redemption price of and 
interest on such Subordinate Bonds shall be payable from time to time out of Total Operating 
Revenues in the order or priority set forth in Section 5 .07 only if all amounts then required to have 
been paid or deposited hereunder from Total Operating Revenues with respect to the principal and 
redemption price of and interest on the Bonds then Outstanding shall have been paid or deposited 
as required in this Trust Agreement and any Supplemental Trust Agreement. Any such 
Subordinate Bonds may be issued only upon satisfaction of the conditions set forth in Section 3.02 
by treating such Subordinate Bonds as if they constitute Additional Bonds. The Subordinate Bonds 
shall be issued pursuant to a subordinate trust agreement with covenants, tenns and conditions 
substantially the same as this Trust Agreement except for the subordinated status of such 
Subordinate Bonds. 
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ARTICLE IV 
REDEMPTION OF BONDS 

Section 4.01 Privilege of Redemption and Redemption Price. Bonds subject to 
redemption prior to maturity shall be redeemable, upon notice as provided in this Article unless a 
different notice provision is provided for in a Supplemental Trust Agreement, at such Redemption 
Dates, at such Redemption Prices and upon such terms in addition to the terms contained in this 
Article, as may be specified in this Trust Agreement with respect to the Series 201 _ Bonds or in 
the Supplemental Trust Agreement authorizing Additional Bonds with respect to such Additional 
Bonds. 

Section 4.02 Redemption at the Option of the Commission. 

(a) The Series 201_ Bonds shall be subject to redemption at the option of the 
Commission, in whole or in part on any date on or after [MONTH/DAY, 20 _], from any legally 
available funds, at a Redemption Price equal to the principal amount of Series 201 _Bonds called 
for redemption, without premium, plus accrued interest with respect thereto to the date fixed for 
redemption. 

(b) In the case of any redemption of Bonds at the option of the Commission, an 
Authorized Commission Representative shall give written notice to the Trustee of its election or 
direction so to redeem, of the Redemption Date, of the Series, and of the principal amounts of the 
Bonds of each maturity of such Series to be redeemed (which Series, maturities, and principal 
amounts thereof to be redeemed shall be determined by the Commission in its sole discretion, 
subject to any limitations with respect thereto as are contained in Section 4.04). Such notice shall 
be given at least ten days prior to the date on which notice of redemption is required to be given 
to the Registered Owners of the Bonds to be redeemed or within such shorter period as shall be 
provided by Supplemental Trust Agreement. Prior to any notice of redemption being given as 
provided in Section 4.05, there shall be paid to the Trustee for deposit into the appropriate 
Redemption Account an amount which, in addition to other moneys, if any, available therefor held 
by the Trustee, will be sufficient to redeem on the Redemption Date at the Redemption Price, plus 
interest accrued and unpaid to the Redemption Date, all of the Bonds called for redemption. 

Section 4.03 Redemption Otherwise Than at the Option of the Commission. 

(a) The Series 201_ Bonds maturing on [MONTH/DAY, 20_] are subject to 
mandatory redemption, at a Redemption Price equal to the principal amount of the Series 201_ 
Bonds being redeemed, together with accrued interest thereon to the Redemption Date, pursuant 
to Mandatory Sinking Fund Installments on January 1 in each of the years and principal amounts 
set forth in the table below; provided, that the Mandatory Sinking Fund Installments of Series 201 
Bonds maturing on [MONTH/DAY, 20 _] shall be reduced in chronological order by the principal 
amount of any Series 201 _Bonds maturing on [MONTH/DAY, 20 _] redeemed pursuant to any 
other optional or mandatory redemption provision on or before the date on which any such 
Mandatory Sinking Fund Installment is due: 

Mandatory Sinking Fund Installment 
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*Final Maturity 

(b) The Bonds shall be subject to extraordinary mandatory redemption at the 
Direction of the Commission pursuant to Section 7.18, in whole or in part on the earliest date 
following the date for which notice of redemption can be given as provided in this Trust 
Agreement, at a Redemption Price equal to the principal amount of Bonds to be redeemed plus 
interest accrued thereon to the date fixed for redemption, without premium, from proceeds of 
insurance (including any title insurance), payment received under the Performance and Payment 
Bonds, or condemnation awards pennitted or required to be applied to such redemption under 
Section 7.18. 

( c) Whenever by the terms of this Trust Agreement or any Supplemental Trust 
Agreement the Trustee is required or authorized to redeem Bonds other than at the option of the 
Commission, the Trustee shall select the Bonds to be redeemed, give the notice of redemption and 
pay, out of moneys available therefor, the Redemption Price thereof, plus interest accrued and 
unpaid to the Redemption Date, to the Registered Owners of Bonds to be redeemed in accordance 
with the terms of this Trust Agreement and any Supplemental Trust Agreement. 

( d) In lieu of depositing cash with the Trustee as a Mandatory Sinking Fund 
Installment with respect to Bonds of a maturity, the Commission shall have the option to tender to 
the Trustee for cancellation at least 60 days prior to a mandatory sinking fund redemption date any 
amount of Bonds of such maturity purchased by the Commission, which Bonds may be purchased 
by or upon the Direction of the Commission at public or private sale as, when and at such prices 
not in excess of the par amount thereof plus accrued interest thereon as the Commission may in its 
discretion determine from moneys held by the Trustee under this Trust Agreement that are 
available for such purpose. The par amount of any Bonds of a maturity so purchased by or upon 
the Direction of the Commission and tendered to the Trustee in any 12-month period ending on 
January 1 in any calendar year shall be credited toward~ and shall reduce the next Mandatory 
Sinking Fund Installment required to be made with respect to Bonds of such maturity in the order 
in which they are required to be made pursuant to this Trust Agreement. 

Section 4.04 Selection of Bonds to be Redeemed. Bonds subject to optional redemption 
shall be selected in such order of maturity and from such Series of Bonds as the Commission may 
direct. If less than all of the Bonds of a single maturity within the same Series are to be redeemed, 
the Bonds of such Series to be redeemed will be selected by lot or other random method by the 
Trustee in such a manner as the Trustee may determine unless otherwise provided by the 
Supplemental Trust Agreement authorizing that Series of Additional Bonds; provided, that the 
portion of any Bonds of a Series of a denomination greater than the minimum Authorized 
Denomination for the Bonds of such Series to be redeemed shall be redeemed in part only in an 
Authorized Denomination and that, in selecting portions of Bonds of a Series for redemption, the 
Trustee shall treat each Bond of such Series as representing that number of Bonds of the minimum 
Authorized Denomination for such Series which is obtained by dividing the principal amount of 
such Bond to be redeemed in part by the minimum Authorized Denomination for such Series. In 
case of any partial redemption during the continuance of an Event of Default, such redemption 
shall be applied on a pro rata basis to all Outstanding Bonds of the Series called for redemption, 
without differentiation by maturity or within a maturity. 
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Section 4.05 Notice of Redemption. 

(a) Notice of mandatory and optional redemption of Bonds shall be given in 
accordance with this Section. When the Trustee shall have received an amount sufficient, in 
addition to other moneys, if any, .available therefor held by the Trustee to effect such redemption 
and the Trustee shall re.ceive notice from the Commission of its election or Direction to redeem 
Bonds pursuant to Section 4.02, and when redemption of Bonds is authorized or required pursuant 
to Section 4.03(b ), the Trustee shall give notice, in the name of the Commission, of the redemption 
of such Bonds, which notice shall specify the Series and maturities of the Bonds to be redeemed, 
the Redemption Date and the place or places where amounts due upon such Redemption Date will 
be payable and, if less than all of the Bonds of any like Series and maturity are to be redeemed, 
the letters and numbers or other distinguishing marks of such Bonds so to be redeemed, and, in the 
case of Bonds to be redeemed in part only, such notices shall also specify the respective portions 
of the principal amounts thereof to be redeemed. Such notice shall further state that on such 
Redemption Date there shall become due and payable upon each Bond to be redeemed the 
Redemption Price thereof, or the Redemption Price of the specified portions of the principal 
thereof, in the case of Bonds to be redeemed in part only, together with interest accrued to the 
Redemption Date, and that from and after such date interest thereon shall cease to accrue and be 
payable. The Trustee shall mail a copy of such notice, first class mail postage prepaid, not less 
than 30 days nor more than sixty (60) days before the Redemption Date (or such shorter period as 
shall be provided by Supplemental Trust Agreement), to the Registered Owners of any registered 
Bonds, or portions of registered Bonds that are to be redeemed, at their last addresses, if any, 
appearing upon the Register. The Trustee shall give notice required by this Section for an optional 
redemption of Bonds pursuant to Section 4.02 only upon the prior payment to the Trustee of funds 
sufficient to pay the Redemption Price on the Bonds to which such notice relates together with 
interest thereon· to the Redemption Date. 

(b) In addition to the notice of redemption required pursuant to the preceding 
paragraph, if any of the Bonds are to be redeemed, then, upon the Request of an Authorized 
Commission Representative received at least forty ( 40) days before the date fixed for redemption, 
the Trustee shall also give redemption notice at least thirty (30) days before the date fixed for 
redemption, by (i) registered or certified mail, return receipt requested, postage prepaid, 
(ii) telephonically confirmed facsimile transmission, or (iii) overnight delivery service, to the 
Securities Depositories and/or Information Services specified by the Commission. 

(c) Failure to give the notices described in this Section, or any defects therein, 
shall not in any manner affect the validity of any proceedings for redemption of any other Bonds 
for which such notice has been duly given. Neither the Commission nor the Trustee shall have 
any responsibility for any defect in the CUSIP number that appears on any Bonds or in any 
redemption notice with respect thereto, and any such redemption notice may contain a statement 
to the effect that CUSIP numbers have been assigned by an independent service for convenience 
of reference and that neither the Commission nor the Trustee shall be liable for any inaccuracy in 
such numbers. 

Section 4.06 Payment of Redeemed Bonds. Notice having been given in the manner 
provided in Section 4.05, the Bonds or portions thereof so called for redemption shall become due 
and payable on the Redemption Date so designated at the Redemption Price, plus interest accrued 
and unpaid to the Redemption Date; and upon presentation and surrender thereof at the office 
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specified in such notice. If there shall be called for redemption less than all of the principal of any 
Bond, the Commission shall execute and the Trustee shall authenticate, upon the surrender of such 
Bond, without charge to the Registered Owner thereof, for the unredeemed balance of the principal 
amount of the Bond so surrendered, Bonds of like Series and maturity in any Authorized 
Denomination. If, on the Redemption Date, moneys for the redemption of all the Bonds or portions 
thereof of any like Series and maturity to be redeemed, together with interest to the Redemption 
Date, shall be held by the Trustee so as to be available therefor on said date and if notice of 
redemption shall have been given as aforesaid, then, from and after the Redemption Date interest 
on the Bonds or portions thereof of such Series and maturity so called for redemption shall cease 
to accrue and become payable. If such moneys shall not be so available on the Redemption Date, 
such Bonds or portions thereof shall continue to bear interest until paid at the same rate as they 
would have borne interest at had they not been called for redemption. 

Section 4.07 Modification by Supplemental Trust Agreement. The provisions of this 
Article may be modified by any Supplemental Trust Agreement in respect of any Series of 
Additional Bonds authorized thereby, and in the event of any conflict with the provisions hereof 
the provisions of such Supplemental Trust Agreement shall control in respect of any Series of 
Additional Bonds authorized thereby. 

ARTICLE V 
PLEDGE AND ASSIGNMENT; ESTABLISHMENT OF 

FUNDS AND APPLICATION THEREOF 

Section 5.01 Security for Bonds; Deposits of Total Operating Revenues, Available 
Revenue and Other Amounts. 

(a) Subject only to the provisions of this Trust Agreement, the Management 
Agreement and the Cash Management Agreement permitting the application thereof for the 
purposes and on the terms and conditions set forth in this Trust Agreement and therein, there are 
hereby pledged to secure the payment of the principal of, Redemption Price, if any, and interest 
on the Bonds in accordance with their terms and the provisions of this Trust Agreement, all of the 
Revenues and any other amounts (including proceeds of the sale of Bonds), held in any Fund or 
Account established pursuant to this Trust Agreement (other than the separate subaccounts within 
the Construction Fund otherwise pledged pursuant to Section 5.03(b) and the Rebate Fund). Said 
pledge shall constitute a lien on and security interest in such assets and shall attach, be perfected 
and be valid and binding from and after delivery by the Trustee of the Bonds, without any physical 
delivery thereof or further act. 

(b) The Commission hereby transfers in trust, grants a lien on and security 
interest in and assigns to the Trustee, for the benefit of the Holders from time to time of the Bonds, 
all of the Revenues and other assets pledged in subsection (a) of this Section and all of the right, 
title and interest of the Commission in the Assigned Commission Documents and pursuant to the 
Assigmnent and Subordination of Management Agreement, the Management Agreement and the 
Pre-Opening Services Agreement. The Trustee shall be entitled to and shall collect and receive all 
of the Revenues, and any Revenues collected or received by the Commission shall be deemed to 
be held, and to have been collected or received, by the Commission as the agent of the Trustee and 
shall forthwith be paid by the Commission to the Trustee.. The Trustee also shall be entitled to 
and subject to the provisions of this Trust Agreement, shall take all steps, actions and proceedings 
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to enforce, either jointly with the Commission or separately, all of the rights and all of the 
obligations of the Commission under the Assigned Commission Documents. 

( c) The Commission shall deposit or cause to be deposited, as long as any of 
the Bonds remain Outstanding, all of the Total Operating Revenues as calculated on a cash basis 
(less the Petty Cash Amount, which shall be retained by Manager for use solely for Hotel 
purposes), as soon as practicable upon receipt (but in no event less often than once each Business 
Day), in the Lockbox Fund. 

(d) From and after the Opening Date, on or before 10:00 a.m. Pacific time, on 
the first Business Day of each month, after payment or provision for payment of the Base 
Management Fee then due and owing, the Trustee shall be entitled to and shall collect and receive 
all of the Available Revenue as calculated on a cash basis from the Lockbox Fund for deposit into 
the Revenue Fund, and any such amounts collected or received by or on behalf of the Commission 
shall be deemed to be held, and to have been collected or received, by the Commission as the agent 
of the Trustee and shall forthwith be paid or caused to be paid by the Commission to the Trustee 
for deposit in the Revenue Fund. All such Available Revenues deposited with the Trustee in the 
Revenue Fund shall be held, disbursed, allocated and applied by the Trustee only as provided in 
this Trust Agreement and the Cash Management Agreement. 

( e) As set forth in the Management Agreement and the Cash Management 
Agreement, all Excluded Taxes and Other Charges and any other amounts received by Manager 
that are not included in Total Operating Revenues or Available Revenues shall be applied in the 
manner as set forth in this Trust Agreement or, if not set forth in this Trust Agreement, shall either 
be (i) retained by Manager and paid by Manager promptly, but in any event prior to the time such 
payment becomes delinquent, directly to the appropriate Person entitled thereto as determined by 
Manager in its reasonable discretion, or (ii) deposited with the Trustee in the Revenue Fund if 
Manager determines in its reasonable discretion that such amounts are not otherwise designated 
for payment to a particular Person. 

(f) Subject to the rights of Manager under the Cash Management Agreement, 
the Trustee also may (upon the occurrence and during the continuance of an Event of Default under 
this Trust Agreement), subject to the provisions of this Trust Agreement, take all steps, actions 
and proceedings to enforce (i) either jointly with the Commission or separately, all of the -rights 
and all of the obligations of the Commission under this Trust Agreement and the Cash 
Management Agreement, (ii) all rights of the Commission under the Performance and Payment 
Bonds, and (iii) either jointly with the Design-Builder or separately, all rights of the Design­
Builder its contracts with respect to the Hotel executed under the Design-Build Agreement. 

Section 5.02 Establishment of Funds and Accounts. The Commission hereby 
establishes the following Funds and Accounts, all of which shall be held by the Trustee: 

(a) "Construction Fund," and within such Fund the "Hotel Account," the "Pre-
Opening Expenses Account," the "Preliminary Working Capital Account," the "Series 201 _ 
Capitalized Interest Account," the "Reservation Deposit Account," the "Retainage Account," and 
the "Costs of Issuance Account" (which Construction Fund may include such additional special 
Accounts and Subaccounts therein to be held by the Trustee or any other designated Agent 
pursuant to Section 5.03); 
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(b) "Revenue Fund"; 

( c) "Taxes and Insurance Fund"; 

(d) "Administrative Costs Fund"; 

( e) "Debt Service Fund," and within such Fund a "Debt Service Account" and 
a "Redemption Account"; 

(f) "Debt Service Reserve Fund," and within such fund separate accounts as 
may be established in connection with Additional Bonds"; 

(g) "Rebate Fund"; 

(h) "Subordinate Management Fee Fund"; 

(i) "Working Capital Reserve Fund"; 

G) "FF&E Reserve Fund"; 

(k) "Capital Reserve Fund"; 

(I) "Revenue Stabilization Fund"; and 

(m) "Insurance and Condemnation Proceeds Fund." 

The Trustee may create any other Funds or Accounts under this Trust Agreement, to be 
held in trust for the benefit of the Registered Owners of the Bonds, as the Trustee deems necessary 
to carry out the purposes of this Trust Agreement; provided, that the creation of any such Funds 
or Accounts shall not affect the rights and obligations of the Trustee, without the prior written 
consent of the Trustee, or Manager under the Cash Management Agreement, without the prior 
written consent of Manager, and shall require an opinion of Bond Counsel to the effect that the 
creation of such Fund or Account will not, in and of itself, cause the interest on any of the Tax­
Exempt Bonds to become includable in gross income for federal income tax purposes. Not later 
than the 10th calendar day of each month, the Trustee shall provide the Commission and Manager 
with a monthly statement of (i) the amounts on deposit in the Funds and Accounts as of the last 
calendar day of the prior month and, (ii) if applicable, the amounts of any deficiencies in such 
Funds and Accounts that are known by the Trustee. 

Section 5.03 Construction Fund. 

(a) The Trustee shall pay into the Construction Fund the amounts required to 
be so paid by the provisions of this Trust Agreement and any Supplemental Trust Agreement. The 
Trustee shall also pay into the Construction Fund until the Date of Final Completion any moneys 
received by the Trustee from any source with the express written direction to deposit such moneys 
in an Account of the Construction Fund unless otherwise required to be applied by this Trust 
Agreement or any Supplemental Trust Agreement. 
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(b) In addition to the Accounts established by Section 5.02(a) other separate, 
segregated Accounts and subaccounts may be created by the Commission within the Construction 
Fund and held by the Trustee in the manner provided in this Trust Agreement or in any 
Supplemental Trust Agreement. The Trustee shall hold money in such Accounts and subaccounts 
separately from other moneys in the Construction Fund and shall dispose of such money only in 
the manner provided in this Trust Agreement or in the Supplemental Trust Agreement pursuant to 
which such Accounts and subaccounts are created. Without limiting the generality of the 
foregoing, such separate, segregated Accounts and subaccounts, and all funds, investments thereof 
and investment income earned thereon may be exclusively pledged (and a lien and security interest 
therein may be exclusively granted) to secure for any period of time the payment of principal and 
Redemption Price of the Series of Bonds from which such funds are derived, and interest thereon 
to any date, all as may be more fully provided in a Supplemental Trust Agreement, in which case 
such pledge, lien and security interest will be prior and superior to the pledge of, lien on and 
security interest in the Construction Fund granted by this Trust Agreement securing the Bonds 
generally. · 

Section 5.04 Hotel Account. 

(a) Except as otherwise provided in this Trust Agreement, the Commission and 
the Trustee shall cause the moneys to be disbursed from the Hotel Account solely for payment of 
the Costs of the Hotel. Prior to filing a Requisition for disbursement with the Trustee the following 
conditions shall have been satisfied by the Commission: 

(i) Requisition. The Commission shall have delivered or caused to be 
delivered to the Trustee a requisition in the form of Exhibit C (the "Requisition"). The Requisition 
shall be completed and certified to be accurate by the Commission, the Design-Builder, the 
Architect (as to those matters required by the Requishion) and the Project Manager. 
Notwithstanding the foregoing sentence, Requisitions for Costs of the Hotel of the type described 
in paragraph (h) of the definition thereof and for fees of the Project Manager (in an amount not to 
exceed $[AMOUNT]), may be executed and certified by an Authorized Commission 
Representative, without any other signatures, consents, approvals or certifications. The 
Requisition shall specifically identify the nature of each expense by reference to items in the Hotel 
Budget. With respect to Requisitions submitted by Design-Builder under the Design-Build 
Agreement, the costs, fees and expenses requested therein may be based on a percentage of 
completion of the Hotel, as approved by the Commission. 

(ii) Approval of Requisition. The Commission shall cause the Project 
Manager to have reviewed and approved the Requisition and accompanying invoices and 
documents, and the Commission shall cause the Project Manager to send written confirmation to 
the Commission confirming its approval, including: (i) that the requisition for funds represents the 
amount due for the percentage of work actually completed and materials actually incorporated into 
the Hotel, all in accordance with the Approved Plans (less the Retention) and due for Costs of the 
Hotel, and (ii) that the cost of the work to be completed does not exceed the amount of the 
undisbursed portion of the Costs of the Hotel allocated to pay the costs of such work. The 
Commission and the Design-Builder shall establish an expeditious procedure for processing 
approved Requisitions and payment of undisputed amounts with the Trustee. 
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(iii) Inspection. The Commission shall have received a certificate of the 
Project Manager certifying that the Project Manager has inspected the Hotel (which the parties 
agree shall be in addition to and not in lieu of any formal inspection by any Governmental 
Authority as part of the permitting process) and reviewed the expenses incurred and determined 
that the work has been performed in a good and workman-like manner in accordance with the 
Approved Plans, that construction is progressing within the Design-Build Schedule, and that the 
expenses are reasonable and in accordance with the Hotel Budget. 

(iv) No Damage. The Commission shall certify to the Trustee that no 
part of the Hotel shall have been materially injured or damaged by Casualty or if such event has 
taken place, the Commission shall cooperate with the insurers of such loss to cause the Trustee to 
receive Casualty Proceeds sufficient in the judgment of the Project Manager to effect the 
satisfactory restoration thereof and to permit completion of the Hotel on or prior to the Date of 
Substantial Completion. 

(v) Lien Waivers. The Commission shall obtain or cause to be obtained 
appropriate unconditional or conditional (conditioned solely upon payment) waivers of mechanics' 
and materialmen's lien rights and stop notice rights executed by all contractors and other persons 
rendering services or delivering materials covered by the requests made in the Requisition and 
complying with the requirements of Applicable Law. 

(vi) Payment and Performance Bonds. The Commission shall cause the 
Design-Builder to deliver the Performance Bond and Payment Bond naming the Trustee as co­
obligee, and each in a penal sum equal to the Maximum Permitted Price under the Design-Build 
Agreement. All bonds required hereby shall be issued by a surety company duly licensed and 
authorized to do business in the State. The bonding requirements set forth in this Trust Agreement 
shall in no way affect or alter any of the other liabilities and responsibilities of the Design-Builder, 
including the duty to provide a lien-free Hotel. 

(vii) Compliance. The Commission shall provide or cause to be provided 
to the Project Manager evidence satisfactory to it of compliance with all Restrictions and evidence 
that the Hotel is being constructed in compliance with the Restrictions. 

(viii) Building Permits. The Commission shall provide or cause to be 
provided a valid building permit and any other required permit( s) for the construction of the Hotel. 

(b) The Trustee shall advance to the Commission LJ% of each amount 
requested in the Requisition to be advanced on account of Direct Costs, as hereinafter defined, and 
retain an amount (the "Retention") equal to LJ% of such costs, which the Trustee shall transfer 
to the Retention Account. The Retention shall be released to or for the account of the Commission 
with final payment upon satisfaction of the conditions set forth in Section 5.04(e) or (t). 

( c) The aggregate amount of each disbursement shall be based on a percentage 
of completion of the Hotel against a draw schedule set forth in the Design-Build Agreement. 

( d) Except as otherwise provided in this Trust Agreement or as mutually agreed 
upon between the Trustee and the Commission, disbursements shall be made by wire transfer to 
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or upon Direction of the Commission. The Commission shall apply or cause to be applied such 
moneys received to the payment of Hotel Costs identified in such Requisition. 

(e) Except as otherwise provided in subsection (f) of this Section, prior to the 
final disbursement of the Retention, the Commission shall provide a Certificate to the Trustee to 
the effect that all conditions for release of Retention required by the Design-Build Agreement have 
been fully satisfied. 

(f) The portion of the Retention applicable to a particular subcontractor or 
supplier shall be disbursed when, with respect to such subcontractor or supplier, the Commission 
shall have provided or caused to be provided to the Project Manager each of the following: 

(i) Certificates of Completion. A certificate from the Commission, 
Manager, the Design-Builder and the Project Manager that the applicable work has been completed 
or the supplies have been incorporated into the Hotel in accordance with the Approved Plans. 

(ii) Lien/Release Waiver. A final conditional lien waiver or release 
complying with the requirements of Applicable Law. 

(g) Promptly following the Date of Final Completion, the Commission shall, 
by Request, direct the Trustee to transfer the balance in the Hotel Account, if any, first, to satisfy 
any remaining amounts owed to the Design-Builder under the Design-Build Agreement for Costs 
of the Hotel, and second to the Debt Service Reserve Fund. 

Section 5.05 Other Accounts in the Construction Fund. 

. ' 

(a) The Trustee shall distribute amounts in the Pre-Opening Expenses Account 
to or to the order of the Pre-Opening Services Manager upon receipt by the Trustee of a Requisition 
executed by the Pre-Opening Services Manager in the form attached to this Trust Agreement as 
Exhibit D ("Pre-Opening Requisition") to pay the Pre-Opening Expenses for the Hotel in 
accordance with the Pre-Opening Services Agreement. No later than six months after the Opening 
Date, the Pre-Opening Services Manager is required under the terms of the Pre-Opening Services 
Agreement to notify the Commission and the Trustee of the amount of Pre-Opening Expenses that 
remain unpaid. All amounts in excess of such amount shall be transferred by the Trustee to the 
Debt Service Reserve Fund. Upon the earlier to occur of (i) no moneys remaining on deposit in 
the Pre-Opening Expenses Account, and (ii) one hundred eighty (180) after the Opening Date, the 
Trustee shall close the Pre-Opening Expenses Account, and shall transfer all amounts, if any, 
remaining therein to the Debt Service Reserve Fund. 

(b) Except as otherwise provided by Supplemental Trust Agreement or in 
Section 9.04, prior to the Opening Date, the Trustee shall transfer amounts in the Hotel Account 
and the Pre-Opening Expenses Account .of the Construction Fund at the Direction of the 
Commission to the Debt Service Account and apply such amounts to the payment of principal of 
and interest on the Bonds when due, as required by Section 5.07(a); provided, that with respect to 
the Maximum Permitted Price, the Project Manager and the Design-Builder and, with respect to 
the Pre-Opening Expenses only, the Pre-Opening Services Manager, each shall first certify to the 
Trustee that the amounts remaining in the Hotel Account and in the Pre-Opening Expenses 
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Account, as the case may be, after such transfer are sufficient to pay all of the remaining Maximum 
Permitted Price and Pre-Opening Expenses, respectively. 

( c) Amounts in the Preliminary Working Capital Account shall be used to pay 
the initial Operating Expenses of the Hotel, including any prepayment of Operating Expenses 
requested in writing by Manager in its reasonable discretion. Upon receipt of written notice from 
Manager that the Opening Date of the Hotel is scheduled to occur within seven days, the Trustee 
shall transfer an amount equal to the Petty Cash Amount to Manager from the amounts on deposit 
in the Preliminary Working Capital Account and shall transfer the remaining amounts in the 
Preliminary Working Capital Account to the Lockbox Fund, which amount shall be at least equal 
to the Working Capital Set Aside Amount. . If Manager fails to provide such notice, such transfer 
shall be made on the Opening Date of the Hotel. The Trustee shall close the Preliminary Working 
Capital Account immediately after such transfer. 

( d) Pursuant to the Pre-Opening Services Agreement, the Pre-Opening Services 
Manager shall transfer Reservation Deposits received prior to the seventh day prior to the Opening 
Date by the Pre-Opening Services Manager, less any refunds thereof, to the Trustee not less 
frequently than monthly for deposit by the Trustee into the Reservation Deposit Account of the 
Construction Fund. Prior to the seventh day before the Opening Date, the Trustee shall remit to 
the Pre-Opening Services Manager upon receipt of a Request therefor from the Pre-Opening 
Services Manager amounts on deposit in the Reservation Deposit Account due to refunds of 
Reservation Deposits or to pay for Operating Expenses incurred with respect to any event for 
which a Reservation Deposit has been received. The Trustee shall transfer all amounts on deposit 
in the Reservation Deposit Account to the Lockbox Fund upon receipt of written notice from 
Manager that the Opening Date of the Hotel is scheduled to occur within seven days. If Manager 
fails to provide such notice, the Trustee shall make such transfer on the Opening Date of the Hotel. 
The Reservation Deposit Account shall be closed by the Trustee immediately after such transfer. 

( e) On the 15th Business Day prior to each Interest Payment Date, to the extent 
of any remaining balance in the Series 201 _Capitalized Interest Account, the Trustee shall transfer 
amounts in the Series 201 _ Capitalized Interest Account equal to the interest due on the Series 
201_ Bonds on such Interest Payment Date to the Debt Service Account. Moneys in the Series 
201_ Capitalized Interest Account shall not be available for payment in respect of any Bonds other 
than the Series 201_ Bonds. The Trustee shall close the Series 201_ Capitalized Interest Account 
once there are no funds remaining on deposit therein. 

(f) The Trustee shall distribute amounts in the Costs oflssuance Account to, or 
to the order of, the Commission pursuant to and in accordance with a Request of an Authorized 
Commission Representative to pay the Costs of Issuance for the Series 201_ Bonds. Upon the 
earlier to occur of (i) the delivery to the Trustee of a written Certificate from an Authorized 
Commission Representative stating that all Costs of Issuance for the Series 201 _Bonds have been 
paid or duly provided for or (ii) [MONTH/DAY, 20 _J, the Trustee shall close the Costs of 
Issuance Account and shall transfer all amounts remaining therein to the Hotel Account. 

Section 5.06 Lockbox Fund; Revenue Fund. 

(a) Commencing on a date at least seven days prior to the Opening Date, the 
Trustee shall at all times cause to be maintained a Lockbox fund pursuant to the provisions of the 

51 
OHSUSA:756165438.10 



Cash Management Agreement or, if the initial Manager is replaced by a successor Manager, a 
Cash Management Agreement with terms substantially similar to those contained .in the initial 
Cash Management Agreement. Amounts in the Lockbox Fund shall be applied as provided in this 
Trust Agreement, the Cash Management Agreement and the Management Agreement to pay or 
reimburse the Manager for the payment of Operating Expenses. 

(b) Unless a Manager Event of Default (as defined in the Management 
Agreement) has occurred and is continuing under the Management Agreement or the Management 
Agreement has been terminated, in each case of which the Trustee has notice, the Trustee shall 
instruct the Depository Bank to periodically disburse amounts deposited in the Lockbox Fund to 
Manager as periodically requested by Manager, pursuant to either check or draft drawn by 
Manager directly against such Lockbox Fund or by written instructions provided by Manager to 
the Trustee specifying the amount to be transferred by the Trustee to Manager for the payment of 
Operating Expenses and the Base Management Fee then due and owing. The Base Management 
Fee then due and owing shall be paid out on the first Business Day of each month immediately 
prior to any other disbursements, including the disbursements to the Revenue Fund as provided in 
this Section. The Trustee shall instruct the Depository Bank to transfer to Manager all amounts in 
the Lockbox Fund that represent proceeds of Bonds prior to distributing any amounts on deposit 
therein that represent. Total Operating Revenues. 

( c) If a Manager Event of Default (as defined in the Management Agreement) 
has occurred and is continuing under the Management Agreement of which the Trustee has notice, 
and the Trustee has not received notice of the termination of the Management Agreement, the 
Trustee shall instruct the Depository Bank to periodically distribute amounts deposited in the 
Lockbox Fund to Manager as periodically requested by Manager pursuant to either check or draft 
drawn by Manager directly against such Lockbox Fund or by written instructions provided by 
Manager to the Trustee specifying the amount to be transferred by the Trustee to Manager for the 
payment of (i) budgeted Operating Expenses, (ii) the Base Management Fee then due and owing, 
and (iii) with the prior written consent of the Asset Manager and the Authorized Commission 
Representative, Operating Expenses not included in the Annual Plan; provided, that Manager shall 
provide a weekly report summarizing all Operating Expenses paid during each week to the · 
Commission and the Trustee. 

( d) On the first Business Day of each month following the Opening Date, the 
Trustee shall deposit in the Revenue Fund from the Lockbox Fund the amount as specified in 
Section 5.0l(d). All amounts in the Revenue Fund shall be used for the purposes and in the order 
of priority set forth in Section 5.07. The Commission agrees to pay as an Operating Expense the 
fees of the Depository Bank in accordance with the customary fees charged by the Depository 
Bank for the services described in this Trust Agreement and in the Cash Management Agreement, 
as such fees are established from time to time. The Trustee or the Commission may replace the 
Depository Bank with a new Depository Bank reasonably acceptable to Manager upon five (5) 
Business Days' prior notice to the parties to the Cash Management Agreement. 

Section 5.07 Flow of Funds. 

(a) Except as otherwise provided in subsections (b) and (c) of this Section or in 
Section 9.04, on the first Business Day of each month, after making the deposit required in 
Sections 5.0l(d) and 5.06 to the Revenue Fund, the Trustee shall make the deposits, transfers or 
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payments indicated below from amounts then on deposit in the Revenue Fund in the priority listed 
below (including curing any existing deficiency in deposits, transfers or payments required in prior 
months), the requirements of each Fund, deposit, transfer or payment of each priority to be fully 
satisfied, leaving no deficiencies, prior to any deposit, transfer or payment later in priority, unless 
as otherwise expressly provided below: 

First, to the Taxes and Insurance Fund, an amount which together with 
moneys on deposit in such Fund will equal the Taxes and Insurance Set Aside Amount accrued 
but not paid through the preceding month; 

Second, to the Administrative Costs Fund, an amount which together with 
moneys on deposit in such Fund will equal the amount necessary to pay the Administrative 
Expenses then due and owing for such month, together with any accruals from prior periods; 

Third, to the FF&E Reserve Fund, an amount which together with moneys 
on deposit in such Fund will equal the FF &E Set Aside Amount accrued but not paid through the 
preceding month; 

Fourth, unless provision for such payments from the Construction Fund or 
otherwise has been made as contemplated by Section 5.03 or otherwise, to the Debt Service 
Account of the Debt Service Fund, an amount which together with moneys on deposit in such 
Account will equal: 

(A) one-sixth of any interest to become due and payable on each 
Series of Outstanding Bonds on the next Interest Payment Date for such Series, plus an amount 
equal to any shortfall from prior periods to the extent not made up from another source; plus 

(B) commencing with the month occurring twelve months prior 
to the first Principal Payment Date for each Series of Outstanding Bonds, one-twelfth of the next 
Principal Payment to become due and payable within the next twelve months on each Series of 
Outstanding Bonds, plus an amount equal to any shortfall from prior periods to the extent not made 
up from another source; 

Fifth, to the Debt Service Reserve Fund or any account with such Fund, an 
amount which together with moneys on deposit in such Fund or account will equal the applicable 
Reserve Fund Requirement; 

Sixth, to the Rebate Fund, an amount which together with moneys on 
deposit in such Fund, will equal the aggregate amount required to be on deposit therein pursuant 
to the Tax Certificate delivered in connection with the issuance of each Series of Tax-Exempt 
Bonds; 

Seventh, to the Subordinate Management Fee Fund, the amount of the 
Subordinate Management Fee for such month, together with any accruals from prior periods; 

Eighth, to the Working Capital Reserve Fund, an amount which together 
with moneys on deposit in such Fund will equal the Working Capital Reserve Requirement; 
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Ninth, to the Capital Reserve Fund, an amount which together with moneys 
on deposit in such Fund will equal the Capital Reserve Set Aside Amount; 

Tenth, to pay principal of, interest on and any debt service reserve 
requirements with respect to any Subordinate Bonds; and 

Eleventh, to the Revenue Stabilization Fund, the balance, if any, of moneys 
remaining in the Revenue Fund. 

(b) Notwithstanding the provisions of subsection (a) of this Section, if on the 
25th day immediately preceding each Interest Payment Date and Principal Payment Date, there 
are not on deposit in the Debt Service Account amounts sufficient to pay the interest and Principal 
Payments to become due on the Bonds, on such Interest Payment Date and Principal Payment 
Date, and sufficient amounts are not on deposit in the Funds referenced in Section 5.07(a) (with 
respect to insufficiency of amounts on deposit in the Debt Service Account) to make up any such 
deficiency, then the Trustee shall promptly notify the Depository Bank and the Commission on 
the immediately succeeding Business Day of such shortfall and, unless funds to cover such 
deficiency are transferred to the Trustee for deposit to the Revenue Fund within ten days after 
receipt of such notice, the Commission shall cause the Depository Bank to transfer the Lockbox 
Fund to the name and credit of the Trustee, as assignee of the Commission. The Lockbox Fund 
shall remain in the name and to the credit of the Trustee until the amounts on deposit in the 
Lockbox Fund are sufficient to pay in full (or have been used to pay in full) all amounts in default 
and until all other Events of Default known to the Trustee shall have been made good or cured to 
the satisfaction of the Trustee or provision deemed by the Trustee to be adequate shall have been 
made therefor, whereupon the Lockbox Fund (except for the Available Revenues held in the 
Lockbox Fund that are required to make such payments or cure such defaults) shall be returned to 
the name and credit of the Commission. 

( c) During any period that the Lockbox Fund is held in the name and to the 
credit of the Trustee, the Trustee shall use and withdraw from time to time amounts in the Lockbox 
Fund to make payments of Debt Service on the Bonds and to deposit the FF&E Set-Aside amounts 
in the FF&E Reserve Fund. During any period that the Lockbox Fund is held in the name and to 
the credit of the Trustee, the Commission shall not be entitled to use or withdraw any of the Total 
Operating Revenues therefrom unless (and then only to the extent that) the Trustee so directs for 
the payment of current or past due Operating Expenses; provided, that the Commission shall be 
entitled to withdraw any amounts in the Lockbox Fund that do not constitute Total Operating 
Revenues and apply such amounts in the manner set forth in this Trust Agreement. 

(d) Notwithstanding the foregoing, (i) unless the Management Agreement has 
been terminated or a Manager Event of Default (as defined in the Management Agreement) has 
occurred and is continuing under the Management Agreement or the Cash Management 
Agreement, Manager shall be entitled to continue to receive the funds it would have otherwise 
been entitled to pursuant to this Trust Agreement, the Management Agreement and the Cash 
Management Agreement as if no Event of Default under this Trust Agreement had occurred, and 
(ii) if a Manager Event of Default (as defined in the Management Agreement) of which the Trustee 
has notice has occurred and is continuing under the Management Agreement but the Trustee has 
not received notice that the Management Agreement has been terminated, the Trustee shall pay 
Manager (x) tlie budgeted Operating Expenses, the Base Management Fee then due and owing, 
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items within the Capital Budget, and amounts needed to pay Taxes and Insurance Costs with 
respect to the Hotel, and (y) with the prior written consent of the Asset Manager and the Authorized 
Commission Representative, expenses not included in the Annual Plan and amounts reasonably 
determined by Manager to be required to protect life, health or property from imminent danger or 
to comply with Applicable Laws. The Manager shall supply a weekly accounting of such 
expenditures paid during such week to the Trustee and the Commission. 

(e) Notwithstanding anything contained in Section 5.07(a) to the contrary, to 
the extent any amounts are paid by any Person other than the Commission to the Trustee, any 
moneys received by the Trustee from any source that are identified as payment to the Trustee 
relating to items paid from amounts received by the Trustee from such other Person, as aforesaid, 
shall be paid by the Trustee to such other Person. 

Section 5.08 Taxes and Insurance Fund. Unless the Management Agreement has been 
terminated, pursuant to the Cash Management Agreement, moneys in the Taxes and Insurance 
Fund shall be paid out from time to time by to pay all Taxes and insurance premiums that become 
due and payable with respect to the ownership and operation of the Hotel, pursuant to and in 
accordance with a Request of Manager, or if none, the Commission, in substantially the form 
attached to this Trust Agreement as Exhibit E. 

Section 5.09 Administrative Costs Fund. The Trustee shall deposit in the 
Administrative Costs Fund the amounts required to pay the Administrative Expenses related to the 
administration of the Bonds and the Hotel, including fees and expenses of any Consultant after the 
Opening Date and the expenses of the Commission. Upon the Requisition of an Authorized 
Commission Representative, the Trustee shall apply amounts inthe Administrative Costs Fund for 
payment of Administrative Expenses then due and owing or to reimburse the Commission for the 
payment of any Administrative Expenses previously paid by the Commission. 

Section 5.10 Debt Service Fund. 

(a) The Trustee shall pay out of the appropriate Account of the Debt Service 
Fund on or before each Interest Payment Date for any of the Bonds the amount required for the 
interest payment on such Interest Payment Date, and shall pay out of the appropriate Account of 
the Debt Service Fund on or before each Principal Payment Date, the amount required for the 
Principal Payment due on such due date; provided, that if any special fund, account or subaccount 
has been created for the payment of capitalized interest on the Bonds or any Series thereof, the 
Trustee shall apply any amounts transferred to the Debt Service Fund from such special fund, 
account or subaccount to pay such interest prior to the use of any amounts in the Debt Service 
Fund for such purpose. On or before any Redemption Date for Bonds to be redeemed, the Trustee 
shall pay out of the appropriate Account of the Debt Service Fund, from available amounts 
deposited therein from time to time, the Redemption Price of and interest on the Bonds then to be 
redeemed. · 

(b) The Trustee shall apply amounts in the appropriate Account of the Debt 
Service Fund with respect to any Mandatory Sinking Fund Installment (together with amounts in 
the appropriate Account of the Debt Service Fund with respect to interest on the Bonds for which 
such Mandatory Sinking Fund Installment was established) to the redemption of Bonds of the 
Series and maturity for which such Mandatory Sinking Fund Installment was established in an 
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amount not exceeding that necessary to complete the retirement of such Mandatory Sinking Fund 
Installment as hereinafter provided. Unless otherwise provided in any Supplemental Trust 
Agreement, as soon as practicable after the 60th day preceding the due date of any such Mandatory 
Sinking Fund Installment, the Trustee shall proceed to call for redemption, by giving notice as 
provided in Section 4.05, on such due date Bonds of the Series and maturity for which such 
Mandatory Sinking Fund Installment was established (except in the case of Bonds maturing on the 
date a Mandatory· Sinking Fund Installment is due) in such amount as shall be necessary to 
complete the retirement of such Mandatory Sinking Fund Installment; provided, that for this 
purpose the principal amount of Bonds of such Series and maturity delivered by the Commission 
to the Trustee for cancellation not less than 60 days prior to such due date, as provided in 
subsection ( c) of this Section, shall be credited against the amount of such Mandatory Sinking 
Fund Installment. 

( c) Upon any purchase pursuant to subsection ( d) of this Section, or any 
redemption, pursuant to any redemption provision (other than a mandatory sinking fund 
redemption provision) of this Trust Agreement or any Supplemental Trust Agreement, of Bonds 
of any Series and maturity for which Mandatory Sinking Fund Installments have been established, 
the Trustee shall credit the principal amount of such Bonds so purchased or redeemed toward the 
next Mandatory Sinking Fund Installment or Installments for such Bonds of such Series and 
maturity. 

( d) The Trustee shall, at any time at the Direction of the Commission, apply 
amounts available in the appropriate Account of the Debt Service Fund pursuant to Section 4.03( d) 
for application against the payment of any Principal Payments for purchase of Bonds of any Series 
and maturity for which such Mandatory Sinking Fund Installments has been established at a price 
no greater than the Redemption Price therefor. 

(e) Except as otherwise provided in Section 5.11, the Trustee shall apply 
amounts in the Debt Service Account of the Debt Service Fund only to the payment of Debt Service 
on the Bonds in the manner and at the times provided in subsections (a), (b ), ( c) and ( d) of this 
Section. · · 

Section 5.11 Other Transfers to Debt Service Fund. Notwithstanding anything to the 
contrary in this Trust Agreement, if on the 10th Business Day immediately preceding each Interest 

· Payment Date and Principal Payment Date there are not on deposit in the Debt Service Account 
on such date amounts sufficient to pay the interest and Principal Payments to become due on the 
Bonds on such Interest Payment Date or Principal Payment Date. (other than the Trustee Bonds for 
which moneys have been already set aside and dedicated to the payment of such Bonds as 
permitted in this Trust Agreement), the Trustee shall transfer moneys to the Debt Service Account 
from the following sources in an aggregate amount which, together with the amount then on 
deposit in the Debt Service Account, will result in the Debt Service Account having the balance 
required to be on deposit therein in order to pay interest and Principal Payments to become due 
and payable on such Interest Payment Date or Principal Payment Date: 

Bonds; 
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First, from the Capitalized Interest Account created for such Series of 

Second, from the Revenue Stabilization Fund; 
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Third, from the Subordinate Management Fee Fund; 

Fourth, from the Capital Reserve Fund; 

Fifth, subject to Section 5.03, from the Hotel Account and/or Pre-Opening 
Expenses Account in the Construction Fund; 

Sixth, from the Debt Service Reserve Fund (but only at the end of the 
Business Day immediately preceding the Interest Payment Date or Principal Payment Date) in 
accordance with the provisions of Section 5 .12; and 

Seventh, from the FF&E Reserve Fund (but only in an amount equal to any 
amounts deposited into the FF&E Reserve Fund during the current Operating Year). 

Section 5.12 Debt Service Reserve Fund. 

(a) On the Closing Date, the Reserve Fund Requirement shall be satisfied by a 
deposit of$ into the Debt Service Reserve Fund pursuant to Section 3.01. The 
Trustee shall apply amounts from the Debt Service Reserve Fund to the extent necessary to cure 
any deficiency in the Debt Service Account pursuant to Section 5.06(a) by using cash or 
investments on deposit in the Debt Service Reserve Fund. Notwithstanding anything to the 
·contrary in this Trust Agreement, the Debt Service Reserve Fund shall only secure the Series 201 _ 
Bonds and if Additional Bonds are issued under this Trust Agreement while the Series 201 _Bonds 
are Outstanding and such Additional Bonds are to be secured by a debt service reserve fund, the 
Trustee shall establish a separate and distinct account within the Debt Service Reserve Fund to 
secure such Additional Bonds. Any amounts available pursuant to Section 5.11 to cure any 
deficiency in the Debt Service Account shall be allocated between the Series 201 _Bonds and such 
Additional Bonds on a pro rata basis without regard to the existence of the Debt Service Reserve 
Fund. 

(b) Except as provided in subsection ( e) of this Section, and subject to the 
provisions of Section 6.03 relating to the application of interest earnings, if on the last Business 
Day of any month the amount on deposit in the Debt Service Reserve Fund shall exceed the 
Reserve Fund Requirement, the Trustee shall deposit any remaining moneys in the Hotel Account 
of the Construction Fund until the Date of Substantial Completion, and thereafter the Trustee shall 
deposit such amounts in the Debt Service Account to the payment of the principal of the Bonds. 

( c) When the amount in the Debt Service Reserve Fund, together with the 
amounts in the Debt Service Account, amounts in the Sinking Fund, amounts in the Working 
Capital Reserve Fund in excess of Working Capital Set-Aside Amount and amounts in the 
Revenue Stabilization Fund in excess of all amounts in the Revenue Stabilization Fund, is 
sufficient to fully pay all Outstanding Bond~. in accordance with their terms (including principal 
or Redemption Price and interest), the Trustee shall apply the amount on deposit in the Debt 
Service Reserve Fund, together with the amount on deposit in the Debt Service Account, amounts 
in the Sinking Fund, amounts in the Working Capital Reserve Fund in excess of Working Capital 
Set-Aside Amount and all amounts in the Revenue Stabilization Fund, at the Direction of the 
Commission, to pay the principal or Redemption Price of and interest on all Outstanding Bonds. 
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( d) In the event of the refunding of one or more Series of Bonds (or portions 
thereof), the Trustee shall, upon the Direction of the Commission, withdraw from the Debt Service 
Reserve Fund any or all of the amounts on deposit therein with respect to the Bonds being refunded 
and apply such amounts to the payment of the principal of and interest on the Bonds (or portions 
thereof) being refunded; provided, that such withdrawal shall not be made unless: 

(i) immediately thereafter the Bonds (or portions thereof) being 
refunded shall be deemed to have been paid pursuant to Section 8.02, and 

(ii) the amount remaining in the Debt Service Reserve Fund after such 
withdrawal, taking into account any deposits to be made in the Debt Service Reserve Fund in 
connection with such refunding, shall not be less than the Reserve Fund Requirement. 

( e) If the Trustee shall withdraw any amount from the Debt Service Reserve 
Fund pursuant to subsection (a) of this Section for deposit in the Debt Service Account, the Trustee 
shall give written notice thereof within ten (10) Business Days to the Commission. 

(f) Except as provided in this Section, if any amount transferred into the Debt 
Service Reserve Fund pursuant to Section 5.05(a) causes the balance in the Debt Service Reserve 
Fund to exceed the Reserve Fund Requirement (excluding any amounts in excess of the Reserve 
Fund Requirement up to$[ ] as provided in clause of Section 5.07(a)), 
then the Trustee shall immediately transfer such excess to the Working Capital Reserve Fund. 

Section 5.13 Rebate Fund. The Trustee shall deposit amounts into the Rebate Fund 
pursuant to Section 5.07 in the amount required pursuant to the Tax Certificate delivered in 
connection with the issuance of the Series 201_ Bonds and pursuant to any similar instrument or 
certificate delivered by the Commission in connection with the issuance of any Additional Bonds 
(each, a "Tax Certificate," and collectively, the "Tax Certificates"). Notwithstanding anything to 
the contrary in this Trust Agreement,, moneys on deposit in the Rebate Fund shall not be part of 
the Revenues or other assets pledged under this Trust Agreement and, except as otherwise provided 
in this Section, moneys on deposit in the Rebate Fund shall be used solely for the purpose of paying 
amounts due to the United States of America with respect to the Bonds pursuant to Section 148(f) 
of the Code. Moneys on deposit in the Rebate Fund shall be remitted to the United States Treasury 
by the Trustee at the times and in the amounts set forth in the Tax Certificates. If the moneys on 
deposit in the Rebate Fund are insufficient for the purpose thereof, the Commission shall direct 
the Trustee to transfer moneys in the amount of the insufficiency to the Rebate Fund from any 
amounts in any of the Funds and Accounts in excess of the amount necessary to be on deposit 
therein and otherwise from amounts then on deposit in the Funds and Accounts described in 
clauses First through of Section 5.07(a) in such order of priority; provided, that such 
transfer shall not be made from amounts on deposit in the Taxes and Insurance Fund, the FF&E 
Reserve Fund or the Working Capital Reserve Fund (but only if such transfer would result in the 
remaining balance in the Working Capital Reserve Fund being less than the Working Capital Set­
Aside Amount) without the prior written consent of Manager, or any Debt Service Account if such 
transfer would result in a shortfall in the amount on deposit therein to pay Debt Service on any 
Bonds then due. Upon receipt by the Commission of a Certificate of a Rebate Analyst to tlie effect 
that the amount in the Rebate Fund is in excess of the amount required to be contained therein, 
such excess shall be transferred to the Revenue Fund. 
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Section 5.14 Subordinate Management Fee Fund. The Trustee shall apply amounts 
on deposit in the Subordinate Management Fee Fund to pay to Manager the Subordinate 
Management Fee then due and payable, including any accrued .. but unpaid Subordinate 
Management Fees. 

Section 5.15 Working Capital Reserve Fund. 

(a) If the amount on deposit in the Working Capital Reserve Fund exceeds the 
Working Capital Reserve Requirement, amounts in excess of the Working Capital Reserve 
Requirement shall be deposited into the Revenue Fund. 

(b) Unless the Management Agreement has been terminated, pursuant to the 
Cash Management Agreement, the Trustee shall make disbursements of moneys in the Working 
Capital Reserve Fund pursuant to and in accordance with a Request of Manager in substantially 
the form of Exhibit F to this Trust Agreement for the purposes of paying Operating Expenses, 
Capital Expenses, other expenses and items expressly provided for in the Management Agreement 
and/or any other expenses which, if not included in the Annual Plan, shall be subject to the prior 
written consent of the Commission and the Asset Manager, .at any time during which such expenses 
exceed Total Operating Revenues for such month plus the amount otherwise available to pay such 
expenses in the Lockbox Fund, the FF&E Reserve Fund and the Revenue Stabilization Fund (to 
the extent amounts in such Funds are authorized to be used for such purposes); provided, that if 
payment of such Operating Expenses, Capital Expenses or other expenses would require the 
consent of the Authorized Commission Representative under the Management Agreement or the 
Cash Management Agreement, such Request shall be subject to the prior written consent of the 
Authorized Commission Representative and the Asset Manager. 

( c) The Trustee shall also apply amounts in the Working Capital Reserve Fund 
(i) for repair or replacement of the Hotel in the event of any Casualty, or (ii) for the payment of 
amounts reasonably determined by Manager to be required to protect life, health or property from 
imminent danger or to comply with Applicable Laws, at any time during which such expenses 
exceed Total Operating Revenues for such month plus the amount otherwise available in the 
Lockbox Fund, the FF &E Reserve Fund and the Revenue Stabilization Fund to pay such expenses 
(to the extent amounts in such Funds are authorized to be used for such purposes). 

(d) Notwithstanding anything to the contrary in this Trust Agreement or any 
other Principal Transaction Document, if any amount transferred into the Working Capital Reserve 
Fund pursuant to Section 5.06 causes the balance in the Working Capital Reserve Fund to exceed 
the Working Capital Set-Aside Amount, then the Trustee shall transfer such excess to the Lockbox 
Fund. 

Section 5.16 FF&E Reserve Fund. 

(a) The Trustee shall apply amounts from the FF&E Reserve Fund to the extent 
necessary to cure any deficiency in the Debt Service Account pursuant to Section 5 .11. 

(b) Unless a Manager Event of Default (as defined in the Management 
Agreement) has occurred and is continuing under the Management Agreement or the Management 
Agreement has been terminated, pursuant to the Cash Management Agreement, the Trustee shall 
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make disbursements of moneys in the FF &E Reserve Fund pursuant to and in accordance with a 
Request of Manager in substantially the form attached to this Trust Agreement as Exhibit G for 
the purposes of paying (i) for FF &E ·and Capital Expenses included in the Capital Budget, (ii) if 
funds in the Revenue Stabilization Fund are insufficient to make such payment, amounts 
reasonably determined by Manager to be required to protect life, health or property from imminent 
danger or to comply with Applicable Laws, and (iii) FF&E and Capital Expenses not included in 
the Capital Budget with the prior written consent of the Asset Manager and the Authorized 
Commission Representative. If a Manager Event of Default (as defined in the Management 
Agreement) has occurred and is continuing under the Management Agreement, the Trustee shall 
make disbursements pursuant to and in accordance with a Request of Manager (with the prior 
written consent of the Authorized Commission Representative and the Asset Manager) in 
substantially the form attached to this Trust Agreement as Exhibit G for the purposes and in the 
manner described in the immediately preceding sentence; provided, that Manager shall provide a 
weekly report summarizing all amounts paid out of the FF&E Reserve Fund during each week to 
the Trustee and the Commission. 

Section 5.17 Capital Reserve Fund. 

(a) The Trustee shall apply amounts from the Capital Reserve Fund to the 
extent necessary to cure any deficiency in the Debt Service Account pursuant to Section 5 .11. 

(b) Unless a Manager Event of Default (as defined in the Management 
Agreement) has occurred and is continuing under the Management Agreement or the Management 
Agreement has been terminated, pursuant to the Cash Management Agreement, the Trustee shall 
make disbursements of moneys in the Capital Reserve Fund pursuant to and in accordance with a 
Request of Manager in substantially the form attached to this Trust Agreement as Exhibit H for 
the purposes of paying (i) for FF &E and Capital Expenses included in the Capital Budget, (ii) if 
funds in the Revenue Stabilization Fund are insufficient to make such payment, amounts 
reasonably determined by Manager to be required to protect life, health or property from imminent 
danger or to comply with Applicable Laws, and (iii) FF&E and Capital Expenses not included in 
the Capital Budget with the prior written consent of the Asset Manager and the Authorized 
Commission Representative. If a Manager Event of Default (as defined in the Management 
Agreement) has occurred and is continuing under the Management Agreement, the Trustee shall 
make disbursements pursuant to and in accordance with a Request of Manager (with the prior 
written consent of the Authorized Commission Representative and the Asset Manager) in 
substantially the form attached to this Trust Agreement as Exhibit H for the purposes and in the 
manner described in the immediately preceding sentence; provided, that Manager shall provide a 
weekly report summarizing all amounts paid out of the Capital Reserve Fund during each week to 
the Trustee and the Commission. 

Section 5.18 Revenue Stabilization Fund. 

(a) The Trustee shall apply amounts from the Revenue Stabilization Fund to 
the extent necessary to cure any deficiency in the Debt Service Account pursuant to Section 5 .11. 

(b) Unless an Event of Default under this Trust Agreement has occurred and is 
continuing, and provided that the amounts on deposit in the Funds and Accounts set forth in clauses 
First through of Section 5.07(a) are then equal to the amounts required to be on deposit 
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therein, upon receipt of a Request of the Commission in substantially the form attached to this 
Trust Agreement as Exhibit I, the Trustee shall apply amounts in the Revenue Stabilization Fund 
to pay any unpaid expenses or obligations incurred with respect to the Hotel or any unpaid 
expenses or obligations owed by the Commission to third parties that are not otherwise payable as 
Administrative Expenses, including any amounts the Commission is obligated to pay under the 
Management Agreement, including any Unamortized Key Money due to Hyatt upon a termination 
of the Management Agreement, or any expenses or obligations which the Management Agreement 
provides will be paid out of the Revenue Stabilization Fund. 

( c) Unless the Management Agreement has been terminated, pursuant to the 
Management Agreement and the Cash Management Agreement, the Trustee shall apply moneys 
on deposit in the Revenue Stabilization Fund pursuant to and in accordance with a Request of 
Manager in substantially the form attached to this Trust Agreement as Exhibit I (i) to pay amounts 
reasonably determined by Manager to be required to protect life, health or property from imminent 
danger or to comply with Applicable Laws, and (ii) not less than three (3) Business Days after 
such Request, to pay Operating Expenses, Capital Expenses within the Capital Budget, Taxes and 
Insurance Costs, or any other expenses upon prior written notice to the Commission and the Asset 
Manager, at any time during which such Operating Expenses, Capital Expenses and other expenses 
exceed Total Operating Revenues for such month plus the amount otherwise available in the 
Lockbox Fund and the FF&E Reserve Fund (to the extent amounts in such Funds are authorized 
to be used for such purposes); provided, that if the payment of such Operating Expenses, Capital 
Expenses or other expenses is not authorized under the Management Agreement or requires the 
consent or approval of the Authorized Commission Representative under the Management 
Agreement or the Cash Management Agreement, such Request shall be conditioned upon the prior 
written approval by the Commission and the Asset Manager. 

(d) Unless an Event of Default under this Trust Agreement has occurred and is 
continuing, and provided that the amounts on deposit in the Funds and Accounts set forth in clauses 
First through of Section 5.07(a) are then equal to the amounts required to be on deposit 
therein, upon receipt of a Request of the Commission in substantially the form attached to this 
Trust Agreement as Exhibit I, the Trustee shall apply amounts in the Revenue Stabilization Fund 
to pay any unpaid expenses or obligations incurred with respect to the Hotel or any unpaid 
expenses or obligations owed by the Commission to third parties that are not otherwise payable as 
Administrative Expenses that the Commission is obligated to pay under the Pre-Opening Services 
Agreement or the Design-Build Agreement. 

( e) The Trustee shall apply all amounts in the Revenue Stabilization Fund, 
together with amounts available for such purpose in the Funds and Accounts under the 
circumstances and as set forth in Section 5 .14( c ), at the Direction of the Commission, to pay the 
principal and Redemption Price of and interest on all Outstanding Bonds in the manner as set forth 
in Section 5.14(c). 

(f) Amounts on deposit in the Revenue Stabilization Fund shall be transferred 
by the Trustee to the Commission for use by the Commission for any purpose whatsoever in the 
Commission's sole and absolute discretion, including the prepayment of the Bonds pursuant to 
this Trust Agreement. 
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Section 5.19 Insurance and Condemnation Proceeds Fund. 

(a) The Trustee shall deposit the proceeds of insurance with respect to the Hotel 
maintained or caused to be maintained by the Commission against loss or damage by fire, 
lightning, and all other risks covered by the extended coverage insurance endorsement, as required 
pursuant to Section 7 .16, the proceeds of any title insurance with respect to the Hotel obtained 
pursuant to this Trust Agreement, the proceeds of the Performance and Payment Bond or any other 
performance and payment bond or guaranty with respect to the Hotel, and the proceeds of any 
Taking with respect to the Hotel, immediately upon receipt by the Trustee, as assignee of the 
Commission, in the Insurance and Condemnation Proceeds Fund; provided, that if such amount is 
less than $50,000, then, subject to Section 7.18, such amount shall be distributed immediately to 
or at the Direction of the Commission and shall be applied to the cost of the repair or replacement 
of the property damaged, destroyed or taken. After deducting therefrom the reasonable charges 
and expenses of the Trustee in connection with the collection of such moneys, moneys in the 
Insurance and Condemnation Proceeds Fund shall be disbursed or applied by the Trustee in 
accordance with and subject to Section 7.18 and in compliance with the procedures for 
Disbursements from the Hotel Account to the extent such procedures are applicable. 

(b) If pursuant to Section 7 .18, Available Amounts (as such term is defined in 
Section 7. l 8(a)) are not to be applied to repair or replace the property damaged, destroyed or taken, 
the Trustee, upon a Request of the Commission, shall transfer amounts in the Insurance and 
Condemnation Proceeds Fund on account of such damage, destruction or condemnation to the 
Debt Service Account in order to redeem the Bonds. · 

( c) After completion of the repairs or replacement of the property damaged, 
destroyed or taken, and after all costs associated therewith have been paid, the Trustee shall deposit 
any amounts remaining in the Insurance and Condemnation Proceeds Fund into the Revenue Fund 
and applied on the first Business Day of the next succeeding month in the manner set forth in 
Section 5.07. 

( d) The proceeds of business interruption insurance maintained pursuant to 
Section 7. l 6(b )(ii) shall be deposited by the Trustee when and as received in a segregated account 
(the "Business Interruption Account") within the Insurance and Condemnation Proceeds Fund, 

· which Account shall be established by the Trustee upon receipt of notice that the carrier of such 
insurance will be paying claims thereon to the Trustee.. The Trustee shall hold the Business 
Interruption Account in trust under this Trust Agreement separate and apart from any other Funds 
and Accounts. Amounts deposited in the Business Interruption Account shall be immediately 
transferred and applied in the following order of priority: 

(i) to the Debt Service Account, an amount for payment of debt service 
on the Bonds when due; 

(ii) to the Lockbox Fund, an amount for payment of Operating Expenses 
(including the Base Management Fee to the extent covered by such business interruption 
insurance) when due; 

(iii) to the Taxes and Insurance Fund, an amount for payment of Taxes 
or insurance premiums when due with respect to the ownership and operation of the Hotel; 
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(iv) to the Administrative Fee Fund, an amount for payment of 
Administrative Expenses when due; and 

(v) to the Lockbox Fund, the balance, if any, for application by the 
Trustee as provided in this Article. 

Notwithstanding the foregoing, amounts required to be transferred pursuant to any 
given order of priority in this subsection shall be reduced to the extent the insurance carrier has 
directly paid business interruption insurance proceeds to parties other than the Trustee for such 
purposes. The Trustee shall be entitled to rely on a Certificate of the Commission in making the 
transfers set forth in this subsection. 

(e) Notwithstanding anything to the contrary in this Trust Agreement, if 
proceeds of insurance relate to any loss or damage to any property not constituting the Hotel, such 
proceeds shall be disbursed directly to the Persons legally entitled to such insurance proceeds. 

Section 5.20 Right of Access to Funds by Manager and the Commission. 

(a) Notwithstanding anything to the contrary in this Trust Agreement, so long 
as the Management Agreement has not expired or terminated, Manager is entitled to submit 
Requests and receive funds as described elsewhere in this Article for the purposes and in the 
manner described therein, notwithstanding any Event of Default (as defined in this Trust 
Agreement), the breach of any provision of this Trust Agreement, or the occurrence of any event 
or condition which with the giving of notice, the passage of time or both would constitute an Event 
of Default (as defmed in this Trust Agreement). 

(b) If the Management Agreement has expired or terminated and a new 
Management Agreement has not been entered into, until a replacement Manager has entered into 
a Management Agreement with the Commission, the Commission shall be entitled to submit 
Requests and receive funds as described elsewhere in this Article as if the Commission were 
Manager. 

ARTICLE VI 
MONEYS HELD IN TRUST, SECURITY FOR DEPOSITS, 

AND INVESTMENT OF FUNDS 

Section 6.01 Moneys Held in Trust. All moneys held by the Trustee under the 
provisions of this Trust Agreement shall be deposited with the Trustee, and held in the name of 
the Trustee, in such capacity under this Trust Agreement. All moneys deposited under the 
provisions of this Trust Agreement with the Trustee shall be held in trust and applied only in 
accordance with the provisions of this Trust Agreement and the Cash Management Agreement, 
and each of the Funds and Accounts established by this Trust Agreement shall be a trust fund for 
the purpose of this Trust Agreement subject to application thereof as set forth in this Trust 
Agreement and in the Cash Management Agreement. 
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Section 6.02 Deposits and Transfers. 

(a) All moneys held by the Trustee under this Trust Agreement may be placed 
on demand or time deposit, if and as directed by the Commission; provided, that such deposits 
shall permit the moneys so held to be available for use at the time when needed. 

(b) All moneys held under this Trust Agreement by the Trustee (other than 
moneys held in the Rebate Fund) shall be held in trust for the benefit of the Commission and the 
Registered Owners of the Bonds and, to the extent available to Manager under this Trust 
Agreement and the Cash Management Agreement, Manager. 

( c) All moneys deposited with the Trustee shall be credited to the particular 
Fund or Account as provided in this Trust Agreement. 

( d). Except as otherwise provided by Supplemental Trust Agreement, any 
transfer required to be made from one Fund or Account to another Fund or Account held by the 
same Person may be made by. book transfer of any moneys or investments or portions of 
investments without liquidating any investments in order to make such transfer unless the funds 
required to be transferred are needed to make payments out of the Fund or Account to which such 
funds were transferred at the time of transfer. 

Section 6.03 Investment of Funds. 

(a) Investments shall be made in accordance with applicable law. Moneys held 
in any Fund or Account shall be invested and reinvested by the Trustee as promptly as practicable, 
in accordance with a Letter oflnstructions of the Commission, in Investment Securities; provided, 
however, that the weighted average maturity of investments in the Debt Service Reserve Fund at 
any time may not exceed ten (10) years. If the Trustee fails to receive such directions at least one 
(1) Business Day before the day on which any amounts are required to be invested, the Trustee 
shall invest such amounts in an Investment Security described in clause ( e) of the definition 
thereof. Notwithstanding anything to the contrary in this Trust Agreement, Investment Securities 
in all Funds and Accounts shall mature, or the principal of and accrued interest on such Investment 
Securities shall be available for withdrawal without penalty, not later than such times as shall be 
necessary to provide moneys when needed for payment to be made from such Funds and Accounts. 
The Trustee shall not be responsible for determining whether or not any Investment Securities are 
legal investments under the laws of the State. The Trustee shall not.be responsible for any loss in 
any investment in any Fund or Account. 

(b) Except as otherwise provided in this subsection or by Supplemental Trust 
Agreement, interest earned or profits realized from investing any moneys deposited in the Funds 
and Accounts or any subaccount thereof shall be transferred to the Revenue Fund and applied 
pursuant to Section 5.07(a). Notwithstanding the foregoing: 

(i) interest and profits from the Rebate Fund shall be retained in such 
Fund; 
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(ii) interest and profits from the Hotel Account of the Construction Fund 
shall be deposited in the Hotel Account of the Construction Fund if received prior to the Opening 
Date; 

(iii) interest and profits from the Series 201 _ Capitalized Interest 
Account of the Construction Fund shall be deposited into the Series 201 _ Capitalized Interest 
Account; and 

(iv) interest and profits from the Debt Service Reserve Fund shall be 
deposited into the Series 201_ Capitalized Interest Account until [DATE, 20_J, and thereafter 
into the Debt Service Account to pay interest on Bonds. 

Section 6.04 Valuation and Sale oflnvestments. 

(a) Investment Securities acquired as an investment of moneys in any Fund or 
Account shall be at all times a part of such Fund or Account, and any profit or loss realized from 
the liquidation of such investment shall be applied as provided in Section 6.03(b ). 

(b) For the purpose of determining the amount in any Fund,. all Investment 
Securities credited to such Fund shall be valued at fair market value. The Trustee shall determine 
the fair market value based on accepted industry standards and from accepted industry providers. 
Certificates of deposit and bankers' acceptances shall be valued at the face amount thereof, plus 
accrued interest thereon. Any other investment shall be valued at the value thereof established by 
prior agreement among the Commission and the Trustee. 

( c) Except as otherwise provided in this Trust Agreement, the Trustee shall sell, 
or present for redemption, any Investment Security purchased as an investment whenever 
requested in writing by an Authorized Commission Representative or whenever it shall be 
necessary in order to provide moneys to meet any payment or transfer from any Fund or Account. 
The Trustee s.hall not be liable or responsible for any loss resulting from any such sale. 

( d) The Trustee is required to determine the value of the Debt Service Reserve 
Fund no less frequently than semi-annually (and monthly from the date of any deficiency until 
such deficiency is cured). 

ARTICLE VII 
PARTICULAR COVENANTS OF THE COMMISSION 

Section 7.01 Payment of Bonds. The Co1mnission.shall duly and punctually pay or 
cause to be paid, but solely from the Revenues and other assets pledged therefor by this Trust 
Agreement, the principal of, Redemption Price, if any, and interest on the Bonds, at the times and 
in the amounts and in the manner set forth in this Trust Agreement and in the Bonds, according to 
the true intent and meaning thereof. 

Section 7.02 Preserve Revenues. The Commission shall at all times, to the extent 
permitted by law, defend, preserve and protect its title to the Revenues and other assets pledged 
under this Trust Agreement and all the rights of the Registered Owners under this Trust Agreement 
against all claims and demands of all persons whomsoever. 
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Section 7.03 Compliance With Principal Transaction Documents. 

(a) The Commission shall duly and punctually perform, observe and comply, 
or cause the due and punctual performance, observance and compliance, in all material respects 
with all of the terms, provisions, conditions, covenants and agreements on its part to be performed, 
observed and complied with under this Trust Agreement and under the other Principal Transaction 
Documents and all other agreements entered into· or assumed by the Commission in connection 
with the Site or the Hotel or any part thereof, and will not suffer or permit any default or event of 
default (giving effect to any applicable notice requirements and cure periods) to exist under any of 
the foregoing. 

(b) The Commission shall diligently enforce its rights under each Principal 
Transaction Document and ensure due performance by each other party thereto of .its obligations 
thereunder ifthe failure to perform by such party is reasonably likely to have a Material Adverse 
Effect. 

Section 7.04 Installation and Construction of the Hotel. The Commission shall 
proceed with due diligence with the installation and construction of the Hotel. The Commission 
hereby grants to the Trustee all rights of access necessary for the Trustee to carry out its obligations 
and to enforce its rights under this Trust Agreement. It is expressly understood and agreed that 
the Trustee shall be under no liability of any kind or character whatsoever for the payment of any 
Costs of the Hotel and that all such costs shall be paid by the Commission from proceeds of th~ 
Bonds, from other amounts held pursuant to this Trust Agreement for such purpose, and from other 
funds, if any, received by the Commission. The acquisition, installation and construction of the 
Hotel shall be in accordance with all Applicable Laws and all applicable zoning, planning and 
building regulations, and the Commission shall obtain or cause to be obtained and shall compiy 
with and cause compliance with all necessary Approvals necessary to be obtained for the 
acquisition, installation, construction and operation of the Hotel. 

Section 7 .05 Money for Bond Payments to Be Held in Trnst. The Trustee shall serve 
as Paying Agent for the Bonds. As Paying Agent, the Trustee agrees that it will (i) hold all sums 
held by it for the payment of principal or Redemption Price of or interest on Bonds in trust for the 
benefit of the Registered Owners entitled thereto, until such sums shall be paid to such Registered 
Owners or otherwise disposed of as provided in this Trust Agreement; and (ii) give the 
Commission written notice of any default in the making of any such payment of principal or 
interest. 

Section 7.06 Limitation on Encumbrances. The Commission covenants and agrees 
that it will not directly or indirectly create, assume or suffer to exist any mortgage, deed of trust, 
pledge, security interest, encumbrance, lien or charge of any kind upon the Hotel or the Total 
Operating Revenues, whether such property is now owned or hereafter acquired, other than 
(a) Permitted Encumbrances, or (b) to further secure Bonds. 

Section 7.07 Limitation on Indebtedness. The Commission shall not create, issue, 
incur, execute, assume or suffe~ to exist any bonds, notes, loans, installment purchase agreements, 
lease purchase agreements, certificates of participation, obligations for borrowed money, or other 
Indebtedness that is secured by the Revenues and other assets pledged under this Trust Agreement 
except as provided in this Trust Agreement. 
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Section 7.08 Limitation on Disposition of Assets. With the exception of (a) security 
interests permitted under Section 7.06, (b) Hotel assets sold, leased or disposed of in the ordinary 
course of business not to exceed $1,000,000 in any Operating Year, (c) the disposal ofFF&E that 
is damaged, dilapidated or obsolete and replacement thereof with FF&E determined by Manager 
to be of comparable quality, utility and value, or (d) a disposition of the Hotel that 
contemporaneously permits the defeasance of all of the Bonds, the Commission shall not cause or 
suffer to occur any sale, lease, transfer or other disposition of the Commission's right, title and 
interest in and to the Hotel or any part thereof, including the Property. The Commission also 
covenants and agrees that it will not sell, pledge, factor or otherwise dispose of any accounts 
receivable relating to Total Operating Revenues under any circumstances. 

Section 7.09 Design-Build Agreement. The Commission shall diligently enforce its 
rights under the Design-Build Agreement and ensure due performance by the Design-Builder of 
its obligations thereunder. [If the Hotel is not substantially complete by the latest permitted date 
of substantial completion or finally complete by the latest permitted date of final completion, the 
Commission shall proceed to collect from the Design-Builder, damages to the fullest extent 
permitted under the Design-Build Agreement. The Commission shall enforce the payment of such 
damages for the benefit of the Commission and the Trustee. All such damages received by the 
Commission shall be paid to the Trustee for deposit in the Debt Service Account and the Taxes 
and Insurance Fund, as appropriate.] The Trustee shall have the power to enforce any right or 
remedy granted to the Commission or to the Trustee and any obligation imposed on any other party 
as provided in the Design-Build Agreement. 

Section 7.10 Tax Covenant. The Commission shall at all times do and perform all acts 
and things permitted by law and this Trust Agreement which are necessary or desirable in order to 
assure that interest paid on the Tax-Exempt Bonds (or any of them) will be excluded from gross 
income for federal income tax purposes and shall take no action that would result in such interest 
not being excluded from gross income for federal income tax purposes. Without limiting the 
generality of the foregoing, the Commission shall comply with the provisions of the Tax 
Certificates. This covenant shall survive payment in full or defeasance of the Bonds. 

Section 7.11 Books of Account. The Commission shall maintain or cause to be 
maintained with respect to the Hotel systems of accounting established and. administered in 
accordance with sound business practices and the laws of the State and sufficient in all respects to 
pennit preparation of financial statements in accordance with Generally Accepted Accounting 
Principles and the Uniform System of Accounts. All financial statements with respect to the Hotel 
shall be prepared in accordance with Generally Accepted Accounting Principles and the Uniform 
System of Accounts, consistently applied. 

Section 7.12 Maintenance of the Hotel. The Commission shall maintain or cause to be 
maintained the Hotel in good and substantial repair, working order and condition; provided, that 
if all or any of the Hotel shall be destroyed or damaged by Casualty, the Casualty Proceeds shall 
be applied in accordance with the terms of Section 7.18. Without limiting the generality of the 
foregoing, the Commission shall maintain, use and operate or cause the maintenance, use and 
operation of the Hotel and all engines, boilers, pumps, machinery, apparatus, furniture, fixtures, 
fittings and equipment, including FF&E, of any kind in or that shall be placed in any building or 
structure now or hereafter at any time constituting part of the Hotel, in good repair, working order 
and condition, and the Commission shall from time to time make or cause to be made all needful 
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and proper replacements, repairs, renewals and improvements, in each case to the extent necessary 
so that the value of the Hotel shall not be impaired in any manner that could result in a Material 
Adverse Effect on the Commission or the Hotel. 

Section 7.13 Compliance With Law; Maintenance of Approvals. 

(a) The Commission shall comply with all Applicable Laws in connection with 
the Hotel, except those that shall be contested in good faith and by appropriate proceedings 
diligently conducted by the Commission. Without limiting the generality of the foregoing, the 
Commission shall operate, use and maintain, or shall cause the operation, use and maintenance of, 
the Hotel in accordance with all Applicable Laws (except for such instances of inadvertent or 
unintentional noncompliance that would not reasonably be expected to have, either individually or 
in the aggregate, a Material Adverse Effect on the use, operation or maintenance of the Hotel) and 
the applicable Annual Plan and shall not alter or change or permit the change or alteration of the 
Hotel from its intended use as the Hotel. 

(b) The Commission will (i) maintain or cause to be maintained in full force 
and effect all Approvals now held or hereafter acquired with respect to the Commission or the 
Hotel, the loss, suspension, or revocation of which, or failure to renew, could have a Material 
Adverse Effect on the Commission or the Hotel and (ii) perform, observe, fulfill and comply (or 
cause the performance, observance, fulfillment and compliance of and with) all of its obligations, 
covenants and conditions contained in such Approvals. 

Section 7.14 Environmental Laws. 

(a) The Commission shall at all times comply or cause compliance at the Hotel 
and Site in all material respects with all applicable Environmental Laws. The Commission shall 
not, and shall not suffer, consent or permit any other Person to: (i) violate any applicable 
Environmental Law in any material respect at the Hotel; or (ii) generate, use, treat, recycle, reclaim, 
transport, handle, store, release or dispose of any Hazardous Materials in or into, on, under or onto, 
or from any real property owned, leased or operated by the Commission (except for such 
generation, use, transport, handling, or storage of those Hazardous Materials in such quantities and 
under such circumstance as are reasonably necessary for the construction, use, maintenance and 
operation of the Hotel; provided, that the Commission complies (and causes other Persons to 
comply with) applicable Environmental Laws and except for such air emissions and wastewater 
discharges to sewer systems made in strict compliance with all Applicable Environmental Laws 
and permits); or (iii) permit any Lien imposed pursuant to any Environmental Law to be imposed 
or to remain on the Site or the Hotel or any other real property owned, leased or operated by the 
Commission. · 

(b) The Commission shall promptly take and diligently prosecute or cause to 
be prosecuted any and all necessary Remedial Actions upon obtaining knowledge of the presence, 
storage, use, disposal, transportation, active or passive migration, release or discharge of any 
Hazardous Materials on, from, in, under or about the Site or the Hotel. Upon obtaining knowledge 
of any condition of or affecting the Site or the Hotel, that is in violation of any applicable 
Environmental Law, the Commission shall promptly correct such condition or cause it to be 
corrected. In the event the Commission undertakes or causes to be undertaken any Remedial 
Action with respect to any Hazardous Material on, from, in, under or about the Site, the Hotel, the 
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Commission shall conduct and complete such Remedial Action in compliance with all applicable 
Environmental Laws and in accordance with the applicable policies, orders and directives of all 
Governmental Authorities. 

Section 7.15 Taxes, Assessments, Governmental Charges and Adverse Judgments. 
The Commission shall pay and discharge or cause to be paid and discharged (but solely from Total 
Operating Revenues and amounts on deposit in. the Taxes and Insurance Fund) all taxes, 
assessments, governmental charges of any kind whatsoever, adverse judgments, utility rates, meter 
charges and other utility charges (collectively, "Impositions") that may be or have been assessed 
or rendered or that have or may become liens upon the Hotel, the Total Operating Revenues, or 
any portion of the Revenues or other assets pledged under this Trust Agreement or the interests 
therein of the Trustee or of the Registered Owners of the Bonds and will make such payments or 
cause such payments to be made, respectively, in due time to prevent any delinquency thereon or 
any forfeiture or sale of the Hotel, the Revenues or other assets pledged under this Trust Agreement 
or any part of thereof, and, upon request, shall furnish to the Trustee receipts for all such payments, 
or other evidences satisfactory to the Trustee; provided, that the Commission shall not be required 
to pay any Imposition as long as it shall in good faith contest the validity thereof, if (a) the 
Commission shall have deposited with the Trustee adequate reserves in the Taxes and Insurance 
Fund (or such other special fund or account as shall be established to set aside amounts necessary 
to pay any adverse judgments) in an amount equal to at least one hundred twenty-five percent 
(125%) (or such higher amount as may be required by Applicable Law) of the total of (i) the 
balance of such Imposition then remaining unpaid, and (ii) all interest, penalties, costs and charges 
accrued or accumulated thereon; (b) no risk of sale, forfeiture or loss of any interest in the Hotel, 
the Revenues or other assets pledged under this Trust Agreement or any part thereof arises, in the 
Trustee's reasonable judgment, during the pendency of such contest; (c) such contest does not, in 
the Trustee's reasonable judgment, have a Material Adverse Effect; and (d) such contest is based 
on bona fide, material, and reasonable claims or defenses. Any such contest shall be prosecuted 
with due diligence, and the Commission shall promptly pay or cause to be paid the amount of such 
Imposition as finally determined, together with all interest and penalties payable in connection 
therewith. The Trustee shall have full power and the Commission, but no obligation, to apply any 
amount deposited with the Trustee under this Section to the payment of any unpaid Imposition to 
prevent the sale, forfeiture or loss of the Hotel, the Revenues or other assets pledged under this 
Trust Agreement or any interest therein or part thereof for non-payment of such Imposition, if the 
Trustee reasonably believes that such sale, forfeiture or loss is threatened. Any surplus retained 
by the Trustee after payment of the Imposition for which a deposit was made shall be transferred 
to the Revenue Fund for disposition in accordance with Section 5.07(a). Notwithstanding any 
provision of this Section to the contrary, the Commission shall pay any Imposition that it might 
otherwise be entitled to contest if an Event of Default shall occur or if the Hotel, the Revenues or 
other assets pledged under this Trust Agreement or any interest therein or any part thereof is in 
jeopardy or in danger of being sold, forfeited, foreclosed or otherwise lost. If the Commission 
fails to pay any such Imposition, the Trustee may (but shall not be obligated to) make such payment 
and the Commission shall reimburse the Trustee on demand for all such advances. 

Section 7.16 Insurance. 

(a) Required Insurance. The Commission shall maintain or cause to be 
maintained the insurance set forth in Exhibit K to this Trust Agreement. The Commission shall 
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deliver or cause to be delivered to the Trustee prior to commencement of construction, installation 
and equipping of the Hotel, evidence of insurance in the form of Accord Certificate No. 25-S 
acceptable to the Trustee and a statement of the insurance maintained pursuant to this Section. 

(b) Changes in Insurance Industry. If changes in the insurance industry shall 
make any description of the required insurance coverages inaccurate or otherwise inappropriate, 
then the Commission shall have the right, by notice to the Trustee, to revise such requirement to 
accurately describe, in accordance with then current industry practice, the type of insurance which 
would be comparable to the required insurance coverage described in this Trust Agreement. 

( c) Insurance Consultant. The Commission shall employ or cause to be 
employed for the benefit of the Trustee and the Commission an Insurance Consultant to review 
the insurance requirements relating to the Hotel from time to time (but not less frequently 'than 
once every twenty-four (24) months). As of the Closing Date and thereafter not less than annually, 
the Commission shall cause the Insurance Consultant to provide a certificate to the Trustee 
certifying that the requirements of Section 7 .16 are satisfied. The cost of such Insurance 
Consultant will be paid as an Operating Expense by Manager from amounts on deposit in the 
Lockbox Fund. If the Insurance Consultant recommends increases in any of the coverages or 
modifications in any of the terms of such insurance requirements and the Commission approves 
such increases or modifications, the Commission shall obtain or cause to be obtained the approved 
increases or modifications, to the extent such insurance is available at and on commercially 
reasonable rates and terms. Notwithstanding anything to the contrary in this Section, if the 
Insurance Consultant recommends any reduction in the insurance coverage required pursuant to 
paragraphs (i) through (iv) of Exhibit _ and the Commission approves such reduction, the 
Commission shall maintain or cause to be maintained insurance at such reduced coverage; 
provided, that the Insurance Consultant shall have provided a statement to the Commission and 
the Trustee to the effect that such reduced coverage provides the greatest amount of coverage 
available, in the judgment of the Insurance Consultant, at and on commercially reasonable rates 
and terms. A copy of any such statement shall be furnished to the Trustee. 

Section 7.17 Insurers; Policy Forms and Loss Payees. All insurance policies provided 
for in this Article shall be from financially responsible insurers rated no less than "A-/XII" by 
A.M. Best and shall be in such form and contain such provisions as are generally considered 
standard for the type of insurance involved except to the extent otherwise required by this 
Agreement. Without in any way limiting the foregoing, the insurance shall conform to all 
subsections of this Section. 

(a) Named Insureds. The insurance policies required by this Article, if obtained 
by Manager, shall name Manager as the named insured and Owner and the Trustee (for the benefit 
of the Registered Owners of the Bonds) as their interests may appear as additional insureds or, if 
such policies are obtained by Owner, shall name Owner as named insured and Manager and the 
Trustee (for the benefit of the Registered Owners of the Bonds) as their interests may appear as 
additional insureds. 

(b) Amounts of Coverage. When maintained by Owner, amounts and types of 
coverages and amounts of deductibles shall be subject to the reasonable approval of Manager; 
provided, however, ifthe coverages and amounts conform to the requirements of this Agreement, 
including Exhibit N, then the coverages and amounts shall be deemed approved by Manager. 
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(c) Waiver of Subrogation Requirements. Where appropriate and obtainable 
(including the insurance provided for in Exhibit N), all policies shall waive subrogation rights 
against Manager, Owner, the Trustee and the Registered Owners of the Bonds. 

(d) Term: Notice of Termination. Each insurance policy shall be for a term of 
not less than one (1) year; provided, that policies may be obtained for a lesser period to the extent 
necessary for the term thereof to end concurrently with other related coverages; Each insurance 
policy shall include a requirement that the insurer provide at least thirty (30) days' written notice 
of cancellation or material change in the tenns and provisions of the policy to Manager, Owner 
and the Trustee. 

(e) Severability of Interests. Each insurance policy where obtainable shall 
include a severability of interest clause. 

(f) Insurance Primary. All insurance policies obtained by Manager shall be 
primary and without a right of contribution of any other insurance carried by or on behalf of Owner 
or the Trustee with respect to their respective interests in the Total Operating Revenues and the 
Hotel. All insurance policies obtained by Owner shall be primary and without a right of 
contribution of any other insurance carried by or on behalf of Manager or the Trustee with respect 
to their respective interests in the Total Operating Revenues and the Hotel. 

(g) Occurrence Policies. Each insurance policy shall be written on occurrence, 
rather than claims made, basis; provided, that boiler and machinery coverage may be on . an 
accident basis and employment practices and directors and officers insurance may be on a claims 
made basis. 

(h) Agreed Value. All property insurance policies shall contain an agreed value 
clause updated by the Insurance Consultant as provided in Exhibit_. 

Section 7.18 Disposition of Insurance and Condemnation Proceeds. 

(a) The Commission shall provide the Trustee with immediate written notice of 
(i) any material loss or damage to the Hotel or any part thereof (each, a "Casualty"), or (ii) any 
actual or threatened action or proceeding relating to any condemnation or other taking, direct or 
indirect, or sale or transfer in lieu of a condemnation or taking (each, a "Taking") of the Hotel or 
any part thereof. To the extent of Casualty or Taking only, the Commission hereby irrevocably 
authorizes and empowers the Trustee as the Commission's attorney-in-fact to make the proof of 
loss, adjust and compromise any claim under insurance policies and to appear in and prosecute or 
defend any action arising from such insurance policies or any Taking. The Trustee shall be entitled 
to collect, and the Commission hereby assigns to the Trustee for deposit into the Insurance and 
Condemnation Proceeds Fund, all Casualty Proceeds or the proceeds of any award, payment or 
claim for damages, direct or consequential, in connection with any Taking of the Hotel and is 
further entitled to deduct therefrom the Trustee's reasonable out-of-pocket expenses incurred in 
the collection of such proceeds (such proceeds after such deductions, the "Available Amount"). · 

(b) The Trustee shall cause the Available Amount, together with all other 
amounts deposited with the Trustee as a result of a Shortfall (as defined below), to be applied to 
the cost ofrestoration and reconstruction of the Hotel so long as the Commission has certified that 
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the following conditions have been met: (i) no Event of Default then exists, (ii) the Available 
Amount together with all investment income earned or expected to be earned thereon and other 
proceeds deposited with the Trustee will be sufficient to restore the Hotel to its Pre-Existing 
Condition (as defined below), or if such proceeds are not sufficient (a "Shortfall"), the Commission 
shall have deposited or caused to be deposited, into the Insurance and Condemnation Proceeds 
Fund the full amount of such Shortfall within 30 days after the Trustee's written notice of such 
Shortfall, (iii) the Hotel can be restored and repaired as nearly as is reasonably practicable to the 
condition it was in immediately prior to a Casualty in the case of any Casualty or to a condition, 
in the case of any Talcing, that permits the Hotel's use in the manner contemplated by this Trust 
Agreement and for which the Hotel was originally constructed, in each case in compliance with 
all Hotel Requirements (the "Pre-Existing Condition"), (iv) the Commission shall have received 
and approved, in its reasonable judgment, plans and detailed specifications of the contemplated 
repair or restoration of the Hotel, together with a statement of an architect that the Hotel can be 
restored to its Pre-Existing Condition in the time and for the cost specified in such plans and 
specifications, and (v) if more than 15% of the Hotel is damaged, destroyed or taken, the 
Commission shall have furnished to the Trustee a guaranteed maximum or fixed price contract for 
the restoration or repair of the Hotel to the Pre-Existing Condition for an amount not in excess of 
the Available Amount together with all investment income earned or expected to be earned thereon 
and all other amounts deposited with the Trustee as a result of a Shortfall. 

(c) Following a Casualty or Taking affecting the Hotel, if the Available 
Amount together with all investment income earned or expected to be earned thereon and all other 
amounts deposited with the Trustee as a result of a Shortfall is made available for repair or 
restoration and is sufficient for such purpose, the Commission shall cause the restoration of the 
Hotel to substantially its Pre-Existing Condition or such other condition as the Trustee may 
approve in writing, and the Commission shall cause the commencement of such restoration or 
repair as soon as practicable after the Casualty or Taking and at all times thereafter the diligent 
prosecution thereof to completion. Subject to satisfaction of conditions set forth in Section 7 .18(b) 
and provided that no Event of Default has occurred and is continuing, the Trustee will disburse 
any Casualty Proceeds or condemnation awards collected by it in accordance with the applicable 
procedures of Section 5.04 and shall be entitled to condition disbursement of any such insurance 
proceeds or condemnation awards upon satisfaction of the terms and conditions specified in 
Section 5.04. 

(d) Any amount of insurance proceeds remaining in the Trustee's possession 
after full and final payment and discharge of all Bonds shall be refunded to the Commission or 
otherwise paid in accordance with Applicable Law. If the Trustee acquires title to the Hotel, the 
Trustee shall have all of the right, title and interest of the Commission in and to any insurance 
policies and unearned premiums thereon, any proceeds, awards or damages arising from any 
Taking and in and to the proceeds resulting from any damage to the Commission's interest therein 
prior to such sale or acquisition. · 

(e) Notwithstanding the prov1s10ns of Section 7.18(b), all condemnation 
proceeds resulting from a temporary Taking that are not attributable to compensation for 
alterations or physical damage to the real or personal property used in the operation of the Hotel 
shall be deemed Total Operating Revenues and deposited in the Lockbox Fund. 
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(f) Subsections (a) through (e) of this Section shall apply only after the Date of 
Final Completion. Prior to the Date of Final Completion, in the event of any Casualty or Taking 
affecting the Hotel, the Commission shall cause the Hotel to be restored or rebuilt in accordance 
with the Design-Build Agreement. 

Section 7.19 Manager. The Commission hereby covenants and agrees that it will at all 
times cause to be delegated the duties and responsibilities of operating the Hotel, pursuant to an 
operating agreement consistent with the terms of the Management Agreement, to a nationally 
recognized hotel management company (or a regional or national hotel management company so 
long as the Hotel is under franchise by a national hotel franchisor of First-Class Hotels) having the 
experience and qualifications to operate and manage a first-class hotel of the size and character of 
the Hotel; provided, that if the Commission is unable to retain such a management company on 
terms substantially consistent with the terms of the Management Agreement, then the Commission 
shall have the right to operate and manage the Hotel. The Commission covenants to use 
commercially reasonable efforts to enforce or cause to be enforced all of its rights and remedies 
under the Management Agreement (except as limited by this Trust Agreement), and, if the 
Commission fails to do so, the Trustee shall have the right to do so. To the extent permitted under 
the Management Agreement, the Commission shall have the right to cure Manager's defaults 
thereunder. The Commission .shall provide written notice to the Trustee at least sixty (60) days 
prior to the proposed early termination of the Management Agreement describing the reasons for 
such early termination. In addition, the Commission shall provide written notice to the Trustee of 
any Manager Events of Default (as defined in the Management Agreement) that have occurred and 
are continuing under the Management Agreement and the proposed remedy to be pursued with 
respect to such Manager Event of Default. Nothing in this Trust Agreement shall restrict 
Manager's ability to assign the Management Agreement as provided therein. 

Section 7.20 Operation of the Hotel. 

(a) Management of the Hotel. The Commission shall cause the Hotel to be 
managed and operated as a First-Class Hotel affiliated with either (i) a national hotel chain with 
experience in managing First-Class Hotels or (ii) a hotel operator with a national chain affiliation 
through a franchise agreement with national hotel franchisor of First-Class Hotels. The 
Commission shall cause to be in full force and effect at all times a Management Agreement with 
respect to the Hotel with terms and conditions substantially the same as those of the initial 
Management Agreement (except any changes required by Bond Counsel in order for Bond Counsel 
to deliver its opinion required by subsection (g) of this Section, or any changes that are based upon 
the advice of a Hotel Consultant), and which requires Manager to maximize over the term of such 
Management Agreement the financial return to the Commission from the operation of the Hotel as 
a full-service, first-class, Luxury hotel. The Commission may amend, modify, waive or otherwise 
alter the Management Agreement in compliance with the terms of such Management Agreement, 
but if such amendment, modification, waiver or alteration materially and adversely affects the 
Commission's ability to satisfy the Debt Service on the Bonds for any Operating Year, such 
amendment, modification, waiver or alteration shall require the Controlling Parties. Each 
Management Agreement for the Hotel or any part thereof shall expressly permit the assignment 
thereof to the Trustee for the benefit of Registered Owners and entitle the Trustee to the benefits 
thereof upon the occurrence of an Event of Default. 

73 
OHSUSA:756165438.IO 



(b) Maintain License. The Commission shall at all times, where required by 
the laws of the jurisdiction, maintain or cause to be maintained in full force and effect the 
applicable Approvals necessary to operate the Hotel as a First-Class Hotel and Hotel in accordance 
with the Operating Standards. Without limiting the generality of the foregoing, the Commission 
shall obtain or cause to be obtained, and maintain or cause to be maintained, in good standing, all 
liquor licenses, food service licenses and other permits or licenses necessary for the lawful 
operation of bars, restaurants and other facilities offering food or beverages, alcoholic or 
otherwise, at the Hotel. 

( c) Equip the Hotel. The Commission shall, pursuant to applicable licensing 
regulations (including requirements imposed by the Required Scope of the Hotel) from time to 
time in effect, suitably equip the Hotel to permit its overall operation in a manner reasonably 
expected for the Hotel to constitute a First-Class Hotel (including the operations of all restaurants, 
bars, lounges, food service facilities and other guest service facilities), but solely from moneys on 
deposit in the Construction Fund and Total Operating Revenues other moneys available for such 
purpose pursuant to this Trust Agreement. 

(d) Acquisition of Services, Supplies and Materials. The Commission shall 
make no payment from the Construction Fund for services, supplies or materials without 
complying with the requirements for disbursements from the Construction Fund pursuant to this 
Trust Agreement. 

(e) Asset Manager. The Commission shall hire or cause to be hired not later 
than the first anniversary date of the Closing Date an Asset Manager to assist the Commission in 
overseeing the operations of the Hotel for the benefit of and on behalf of the Commission and the 
Trustee. If the Person then serving as Asset Manager is terminated or resigns, the Commission 
shall hire or cause to be hired a replacement within sixty (60) days after such termination or 
resignation. The Asset Manager shall signify acceptance of such position by executing a certificate 
at or prior to employment that he, she or it agrees to perform the duties of Asset Manager as 
described in the Principal Transaction Documents and which include: (i) reviewing and 
recommending to the Trustee approval or disapproval of the proposed Capital Budget and 
Operating Budget for the upcoming Operating Year (collectively, the "Proposed Annual Plan"), 
(ii) reviewing all reports required to be delivered by Manager pursuant to the Management 
Agreement, (iii) providing reports to the Commission on a quarterly basis summarizing the Asset 
Manager's :findings for the preceding quarter regarding Manager's compliance with the 
Management Agreement, (iv) approving the list of potential replacement Hotel Consultants 
supplied by Manager, and (v) commenting on the recommendations submitted by any Hotel 
Consultant. Notwithstanding anything to the contrary in this Trust Agreement or in the 
Management Agreement, the Asset Manager shall not have any additional or different rights with 
respect to Manager, the Hotel or any part thereof than those of the Commission. 

(f) Each Management Agreement entered into by the Commission shall first 
require the written opinion of Bond Counsel that such Management Agreement will not, in and of 
itself, result in the inclusion of interest on the Tax-Exempt Bonds in the exclusion from gross 
income for federal income tax purposes. Any amendment or extension of the Management 
Agreement or change in the identity of Manager shall require the written opinion of Bond Counsel 
that such amendment or extension of the Management Agreement will not, in and of itself, cause 
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the interest on any of the Tax-Exempt Bonds to become includible in gross income for federal 
income tax purposes. 

Section 7.21 Annual Plans. 

(a) Review and Adjustment of Annual Plans .. On or before May 1 of each 
Operating Year and on or before sixty (60) days prior to the Opening Date, the Commission shall 
cause Manager to prepare and deliver to the Commission and its designees and consultants 
(including the Trustee) for the Commission's review, a preliminary Proposed Annual Plan for the 
next Operating Year or, in connection with the opening of the Hotel, for the period of time from 
the Opening Date to the following June 30. The Commission shall cause Manager to deliver its 
final Proposed Annual Plan for the next Operating Year or, in connection with the opening of the 
Hotel, for the period of time from the Opening Date to the following June 30, by May 15 of the 
applicable prior Operating Year or forty-five (45) days prior to the Required Opening Date, as 
applicable. 

(b) Approval of Annual Plans. The Commission and Manager shall meet 
within fifteen (15) days after the Commission's receipt of the final Proposed Annual Plan for any 
Operating Year. The Commission shall cause Manager to Manager to provide to the Commission 
at such time its final Proposed Annual Plan for the applicable Operating Year. The Commission 
shall not disapprove expenditures set forth in the Proposed Annual Plan that are reasonably 
necessary in order for the Hotel to comply with the Operating Standards, provided, that there are 
Sufficient Funds therefor, except as provided in subsection (e) below. If the Commission and 
Manager are unable to agree upon the final Proposed Annual Plan within fifteen (15) days after 
such initial 15-day period, then within ten (10) days after the expiration of such second 15-day 
period, the Commission shall deliver to Manager its written objections to the Proposed Annual 
Plan. The Commission's objections to a Proposed Annual Plan shall include the specific items 
disapproved. During the 15-day period following Manager's receipt of the Commission's 
objections, the Commission and Manager shall meet and confer regarding the disapproved items. 
Within five (5) days after the expiration of such third 15-day period, Manager shall submit to the 
Commission a revised Proposed Annual Plan incorporating such revisions as the Commission and 
Manager agreed upon during such third 15-day period. 

( c) Referral to Hotel Consultant. If the parties do not agree on the 
Commission's revisions, then either Party may submit the matter for resolution by the Hotel 
Consultant. 

( d) Interim Annual Plan. Until such time as the parties have agreed on all line 
items of the Proposed Annual Plan, Manager shall have the right to operate the Hotel in accordance 
with: (i) any line items in the Proposed Annual Plan that do not require Commission approval 
under the Management Agreement, and (ii) those line items in the Proposed Annual Plan that have 
been agreed upon by the Commission and Manager, and (iii) with respect to those line items in the 
Proposed Annual Plan not yet approved by the Commission and until resolution by a Hotel 
Consultant, the corresponding line items in the Annual Plan in effect during the preceding 
Operating Year (but without duplication of any individual Capital Expenditures, expenditures for 
FF&E or other "one-time" expenditures), in each case as adjusted for the change in the 
irrimediately preceding calendar year in the Bay Area CPI. 
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(e) Commission Approval Rights. Without limiting the Commission's 
approval rights, the Commission shall have the right to object to any aspect of any Proposed 
Annual Plan if (among other reasons): 

(i) the objection and proposed change would not materially (A) impair 
Manager's ability to achieve a performance test, (B) interfere with Manager's operation of the 
Hotel in a manner consistent and in compliance with the Operating Standards, or (C) interfere with 
Manager's performance and satisfaction of its duties and obligations under the Management 
Agreement; 

(ii) as to a proposed Capital Budget, there are not Sufficient Funds 
available to make the proposed Capital Improvement set forth therein; 

(iii) as to a proposed Operating Budget, there are not Sufficient Funds 
avaihible therefor; 

(iv) as to a proposed Operating Budget, it shall result in a Debt Service 
Coverage Ratio of less than the Debt Service Coverage Requirement; 

(v) as to a proposed Capital Budget, all or some of the proposed Capital 
Improvements represent material upgrades to the quality or facilities of the Hotel (as distinct from 
repairs, maintenance or replacements required to prevent any diminution in quality) that are not, 
in the Commission's reasonable opinion, required to satisfy the Operating Standards; or 

(vi) as to a proposed Capital Budget, any proposed upgrade to the quality 
or the facilities of the Hotel would (A) require material alterations to the Building as a result of 
any· modifications in Manager's brand standards made by Manager after the effective date of the 
Management Agreement, except as necessary to correct an Emergency or to comply with 
Applicable Law; (B) require purchase of new or replacement FF&E as a result of any modifications 
in Manager's brand standards made by Manager after the effective date of the Management 
Agreement, prior to the earlier of five (5) years from the date of purchase of such FF&E or the end 
of the useful life of such FF&E; (C) be imprudent based upon a reasonable weighing of the costs 
and benefits to the Hotel of the upgrades (taking into account the cost and impact on Hotel revenue 
and expense of the upgrades, the useful life of the upgrades, and the remaining term of the 
Management Agreement); or (D) render funds in the Capital Reserve Fund, the FF&E Reserve 
Fund, the Working Capital Reserve Fund, or the Revenue Stabilization Fund inadequate for other 
necessary Capital Expenses or funding of other amounts as contemplated by the Management · 
Agreement or an existing approved Capital Budget. The foregoing shall not in any way limit the 
Commission's right to approve a proposed Capital Budget as to reasonableness of specifications 
and cost of implementing any upgrade set forth therein. 

(f) Referral to Hotel Consultant. If the parties do not agree upon the 
Commission's revisions, then the Management Agreement shall provide that either party may 
submit the matter for resolution by a Hotel Consultant pursuant to the provisions of subsection (g) 
below. 

(g). Debt Service Coverage. In addition, the Management Agreement shall 
provide that under each of the following circumstances, the Commission may require the 
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appointment of a Hotel Consultant (within thirty (30) days after the receipt of the following 
infonnation) to make written recommendations as to the operations, management, marketing, 
improvement, condition or use of the Hotel or any part thereof: 

(i) if the Commission determines that a proposed Operating Budget 
will not result in the Debt Service Coverage Requirement being met; 

(ii) if the Commission determines that the actual Debt Service Coverage 
Ratio with respect to the Initial Series of Bonds for any four consecutive quarters is less than the 
Debt Service Coverage Requirement; and 

(iii) if the Certified Annual Financial Statements delivered to Owner 
pursuant to the Management Agreement reflects that the Debt Service Coverage Requirement was 
not achieved. 

The Commission shall include in each Management Agreement a covenant requiring Manager to 
deliver to the·Commission and the Trustee within ninety (90) days after the end of each Operating 
Year Certified Annual Financial Statements prepared by an Independent Accountant for the 
preceding Operating Year (including a calculation of the Debt Service Coverage Ratio). 

(h) Hotel Consultant. The Management Agreement shall provide that the 
following provisions shall apply to a matter to be referred to a Hotel Consultant for resolution: 

(i) The use of the Hotel Consultant shall be the exclusive means of 
resolution by the parties of the matter referred, and the decision of the Hotel Consultant shall be 
final and binding on the parties. 

(ii) Manager and the Commission shall agree to reasonably cooperate 
with the Hotel Consultant in order to permit the Hotel Consultant to effectively perform its duties 
and responsibilities in connection with such engagement. · 

(iii) Each party shall be entitled to make written submissions to the Hotel 
Consultant, and if a party makes any submission it shall also provide a copy to the other party and 
the other party shall have the right to comment on such submission. 

(iv) The parties shall make available to the Hotel Consultant all books 
and records reasonably related to the matter in dispute and shall render to the Hotel Consultant any 
assistance reasonably requested of the parties. 

' (v) Each party shall deliver to the other at no additional charge copies 
of any information, correspondence or documents delivered to the Hotel Consultant 
contemporaneously with delivering such information, correspondence or documents to the Hotel 
Consultant. 

(vi) Each. party shall also, upon the request of the other party or the 
Trustee, meet with the Hotel Consultant to discuss the Hotel Consultant's reports, findings and 
written recommendations. 
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(vii) The Hotel Consultant shall make its recommendation with respect 
to the matter referred for determination by taking into consideration the Commission's obligations 
with respect to the Bonds, then-existing market and economic conditions, and operation of the 
Hotel in a manner that is consistent with the Operating Standards. 

(viii) Each party shall consider in good faith the recommendations of the 
Hotel Consultant and shall implement those recommendations to the extent: (A) such 
recommendations do not cause the Hotel to fail to meet the Operating Standards, including 
Manager's brand standards, (B) there are Sufficient Funds available therefor, (C) such 
recommendations do not cause Manager to fail to meet any performance tests, (D) such 
recommendations will not cause a Manager Event of Default under the Management Agreement, 
and (E) such recommendations do not, in the opinion of Bond Counsel, adversely affect the tax­
exempt status of the interest on the Bonds. 

(ix) The terms of engagement of the Hotel Consultant shall include an 
obligation on the part of the Hotel Consultant to: (1) notify the parties in writing of its findings 
and recommendation(s) within thirty (30) days from the date on which the Hotel Consultant has 
been selected (or such other period as the parties may agree); and (2) establish a timetable for the 
making of submissions and replies. 

(x) The fees and expenses of the Hotel Consultant shall be paid as an 
Operating Expense from amounts on deposit in the Lockbox Fund. 

The Management Agreement with Hyatt shall be deemed to comply with the requirements 
in this Section. 

Section 7.22 Deposit of Total Operating Revenues; Cash Management Agreement. 
The Commission covenants and agrees that it shall deposit or cause to be deposited all Total 
Operating Revenues calculated on a cash basis (less the Petty Cash Amount) in the Lockbox Fund 
pursuant to the terms of the Cash Management Agreement. The Commission shall cause Manager 
to be a party to the Cash Management Agreement. The Commission covenants and agrees to 
maintain or cause to be maintained the Lockbox Fund during the period of time from at least seven 
days prior to the Opening Date until no Bonds are Outstanding. The Commission covenants and 
agrees to execute any substitute or replacement Cash Management Agreement, conditioned with 
respect to Total Operating Revenues as are reasonably required by the Trustee; provided, that 
unless consented to in writing by Manager, which consent shall not be unreasonably withheld, 
conditioned or delayed, such Cash Management Agreement shall not materially or substantively 
modify Manager's rights, duties or obligations under the Cash Management Agreement or this 
Trust Agreement or have a material adverse effect on the rights or obligations of Manager. 

(a) The Commission shall include in each Management Agreement a covenant 
requiring Manager to deliver to the Commission and the Trustee within 90 days after the end of 
each Operating Year Certified Annual Financial Statements prepared by an Independent 
Accountant for the preceding Operating Year (including a calculation of the Debt Service 
Coverage Ratio). 

(b) Nothing in this Section shall be construed as in any way limiting or 
conditioning any other obligation of the Commission under this Trust Agreement. 
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Section 7.23 Subordination to the Commission Agreements With the United States. 
This Trust Agreement is subject and subordinate to the terms, reservations, restrictions and 
conditions of any existing or future agreements between the Commission and the United States, 
the execution of which has been or may be required as a condition precedent to the transfer of 
federal rights or property to the Commission for airport purposes, and the expenditure of federal 
funds for the operation, extension, expansion or development of the Airport. 

Section 7.24 Further Assurances. At any and all times the Commission shall, so far as 
it may be authorized by law, make, do, execute, acknowledge and deliver all and every such further 
acts, deeds, conveyances, assignments, transfers and assurances as may be necessary or desirable 
for the better assuring, granting, pledging, assigning and confinning the Revenues and other assets 
pledged under this Trust Agreement, the cash and Investment Securities held in any Fund or 
Account under this Trust Agreement, and the Trustee's right, title and interest in and to the 
foregoing, and all other moneys, securities and funds hereby pledged or assigned, or which the 
Commission may become bound to pledge or assign. 

ARTICLE VIII 
DISCHARGE AND DEFEASANCE 

Section 8.01 Discharge of Trust Agreement. If the Commission shall well and truly 
pay, or cause to be paid, all of the principal and Redemption Price of and interest on the Bonds, at 
the times and in the manner provided in this Trust Agreement and in the Bonds according to the 
true intent and meaning hereof and thereof, and shall cause the payments to be made into the Funds 
and Accounts established under this Trust Agreement and in the amounts required hereby, or shall 
provide, as permitted hereby, for the payment thereof by depositing with or for the account of the 
Trustee an amount sufficient to provide for payment of the entire amount due or to become due 
thereon (including any amount due or to become due with respect to the Bonds under Section 148 
of the Code), and shall well and truly keep, perform and observe all the covenants and conditions 
pursuant to the terms of this Trust Agreement to be kept, performed and observed by it on or prior 
to the date such payments are made, and shall pay or cause to be paid to the Trustee all sums of 
money due or to become due to it in accordance with the terms and provisions hereof, then, upon 
such payment and performance, this Trust Agreement and the rights, pledges and liens hereby 
granted shall cease, determine and be void; provided, that the Commission's obligations under 
Section 7.10, the Trustee's obligation under Section 3.04, the Trustee's rights and protections 
under this Trust Agreement shall survive such discharge; otherwise, this Trust Agreement is to be 
and shall remain in full force and effect. In the event that this Trust Agreement is discharged as 
provided in this Trust Agreement, the Trustee shall cause an accounting for such period or periods 
as shall be requested by the Commission to be prepared and filed with the Commission and, upon 
the Request of the Commission, shall execute and deliver to the Commission all such instruments 
as may be desirable to evidence such discharge and satisfaction, and the Agents shall pay over or 
deliver to the Commission all moneys or securities held by them pursuant to this Trust Agreement 
which are not required for the payment of principal or Redemption Price of and interest on the 
Bonds. · 

Section 8.02 Defeasance. Any Outstanding Bonds shall, prior to the maturity or 
Redemption Date thereof, be deemed to have been paid within the meaning and with the effect 
expressed in Section 8.01 if (a) in case any of such Bonds are to be redeemed on any date prior to 
their maturity, the Commission shall have given to the Trustee in form satisfactory to it a Letter of 
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Instructions containing irrevocable instructions to give notice of redemption of such Bonds as 
provided in Article IV, (b) there shall have been deposited with the Trustee, in trust, either money 
in an amount which shall be sufficient, or Defeasance Securities that are not callable or prepayable 
prior to maturity the principal of and interest on which without any reinvestment thereof when due 
will provide money which, together with the money, if any, deposited with the Trustee at the same 
time for such purposes, shall be sufficient, as verified by an Accountant, to pay when due the 
principal or Redemption Price of and interest due and to become due on such Bonds on or prior to 
the Redemption Date or maturity date thereof, as the case may be, ( c) in the event such Bonds are 
not to be redeemed within the next succeeding 60 days, the Commission shall have given the 
Trustee in form satisfactory to it a Letter oflnstructions containing irrevocable instructions to mail, 
as soon as practicable, notice to the Registered Owners of all such Bonds that the deposit required 
by clause (b) above has been made with the Trustee and that such Bonds are deemed to have been 
paid in accordance with this Section and stating such maturity or Redemption Date upon which 
money is to be made available for the payment of the principal or Redemption Price of and interest 
on such Bonds, and (d) there shall be delivered to the Trustee a written opinion of Bond Counsel 
to the effect that (i) the provisions of this Section have been complied with so that such Bonds are 
no longer entitled to the benefits of this Trust Agreement and (ii) such defeasance will not, in and 
of itself, result in the inclusion of interest on any Tax-Exempt Bonds in gross income for federal 
income tax purposes. Neither Defeasance Securities nor money deposited with the Trustee 
pursuant to this Section nor principal or interest payments on any such Defeasance Securities shall 
be withdrawn or used for any purpose other than, and shall be held in trust for, the payment of the 
principal or Redemption Price of and interest on such Bonds; provided, that any cash received 
from such principal or interest payment on such Defeasance Securities, (i) to the extent such cash 
will not be required at any time for such purpose, shall be paid over to the Commission as received, 
free and clear of any trust, lien, security interest, pledge or assignment securing such Bonds or 
otherwise existing under this Trust Agreement, if all Bonds have been redeemed or discharged, 
otherwise such cash shall be deposited as Available Revenues, and (ii) to the extent such cash will 
be required for such purpose at a later date, shall, to the extent practicable, be reinvested in the 
Defeasance Securities maturing at times and in amounts sufficient to pay when due the principal 
or Redemption Price of and interest to become due on such Bonds, on or prior to such Redemption 
Date or maturity date thereof, as the case may be, and interest earned from such reinvestment shall 
be paid over to the Commission, as received, free and clear of any trust, lien or pledge, if all Bonds 
have been redeemed or discharged, otherwise such cash shall be deposited as Available Revenues. 
Bonds defeased under this Trust Agreement shall no longer be subject to redemption at the option 
of the Commission, except to the extent that such Bonds are called for redemption at the time 
provision is made for the defeasance thereof, as provided in this Section. 

ARTICLE IX 
DEFAULT AND REMEDIES 

Section 9.01 Rights and Remedies, Generally. Subject to the provisions of this Trust 
Agreement, the Registered Owners of the Bonds and the Trustee acting for all of the Registered 
Owners of the Bonds shall be entitled to all of the rights and remedies provided or permitted in 
this Trust Agreement or at law or in equity. 

Section 9.02 Events of Default. Each of the following events is hereby declared an 
"Event of Default" under this Trust Agreement: 
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(a) failure to make due and punctual payment of the principal or Redemption 
Price of any Bond when and as the same shall become due and payable, whether at maturity or by 
call for redemption, or otherwise; 

(b) failure to make due and punctual payment of any installment of interest on 
any Bond or the unsatisfied balance of any Mandatory Sinking Fund Installment therefor (except 
when such Mandatory Sinking Fund Installment is due on the maturity date of such Bond), when 
and as such interest installment or Mandatory Sinking Fund Installment shall become due and 
payable; 

( c) failure by the Commission in the performance or observance of any other 
of the covenants, agreements or conditions on its part contained in this Trust Agreement or any 
Supplemental Trust Agreement or in the Bonds, and such failure shall continue for a period of one 
hundred twenty (120) days after written notice thereof to the Commission by the Trustee or to the 
Commission and to the Trustee by the Registered Owners of a majority in aggregate principal 
amount of the Bonds then Outstanding; provided, that ifthe failure stated in the notice was due to 
the failure of another Person in its performance or observance of one or more of its covenants, 
agreements or conditions on its part contained in another Principal Transaction Document, then 
instead of such 120-day grace period, no Event of Default shall have occurred so long as corrective 
action is instituted by the Commission after any applicable grace period permitted under such 
Principal Transaction Document for such Person and diligently pursued until corrected for a 
maximum time period of 30 days following the applicable grace period for such Person; 

( d) the entry of a decree or order by a court having jurisdiction in the premises 
for relief in respect of the Commission, or adjudging the Commission a bankrupt or insolvent, or 
approving as properly filed a petition seeking reorganization, adjustment or composition of or in 
respect of the Commission under the United States Bankruptcy Code or any other applicable 
federal or state law, or appointing a custodian, receiver, liquidator, assignee, trustee, sequestrator 
(or other similar the Trustee official) of or for the Commission or any substantial part of its 
property, or ordering the winding up or liquidation of its affairs, and the continuance of any such 
decree or order unstayed and in effect for a period of 60 consecutive days; 

( e) the commencement by the Commission of a voluntary case under the United 
States Bankruptcy Code, or the filing by it of a petition or answer or consent seeking 
reorganization, arrangement or relief under the United States Bankruptcy Code or any other 
applicable federal or state law, or the consent or acquiescence by it to the filing of any such petition 
or the appointment of or taking possession by a custodian, receiver, liquidator, assignee, trustee, 
sequestrator (or other similar official) of the Commission or any substantial part of its property, or 
the making by it of an assignment for the benefit of creditors, or the admission by it in writing of 
its inability or its failure to pay its debts generally as they become due, or the taking of corporate 
action by the Commission in furtherance of any such action; 

(f) any representation made by the Commission in this Trust Agreement or in 
any document, instrument or certificate furnished to the Trustee in connection with the issuance 
of any Bonds shall at any time prove to have been incorrect in any material respect as of the time 
made; provided, that if it can be corrected by the Commission and such default was unintentional, 
the Commission shall have a sixty (60)-day period to make such correction,prior to an Event of 
Default occurring; 
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(g) the Management Agreement has terminated and a new Management 
Agreement has not been delivered to the Trustee within sixty (60) days after the effective date of 
such termination; provided, that, if the Commission is unable to locate a new Manager in 
accordance with Section 7.20 within such sixty (60) day period, such failure shall not become an 
Event of Default so long as the Commission is diligently proceeding to locate such a Manager, the 
Debt Service Coverage Requirement is being met and the Commission has retained a Hotel 
Consultant to provide advice to the Commission in operating the Hotel; 

(h) if the City formally commences condemnation proceedings against all or 
any part of the Hotel (other than fines or penalties assessed against the Hotel for non-compliance 
with an Applicable Law); 

(i) any Principal Transaction Document for any reason ceases to be in full force 
and effect or is declared to be null and void and the same has a Material Adverse Effect; or 

G) failure of the Commission to maintain or cause Manager to maintain the 
insurance required by Section 7.16; and continuance of such failure for a period of 
five (5) Business Days after there has been given to the Commission and Manager by the Trustee 
written notice of such failure. 

Upon the occurrence of an Event of Default, the Trustee shall promptly provide written 
notice by first class mail to the Registered Owners of the Bonds then Outstanding and the 
Beneficial Owners of the Bonds then Outstanding who have provided such information to the 
Trustee as is reasonably required by the Trustee to enable it to provide such notice to such 
Beneficial Owners of (i) such Event of Default and (ii) the action or remedy, if any, then proposed 
to be taken by the Trustee. 

Section 9.03 Notice of Default; Cure. Upon obtaining knowledge of the existence of 
any Event of Default, the Trustee shall notify the Commission and Manager in writing as soon as 
practicable, but in any event within two (2) Business Days; provided, that the Trustee need not 
provide notice of any Event of Default if the Commission has expressly acknowledged the 
existence of such Event of Default in a writing delivered to the Trustee. The Trustee shall 
recognize any cure of a Manager Event of Default. 

Section 9.04 Specific Remedies. 

(a) If an Event of Default occurs and is continuing, then, subject to 
subsection ( d) of this Section, the Trustee shall, upon the Request of the Registered Owners of a 
majority in aggregate principal amount of the Bonds then Outstanding, and may, having been 
indemnified to its satisfaction (except with respect to the exercise of the remedy specified in 
clause (i) of this subsection (a) for which the Trustee shall not be entitled to require indemnification 
as a precondition to the exercise of such remedy) take any or all or any combination of the 
following actions: 

(i) unless such Event of Default is an Event of Default under 
Section 9 .02( c) or (1) that does not have a Material Adverse Effect on the Hotel or any part thereof, 
declare the principal of the Bonds to be immediately due and payable, whereupon that portion of 
the principal of the Bonds thereby coming due and the interest thereon accrued to the date of 
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payment shall, without further action, become and be immediately due and payable, 
notwithstanding anything to the contrary in this Trust Agreement or in the Bonds ; 

(ii) by mandamus or other suit, action or proceeding at law or in equity 
require the Commission to perform its covenants, representations and duties with respect to the 
Bonds under this Trust Agreement; 

(iii) by action or suit in equity require the Commission to account as if it 
were the trustee of an express trust for the Registered Owners of the Bonds; 

(iv) by action or suit in equity enjoin any acts or things that may be 
unlawful or in violation of the rights of the Registered Owners of the Bonds; 

(v) prohibit the Commission from withdrawing moneys from any Funds 
or Accounts (except the Rebate Fund, the Taxes and Insurance Fund, the Working Capital Reserve 
Fund and the FF&E Reserve Fund); 

(vi) request that a court of competent jurisdiction appoint, to the extent 
permitted by law, a receiver or receivers of the Revenues and other assets pledged under this Trust 
Agreement, and the income, revenues, profits and use thereof, it being the intent hereof that, to the 
extent permitted by law, the Trustee shall be entitled to appointment of such a receiver as a matter 
of right; 

(vii) upon the occurrence of an Event of Default described in 
Section 9.02(a) or (b), transfer moneys from any Funds or Accounts (other than amounts necessary 
to pay Operating Expenses and amounts on deposit in the Taxes and Insurance Fund and the Rebate 
Fund) to the Debt Service Account of the Debt Service Fund; 

(viii) enter into such agreements or other arrangements as the Trustee may 
detennine, in its discretion, to be necessary or appropriate either to retain Manager under the 
existing Management Agreement or make modifications to the Management Agreement; provided, 
that there shall first be delivered an opinion of Bond Counsel to the effect that such agreements, 
arrangements or modifications will not, in and of themselves, cause the interest on any of the Tax­
Exempt Bonds to be includible in gross income for federal income tax purposes; 

(ix) enforce all rights of the Commission under the Management 
Agreement, including the right to terminate and replace such parties under a new Qualified 
Management Agreement that is reasonable under the circumstances and necessary and appropriate 
to (A) maximize the current and long term value of the Hotel, and (B) maximize Net Revenues; 

(x) take such actions, including the filing and prosecution oflawsuits as 
may be required to enforce for the benefit of the Registered Owners of the Bonds the terms of any 
agreements or instruments relating to the Hotel, or any part thereof, which the Trustee may be 
entitled to enforce, including (A) the Design-Build Agreement and the Management Agreement, 
(B) any construction contracts, design contracts or consulting contracts or operating agreements, 
(C) any insurance policies, completion guaranties or the Payment Bond and Performance Bond 
and (D) any other agreements or instruments that the Trustee may be entitled to enforce; 
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(xi) exercise any right of the Commission to give any consent or notice, 
to take any act or refrain from taking any act, and otherwise act in the full place and stead of the 
Commission in any Principal Transaction Document, either in its name or in the name of the 
Trustee or the Commission; provided, that if the Event of Default is an Event of Default as set 
forth in Section 9 .02( c) or (1), then such right to exercise the remedy set forth in this clause (xii) 
shall be restricted solely to curing such Event of Default unless such Event of Default results in a 
Material Adverse Effect with respect to the Hotel or any part thereof; or 

(xii) take such other steps to protect and enforce its rights and the rights 
of the Registered Owners of the Bonds, whether by action, suit or proceeding in aid of the 
execution of any power granted in this Trust Agreement or for the enforcement of any other 
appropriate legal or equitable remedy, including proceeding by suit or suits, at law or in equity or 
by any other appropriate legal or equitable remedy, to enforce payment of the principal and 
Redemption Price of and interest then due on the Bonds. 

(b) Any declaration of acceleration pursuant to clause (a )(i) of this Section 9 .04 
is subject to the condition that if, at any time after such declaration and before any judgment or 
decree for the payment of the moneys due shall have been obtained or entered, the Commission 
shall deposit with the Trustee a sum sufficient to pay all the principal or Redemption Price of and 
installments of interest on the Bonds, payment of which is overdue, with interest on such overdue 
principal at the rate borne by the respective Bonds, and the reasonable charges and expenses of the 
Trustee, including fees and expenses of its attorneys, and any and all other defaults known to the 
Trustee (other than in the payment of principal of and interest on the Bonds due and payable solely 
by reason of such declaration) shall have been made good or cured to the satisfaction of the Trustee 
or provision reasonably deemed by the Trustee to be adequate shall have been made therefor, then, 
and in every such case, the Trustee may, and shall at the Direction of the Registered Owners of a 
majority in aggregate principal amount of the Bonds then Outstanding, on behalf of the Registered 
Owners of all of the Bonds, rescind and annul such declaration and its consequences and waive 
such default; but no such rescission and annulment shall extend to or shall affect any subsequent 
default, or shall impair or exhaust any right or power consequent thereon. 

Section 9.05 Application of Proceeds. After payment or provision for payment of 
Operating Expenses (including the Base Management Fee) then due and payable and making the 
deposits to the Funds and Accounts and such disbursements therefrom as required to be made 
pursuant to the Cash Management Agreement (which Manager shall, if the Management 
Agreement remains in effect, continue to have access to as set forth in the Cash Management 
Agreement), the proceeds received by the Trustee pursuant to the exercise of any right or remedy 
under this Article, together with all securities and other moneys which may then be held by the 
Trustee as a part of the Revenues and other assets pledged under this Trust Agreement, subject to 
the application of amounts in specific Funds and Accounts which are pledged solely to the 
repayment of Bonds shall be applied in order, as follows: 

,(a) First, To the payment of the reasonable and proper charges, expenses and 
liabilities of the Trustee; 

(b) Second, 
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(i) 
declared due and payable, 

Unless the principal of all Bonds shall have become or have been 

First, to the payment to the Registered Owners entitled thereto of all 
installments of interest (together with interest due on overdue installments of interest to the extent 
allowed by law) then due on the Bonds in the order of their due dates, and, ifthe amount available 
shall not be sufficient to pay in full any installment or installments due on the same date, then to 
the payment thereof ratably, according to the amounts due thereon, to the Registered Owners 
entitled thereto, without any discrimination or preference; and 

Second, to the payment to the Registered Owners entitled thereto of the 
unpaid principal or Redemption Price of the Bonds with respect to which such remedy was 
exercised which shall have become due, whether at maturity or by call for redemption, in the order 
of their due dates, and, if the amount available shall not be sufficient to pay in full the unpaid 
principal or Redemption Price of all the Bonds due on any date, then to the payment thereof ratably, 
according to the amounts of principal or Redemption Price due on such date, to the Registered 
Owners entitled thereto, without any discrimination or preference. 

(ii) If the principal of all of the Bonds with respect to which such remedy 
was exercised shall have become or have been declared due and payable, to the payment of the 
principal or Redemption Price and interest then due and unpaid upon the Bonds, with interest on 
the overdue principal, Redemption Price and interest (to the extent allowed by law) at the rate 
borne by the respective Bonds, and, if the amount available shall not be sufficient to pay in full the 
whole amount so due and unpaid, then to the payment thereof ratably, without preference or 
priority of principal over interest or Redemption Price, or of interest over principal or Redemption 
Price, or of Redemption Price over principal or interest, or of any installment of interest over any 
other installment of interest, or of any Bond over any other Bond, according to the amounts due 
respectively for principal, Redemption Price and interest, to the Registered Owners entitled thereto 
without any discrimination or preference. 

Section 9.06 Trustee May Act Without Possession of Bonds. All rights of action under 
this Trust Agreement or under any Bonds may be enforced by the Trustee without possession of 
any of the Bonds or the production thereof in any trial or other proceedings relative thereto, and 
any such suit or proceedings instituted by the Trustee shall be brought in its name, as Trustee for 
the ratable benefit of the Registered Owners of the Bonds, subject to the provisions of this Trust 
Agreement. 

Section 9.07 Trustee as Attorney-in-Fact. The Trustee is hereby irrevocably appointed 
(and the Registered Owners of the Bonds, by taking and holding same from time to time, shall be 
deemed to have so appointed the Trustee) the true and lawful attorney-in-fact of the Registered 
Owners of the Bonds, or on behalf of all Registered Owners of the Bonds as a class, with respect 
to any proof of debt, amendment to proof of debt, petition or other document, and to do and 
perform any and all acts and things for and in the name of the Registered Owners of the Bonds 
against the Commission allowed in any equity receivership, insolvency, liquidation, bankruptcy, 
reorganization or other proceedings to which the Commission shall be a party and to receive 
payment of or on account of such claims. Any such receiver, assignee, liquidator or trustee is 
hereby authorized by each of the Registered Owners of the Bonds to make such payments to the 
Trustee and, in the event that the Trustee shall consent to the making of such payments directly to 
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the Registered Owners of the Bonds, to pay to the Trustee any amount due for compensation and 
expenses of the Trustee, including counsel fees, incurred up to the date of such distribution, and 
the Trustee shall have full power of substitution and delegation in respect of any such powers. 

Section 9.08 Remedies Not Exclusive. No remedy conferred upon or reserved to the 
Trustee or the Registered Owners of the Bonds in this Trust Agreement is intended to be exclusive 
of any other available remedy or remedies, but each and every such remedy shall be cumulative 
and shall be in addition to every other remedy given under this Trust Agreement or under the 
Bonds or now or hereafter existing at law or in equity or by statute. 

Section 9.09 Limitation on Suits. All rights of action in respect of this Trust Agreement 
shall be exercised only by the Trustee, and the Registered Owner of any Bond shall not have any 
right to institute any suit, action or proceedings at law or in equity for the appointment of a receiver 
or for any other remedy under this Trust Agreement or by reason hereof, unless and until the 
Trustee shall have received a Request of the Registered Owners of a majority in aggregate principal 
amount of the Bonds then Outstanding, and shall have been furnished reasonable indemnity and 
shall have refused or neglected for thirty (30) days thereafter to institute such suit, action or 
proceedings, and no direction inconsistent with such Request has been given to the Trustee during 
such 30-day period by the Registered Owners of a majority in aggregate principal amount of the 
Bonds then Outstanding. The making of such request and the furnishing of such indemnity shall 
in each and every case be conditions precedent to the execution and enforcement by any Registered 
Owner of any Affected Bond of the powers and remedies given to such Registered Owner under 
this Trust Agreement and to the institution and maintenance by any such Registered Owner of any 
action or cause of action for the appointment of a receiver or for any other remedy under this Trust 
Agreement, but the Trustee may, in its discretion, and when duly requested in writing by. the 
Registered Owners of a majority in aggregate principal amount of the Bonds then Outstanding and 
when furnished indemnity satisfactory to protect it against expenses, charges and liability shall, 
subject to Section 9.04(d), take such appropriate action by judicial proceedings otherwise in 
respect of any existing default on the part of the Commission as the Trustee may deem desirable 

. in the interest of the Registered Owners of the Bonds. The rights of the Registered Owners under 
this Section are in all events subject to the provisions of Section 9.04. 

Nothing contained in this Article shall affect or impair the right of any Registered Owner 
of any Bonds, which shall be absolute and unconditional, to enforce the payment of the principal 
of, Redemption Price, if any, and interest on the Bonds of such Registered Owner, but only out of 
the moneys for such payment as provided in this Trust Agreement, or the obligation of the 
Commission, which shall also be absolute and unconditional, to make payment of the principal of, 
Redemption Price, if any, and interest on the Bonds, but only out of the funds provided in this 
Trust Agreement for such payment, to the respective Registered Owners thereof at the time and 
place stated in this Trust Agreement, and subject in all cases to Section 9.04(d) and the rights of 
Manager under the Management Agreement, this Trust Agreement and the Cash Management 
Agreement. 

Section 9.10 Right of Registered Owners to Direct Proceedings. Notwithstanding 
anything to the contrary in this Trust Agreement, other than as specifically set forth in Section 9.02, 
the Registered Owners of a majority in aggregate principal amount of the Bonds then Outstanding 
shall have the right, at any time, by an instrument or instruments in writing executed and delivered 
to the Trustee, to direct the time, method and place of conducting all proceedings to be taken in 
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connection with the enforcement of the terms and conditions of this Trust Agreement, or for the 
pursuit or exercise of any remedy available to the Trustee or any trust or power conferred on the 
Trustee or any other proceedings under this Trust Agreement; provided, that the Trustee shall have 
been satisfactorily indemnified and that such direction shall not be contrary to law or the provisions 
of this Trust Agreement, and, unless such direction relates to the acceleration of all or a portion of 
the Bonds, the Trustee shall have the right to decline to follow any such direction ifthe Trustee in 
good faith shall determine that the proceedings so directed would involve it in personal liability 
for which it has not received adequate indemnity. The rights of the Registered Owners under this 
Section are in all events subject to the provisions of Section 9.04. 

Section 9.11 Restoration of Rights and Remedies. If the Trustee or the Registered 
Owners of the Bonds have instituted any proceeding to enforce any right or remedy under this 
Trust Agreement and such proceeding has been discontinued or abandoned for any reason, or has 
been determined adversely to the Trustee or the Registered Owners of the Bonds, then and in every 
such case, the Commission, the Trustee and the Registered Owners of the Bonds shall, subject to 
any determination in such proceeding, be restored severally and respectively to their former 
positions under this Trust Agreement, and thereafter all rights and remedies of the Trustee and the 
Registered Owners of the Bonds shall continue as though no such proceeding had been instituted. 

Section 9.12 Waiver of Stay or Extension Laws. To the extent that it may lawfully do 
so, the Commission covenants that it will not at any time insist upon, plead or in any manner 
whatsoever claim or take the benefit or advantage of any stay or extension law, whenever or 
wherever enacted, which may affect the covenants under or the performance of this Trust 
Agreement. The Commission also covenants that it will not otherwise hinder, delay or impede the 
execution of any power granted to the Trustee in this Trust Agreement. 

Section 9.13 Delay or Omission Not Waiver. No delay or omission of the Trustee or 
the Registered Owners of the Bonds to exercise any right or remedy accruing upon any Event of 
Default under this Trust Agreement shall impair any such right or remedy or constitute a waiver 
of any such Event of Default or acquiescence therein. Every right and remedy given by this Article 
or by law to the Trustee or the Registered Owners of the Bonds may be executed from time to 
time, and as often as may be deemed expedient, by the Trustee or the Registered Owners of the 
Bonds, as the case may be. 

Section 9.14 Rights of Manager. Notwithstanding anything to the contrary in this 
Article, so long as the Management Agreement has not expired or terminated, the exercise of the 
rights and remedies by the Trustee and the Registered Owners shall not affect the rights of Manager 
as set forth in this Trust Agreement, the Cash Management Agreement and the Management 
Agreement. 

ARTICLEX 
CONCERNING THE TRUSTEE 

Section 10.01 Trustee; Appointment and Acceptance of Duties. [TRUSTEE] is hereby 
appointed as the Trustee. The Trustee hereby accepts and agrees to execute the trusts hereby 
created, but only upon the additional terms set forth in this Article, to all of which the Commission 
agrees and the respective Registered Owners agree by their acceptance of delivery of any of the 
Bonds. The Trustee shall be deemed to have accepted such trusts with respect to all the Bonds 
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hereafter to be issued, but only upon the terms and conditions set forth in this Trust Agreement. 
The Trustee may execute any of the trusts or powers set forth in this Trust Agreement and perform 
the duties required of it or imposed on it under this Trust Agreement by or through attorneys, 
agents or receivers, and shall be entitled to advice of counsel concerning all matters of trusts and 
its duties in this Trust Agreement. 

Section 10.02 Registrars and Other Agents; Appointment and Acceptance of Duties. 

(a) The Commission may appoint one or more Registrars or other Agents to 
perform any of the duties and obligations imposed under this Trust Agreement or any 
Supplemental Trust Agreement, and separate appointments may be made for the Bonds of each 
Series. 

(b) Each Registrar or other Agent, other than the Trustee, shall signify its 
acceptance of the duties and obligations imposed upon it by this Trust Agreement or any 
Supplemental Trust Agreement by executing and delivering to the Commission and to the Trustee 
a written acceptance thereof. 

Section 10.03 Responsibilities of the Trustee. 

(a) The recitals of fact contained in this Trust Agreement and in the Bonds shall 
be taken as the statements of the Commission, and the Trustee assumes no responsibility for the 
correctness of the same. The Trustee makes no representations as to the validity or sufficiency of 
this Trust Agreement or of any Bonds issued thereunder or as to the security afforded by this Trust 
Agreement, and the Trustee shall not incur any liability in respect thereof. The Trustee shall, 
however, be responsible for its representations contained in any authentication on the Bonds. The 
Trustee shall not be under any responsibility or duty with respect to the application of any money 
paid to the Commission or money collected by the Commission prior to the delivery thereof to the 
Trustee. The Trustee shall not be under any obligation or duty to perform any act, whether 
requested by the Registered Owners or otherwise, which would involve it in liability or to institute 
or defend any suit in respect hereof, or to advance any of its own money, unless it has been 
satisfactorily indemnified against such liability other than liability resulting from its negligence or 
willful misconduct; provided, that in the case of any Registered Owner that demonstrates that it 
has assets of at least $50,000,000, a written undertaking by such Registered Owner to indemnify 
the Trustee for its proportionate share (relative to the other indemnifying Registered Owners) of 
any liabilities incurred by the Trustee shall suffice and no indemnity bond shall be required. 
Subject to the provisions of subsection (b) of this Section, the Trustee shall not be liable in 
connection with the performance of its duties under this Trust Agreement except for its own 
negligence or willful misconduct. · 

(b) The Trustee, prior to the occurrence of an Event of Default and after the 
curing of all Events of Default which may have occurred, undertakes to perform such duties and 
only such duties as are specifically set forth in this Trust Agreement, and no implied covenants or 
obligations shall be read into this Trust Agreement against the Trustee. In case an Event of Default 
has occurred (which has not been cured), the Trustee shall exercise such of the rights and powers 
vested in it by this Trust Agreement, and use the same degree of care and skill in their exercise, as 
an ordinary prudent corporate trustee would exercise or use under the circumstances. The Trustee 
shall not be required to take notice or be deemed to have notice or knowledge of any default under 
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this Trust Agreement except an Event of Default under [subsection (a), (b), (c), (d), (e), (f), (g) (h), 
G) or (m) of Section 9.02], or any other default or Event of Default of which the Trustee has 
knowledge, or any Manager Event of Default (as defined in the Management Agreement) or any 
termination of the Management Agreement unless a Responsible Officer of the Trustee shall be 
specifically notified in writing of the default or termination by the Commission or by the 
Registered Owners of not less than 25% in principal amount of the Bonds then Outstanding. All 
notices or other instruments required by this Trust Agreement to be delivered to the Trustee must, 
to be effective, be delivered at the Principal Office of the Trustee, and in the absence of the notice 
so delivered, the Trustee may conclusively assume there is no default except as aforesaid. Any 
provision of this Trust Agreement relating to action taken or to be taken by the Trustee or the 
evidence upon which the Trustee may rely shall be subject to the provisions of this Section. 

( c) Absent manifest error or defects, the Trustee is not required to make any 
inquiry or investigation into the facts or matters stated in any resolution, certificate, statement, 
instrument, opinion, report, notice, request, direction, consent, order, approval, bond, debenture or 
other paper or document (other than to establish facial compliance with the requirements of this 
Trust Agreement) but the Trustee, in its discretion, may make such further inquiry or investigation 
into such facts or matters as it may see fit and, if the Trustee determines to make such further 
inquiry or investigation, it is entitled to examine the books, records and premises of the 
Commission, in person or by agent or attorney. 

( d) The Trustee's immunities and protections from liability and its right to 
indemnification in connection with the performance of its duties under this Trust Agreement shall 
extend to the non-negligent acts and actions taken on behalf of the Trustee by the Trustee's 
officers, directors, agents, attorneys and employees. Such immunities and protections and right to 
indemnification, together with the Trustee's right to compensation, shall survive the Trustee's 
resignation or removal, the discharge of this Trust Agreement and final payment of the Bonds. 

( e) The permissive right of the Trustee to take the actions permitted by this 
Trust Agreement shall not be construed as an obligation or duty to do so. 

(f) Promptly after receiving appropriate notification thereof, the Trustee shall 
be responsible for sending notifications required to be sent to the Registered Owners under this 
Trust Agreement and requesting consents of the Registered Owners when required under this Trust 
Agreement. 

(g) Except for information provided by the Trustee concerning the Trustee, the 
Trustee shall have no responsibility for any information in any offering memorandum or other 
disclosure material distributed with respect to the Bonds, and the Trustee shall have no 
responsibility for compliance with any state or federal securities laws in connection with the 
Bonds. 

· (h) The Trustee shall provide prior written notice of any name change of the 
Trustee to the Commission. 
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Section 10.04 Evidence on Which the Trustee May Act. 

(a) The Trustee, upon receipt of any notice, resolution, request, consent, order, 
certificate, report, opinion, bond, or other paper or document furnished to it pursuant to any 
provision of this Trust Agreement, shall be protected in acting upon any such instrument believed 
by it to be genuine (and in the absence of obvious defects therein) and to have been signed or 
presented by the proper party or parties and consented to by such other parties where required. 
The Trustee may consult with counsel, who may or may not be counsel to the Commission, or any 
Consultant, and the opinion of such counsel or Consultant, if selected with due care, shall be full 
and complete authorization and protection in respect of any action taken or suffered by it under 
this Trust Agreement in good faith and in accordance therewith. 

(b) Whenever the Trustee shall deem it necessary or desirable that a matter be 
proved or established prior to taking or suffering any action under this Trust Agreement, such 
matter (unless other evidence in respect thereof be therein specifically prescribed) may be deemed 
to be conclusively proved and established by a Certificate of an Authorized Commission 
Representative, and such shall be full warrant by the Commission for any action taken or suffered 
in good faith under the provisions of this Trust Agreement upon the faith thereof; but in its 
discretion the Trustee may in lieu thereof accept other evidence of such fact or matter or may 
require such further or additional evidence as to it may seem reasonable. 

( c) Except as otherwise expressly provided in this Trust Agreement, any 
request, order, notice or other direction required or permitted to be furnished pursuant to any 
provision hereof by the Commission to the Trustee shall be sufficiently executed if executed in the 
name of the Commission by an Authorized Commission Representative. 

( d) The Trustee may execute any of the trusts or powers hereof and perform 
any of its duties by or through attorneys, receivers, agents or employees but shall not be answerable 
for the conduct of attorneys and receivers who have been selected by it with reasonable care, and 
may in all cases pay reasonable compensation to all attorneys, agents, receivers and employees as 
may reasonably be employed in connection with the trusts hereof, and the Trustee shall not be 
responsible for any miscopduct or negligence of any agent or attorney appointed with due care by 
it. 

( e) The Trustee shall not be required to give any bond or surety in respect of 
the execution of the said trusts and powers or otherwise in respect of the premises. 

Section 10.05 Preservation and Inspection of Documents. All documents received by 
the Trustee under the provisions of this Trust Agreement shall be retained in its possession and 
shall be subject at all reasonable times upon reasonable notice to the inspection of the Commission, 
and any Registered Owner and their agents and their representatives, any of whom may make 
copies thereof at the expense of the party so requesting. 

Section 10.06 Compensation. The Commission shall pay to the Trustee from time to 
time, from amounts rightfully on deposit in the Administrative Fee Fund, reasonable compensation 
for all services rendered under this Trust Agreement, including' reasonable default administrative 
fees of the Trustee upon the occurrence of an Event of Default under this Trust Agreement, and 
also all reasonable expenses, costs, charges, counsel fees, Consultant fees and other disbursements, 
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including those of the Trustee's attorneys, agents, Consultants and employees, incurred in and 
about the execution of the trusts created by this Trust Agreement, and in and about the exercise 
and performance of the powers and duties of the Trustee under this Trust Agreement and for the 
reasonably necessary costs and expenses incurred in defending any liability in the premises of any 
character whatsoever (unless such liability is adjudicated to have resulted from the negligence or 
willful misconduct of the Trustee) under this Trust Agreement. The Trustee shall have the right 
to select and retain counsel of its own choosing to represent it in any such proceedings. In the 
event the Trustee incurs expenses or renders services in any proceedings which result from the 
occurrence or continuance of an Event of Default under Section 9.02(g) or (h), or from the 
occurrence of any event which, by virtue of the passage of time, would become such an Event of 
Default, the expenses so incurred and compensation for services so rendered are intended to 
constitute expenses of administration under the United States Bankruptcy Code or equivalent law. 

Section 10.07 Certain Permitted Acts. The Trustee may become the Registered Owner 
of any Bonds with the same rights it would have if it were not the Trustee. To the extent permitted 
by law, the Trustee may act as depository for, and may permit any of its officers of directors to act 
as a member of, or in any other· capacity with respect to, any committee formed to protect the rights 
of Registered Owners or to effect or aid in any reorganization growing out of the enforcement of 
the Bonds or this Trust Agreement, whether or not any such committee shall represent the 
Registered Owners of a majority in principal amount of the Bonds Outstanding. The provisions 
of this Section shall extend to affiliates of the Trustee. 

Section 10.08 Resignation of Trustee. Except as otherwise provided by a Supplemental 
Trust Agreement, the Trustee may at any time resign and be discharged of the duties and 
obligations created by this Trust Agreement, by giving not less than sixty (60) days' written notice 
to the Commission of the date it desires to resign and mailing written notice to the Registered 
Owners of all Bonds,. and such resignation shall take effect immediately on the appointment and 
acceptance of a successor Trustee pursuant to Section 10 .10. 

Section 10.09 Removal of Trustee. So long as an Event of Default has not occurred and 
is not continuing, the Trustee may be removed, with or without cause, at any time by an instrument 
or concurrent instruments in writing, filed with the Trustee and signed by the Commission or its 
attorney-in-fact duly authorized. Notwithstanding the foregoing, any removal of the Trustee shall 
not be effective until a successor Trustee has been appointed and has assumed the duties and 
responsibilities of successor Trustee under this Trust Agreement. 

Section 10.10 Appointment of Successor Trustee. 

(a) In case at any time the Trustee shall resign or shall be removed or shall 
become incapable of acting, or shall be adjudged a bankrupt or insolvent, or if a receiver, liquidator 
or conservator of the Trustee, or of its property, shall be appointed, or if any public officer shall 
take charge or control of the Trustee, or of its property or affairs, a successor may be appointed by 
the Commission, by an instrument in writing signed and acknowledged by the Commission or by 
its attorney-in-fact duly authorized and delivered to such successor Trustee, notification thereof 
being given to the predecessor Trustee. The successor Trustee shall mail notice of the appointment 
of the successor Trustee to the Registered Owners of all Bonds. 
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(b) If in a proper case no appointment of a successor Trustee shall be made 
within forty-five (45) days after the Trustee shall have given to the Commission written notice as 
provided in Section 10.08 or after a vacancy in the office of the Trustee shall have occurred by 
reason of its inability to act, its removal, or for any other reason whatsoever, the Trustee (in the 
case of a resignation under Section 10.08) or the Registered Owners of a majority in aggregate 
principal amount of the Bonds then Outstanding may apply to any court of competent jurisdiction 
to appoint a successor Trustee. Such court may thereupon, after such notice, if any, as such court 
may deem proper, appoint a successor Trustee. 

( c) Any Trustee appointed under the provisions of this Section in succession to 
the Trustee shall be a bank or trust company or national or state banking association and duly 
authorized to exercise trust powers and subject to examination by federal or state the Commission 
and having (or whose parent holding company shall have) reported capital and surplus of not less 
than $50,000,000. 

Section 10.11 Transfer of Rights and Property to Successor Trustee. Any successor 
Trustee appointed under this Trust Agreement shall execute, acknowledge and deliver to its 
predecessor Trustee and to the Commission an instrument accepting such appointment, and 
thereupon such successor Trustee, without any further act, deed or conveyance, shall become fully 
vested with all moneys, estates, properties, rights, powers, duties, and obligations of such 
predecessor Trustee, with like effect as if originally named as Trustee; but the Trustee ceasing to 
act shall nevertheless, on the Request of the Commission or of the successor Trustee, execute, 
acknowledge and deliver such instruments of assignment and further assurance and do such other 
things as may reasonably be required for more fully and certainly vesting and confirming in such 
successor Trustee all rights, powers, duties and obligations in and to any property held by it under 
this Trust Agreement, and shall pay over, assign and deliver to the successor Trustee any money 
or other property subject to the trusts and conditions set forth in this Trust Agreement. Should any 
instrument in writing from the Commission be required by such successor Trustee for more fully 
and certainly vesting in and confirming to such successor Trustee any such estates, rights, powers 
and duties, any and all such instruments in writing shall, on request, and so far as may be authorized 
by law, be executed, acknowledged and delivered by the Commission. Any such successor Trustee 
shall promptly notify any Registrars and other Agents of its appointment as Trustee. 

Section 10.12 Merger or Consolidation. Any bank or trust company into which the 
Trustee may be merged or converted or with which it may be consolidated or any bank or trust 
company resulting from any merger, conversion or consolidation to which it shall be a party or 
any bank or trust company to which the Trustee may sell or transfer all or substantially all of its 
corporate trust business; provided, that such entity shall be a bank or trust company organized 
under the laws of any state of the United States or a national banking association, and shall be 
authorized by law to perform all duties imposed upon it by this Trust Agreement, shall be the 
successor Trustee without the execution or filing of any paper or the performance of any further 
act. The successor Trustee shall mail notice to the Registered Owners of all Outstanding Bonds 
of the successor Trustee. 

Section 10.13 Adoption of Authentication. If any of the Bonds contemplated to be 
issued under this Trust Agreement shall have been authenticated but not delivered, any successor 
Trustee may adopt the certificate of authentication of any predecessor Trustee so authenticating 
such Bonds and deliver such Bonds so authenticated; and if any such Bonds shall not have been 
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authenticated, any successor Trustee may authenticate such Bonds in the name of the predecessor 
Trustee, or in the name of the successor Trustee, and in all such cases such certificate shall be of 
full force and effect. 

Section 10.14 Resignation or Removal of Agents and Appointment of Successors. 

(a) Any Registrar or other Agent may at any time resign and be discharged of 
the duties and obligations created by this Trust Agreement or any Supplemental Trust Agreement 
by giving at least sixty (60) days' written notice to the Commission, the Trustee and the other 
Agents, if any. Any such Agent may be removed at any time by an instrument filed with such 
Agent and the Trustee and signed by the Authorized Commission Representative. Any successor 
Agent shall be appointed by the Commission with the approval of the Trustee and shall be willing 
and able to accept the office on reasonable and customary terms and authorized by law to perform 
all the duties imposed upon it in such capacity by this Trust Agreement. 

(b) In the event of the resignation or removal of any Agent, such Agent shall 
pay over, assign and deliver any money held by it to its successor, or if there be no successor, to 
the Trustee.. In the event that for any reason there shall be a vacancy in the office of any Registrar 
appointed by the Commission, the Trustee shall act as such Registrar. 

( c) The provision of this Section may be modified by a Supplemental Trust 
Agreement in respect of any Series of Bonds, authorized thereby, and in the event of any conflict 
with the provisions hereof the provisions of such Supplemental Trust Agreement shall control in 
respect of any Series of Bonds authorized thereby. 

Section 10.15 Cash Management Agreement. The Trustee is hereby authorized and 
directed to enter into the Cash Management Agreement (which Cash Management Agreement 
shall set forth Manager's rights to and the manner of any disbursement of funds by the Depository 
Bank or the Trustee and which provisions shall be consistent with those set forth in this Trust 
Agreement and shall include a provision that incorporates Section 5.20). Notwithstanding the 
foregoing, in the event of any inconsistencies between such agreement and this Trust Agreement, 
the provisions of this Trust Agreement shall control. The Trustee shall not enter into new, 
substitute or replacement Cash Management Agreement inconsistent with this Trust Agreement.. 

ARTICLE XI 
SUPPLEMENTAL TRUST AGREEMENTS AND 

AMENDMENT OF BOND DOCUMENTS 

Section 11.01 Supplemental Trust Agreements and Amendments of Bond Documents 
Effective Without Consent of Registered Owners. The Commission and the Trustee may, as 
appropriate, from time to time and at any time, without the consent of but with notice to the 
Registered Owners, enter into Supplemental Trust Agreements or amendments to the Bond 
Documents as follows: 

(a) to cure any formal defect, omission, inconsistency or ambiguity in this Trust 
Agreement or in the applicable Bond Document; 
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(b) to insert such provisions clarifying matters or questions arising under this 
Trust Agreement or in the applicable Bond Document as are necessary or desirable and are not 
contrary to or inconsistent with this Trust Agreement or the applicable Bond Document as 
theretofore in effect; · 

( c) to grant to or confer upon the Trustee for the benefit of the Registered 
Owners any additional rights, remedies, powers, authority or security which may lawfully be 
granted or conferred and which are not contrary to or inconsistent with this Trust Agreement or 
the Bond Documents as theretofore in effect; 

( d) to authorize Bonds of a Series and, in connection therewith, to specify and 
determine the matters and things referred to in Article III and also any other matters and things 
relative to such Bonds which are not in conflict with this Trust Agreement as theretofore in effect, 
or to amend, modify, or rescind any such authorization, specification or determination at any time 
prior to the first delivery of such Bonds; provided, that such supplement or amendment shall be 
limited to the specific terms of the Additional Bonds and shall not otherwise amend this Trust 
Agreement; 

( e) to provide limitations and restrictions in addition to the limitations and 
restrictions contained in this Trust Agreement or any Supplemental Trust Agreement or the Bond 
Documents on the delivery of Bonds or the issuance of other evidences of indebtedness; 

(f) to add to the covenants and agreements of the Commission in this Trust 
Agreement or any Supplemental Trust Agreement or the Bond Documents, other covenants and 
agreements to be observed by the Commission or the other parties thereto which are not in conflict 
with this Trust Agreement or the applicable Supplemental Trust Agreements or in the applicable 
Bond Document as theretofore in effect; 

(g) to add to the limitations and restrictions in this Trust Agreement or any 
Supplemental Trust Agreement or the Bond Documents other limitations and restrictions to be 
observed by the Commission or the other parties thereto which are not in conflict with this Trust 
Agreement or the applicable Supplemental Trust Agreements or in the applicable Bond Documents 
as theretofore in effect; 

(h) to confirm, as further assurance, any pledge under, and the subjection to any 
lien or security interest created or to be created by, this Trust Agreement or any Supplemental 
Trust Agreement, of the Revenues and other assets pledged under this Trust Agreement or of any 
other moneys, securities or funds, or to subject to the pledge, lien and security interest of this Trust 
Agreement additional revenues, properties or collateral; 

(i) to provide for additional duties of the Trustee in connection with the 
Revenues and other assets pledged under this Trust Agreement or the Hotel;. 

G) to modify, amend or supplement this Trust Agreement or any Supplemental 
Trust Agreement in such manner as to permit, if presented, the qualification hereof and thereof 
under the Trust Indenture Act of 1939 or any similar federal statute hereafter in effect or under any 
state blue sky law; 
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(k) to surrender any right, power or privilege reserved to or conferred upon the 
Commission by the terms of this Trust Agreement; provided, that the surrender of such right, 
power or privilege is not in conflict with the covenants and agreements of the Commission 
contained in this Trust Agreement; 

(1) to establish or increase the required balance to be accumulated or 
maintained in the FF &E Reserve Fund; 

(m) to designate Registrars and other Agents for the Bonds of any Series; 

(n) to evidence the appointment or a succession of a new Trustee under this 
Trust Agreement; 

( o) to modify, amend or supplement this Trust Agreement or any Supplemental 
Trust Agreement in order to provide for or eliminate book-entry registration of all or any of the 
Bonds to the extent not inconsistent with the provisions hereof; 

(p) to make any change (including changes to reflect any amendment to the 
Code or interpretations by the Internal Revenue Service of the Code) that does not materially 
adversely affect the rights of any Registered Owner; and, 

( q) to amend a prior Supplemental Trust Agreement in accordance with the 
provisions thereof. 

Section 11.02 Supplemental Trust Agreements and Amendments to Bond Documents 
Requiring Registered Owner Consent. Except as provided in Section 11.01 and in the 
immediately following sentence, any modification or amendment of this Trust Agreement or to 
any Bond Document and of the rights and obligations of the Commission and of the Registered 
Owners of the Bonds under this Trust Agreement or thereunder, in any particular, may only be 
made by a Supplemental Trust Agreement or an amendment to the applicable Bond Document in 
each instance with the prior written consent of the Registered Owners of a majority in aggregate 
principal amount of Bonds then Outstanding affected by such amendment. No such modification 
or amendment shall, without the prior written consent of the Registered Owner of each Bond 
affected thereby, pennit (i) a change in the terms of redemption or maturity of the principal of any 
Outstanding Bond or of any installment of interest thereon or a reduction in the principal amount 
or the Redemption Price thereof or in the rate of interest thereon, (ii) creation of a lien upon or a 
pledge of or payment priority from the Total Operating Revenues ranking prior to or on a parity 
with the lien or pledge created by this Trust Agreement, (iii) a preference or priority of any Bond 
or Bonds over any other Bond or Bonds of the same lien priority, (iv) a reduction in the percentages 
or otherwise affect the classes of Bonds of which the consent of the Registered Owners is required 
to effect any such modification or amendment, (v) an impairment of the exclusion from gross 
income for federal income tax purposes of interest on any Tax-Exempt Bond, (vi) a deprivation to 
any Registered Owners of the pledge, lien and security interest created by this Trust Agreement or 
(vii) a change or modification of any of the rights or obligations of any Agent without its prior 
written consent thereto. For the purposes of this Section, a Series of Bonds shall be deemed to be 
affected by a modification or amendment of this Trust Agreement or an amendment to the 
applicable Bond Document ifthe same materially adversely affects or diminishes the rights of the 
Registered Owners of Bonds of such Series. The Trustee may in its discretion determine whether 
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or not, in accordance with the foregoing powers of amendment, Bonds of any particular Series, 
lien priority or maturity would be affected by any modification or amendment of this Trust 
Agreement or an amendment to the applicable Bond Document and any such determination shall 
be binding and conclusive on the Commission and all Registered Owners. 

Section 11.03 Consent of Registered Owners. The Commission and the Trustee, as 
applicable, may at any time enter into a Supplemental Trust Agreement or an amendment to the 
applicable Bond Document making a modification or amendment permitted by the provisions of 
Section 11.02, to take effect when and as provided in this Section. A copy of such Supplemental 
Trust Agreement or amendment to a Bond Document (or brief summary thereof or reference 
thereto in form approved by the Trustee), together with a request to Registered Owners for their 
consent thereto in form satisfactory to the Trustee, shall be mailed to Registered Owners as 
provided in Section 11.08. Such Supplemental Trust Agreement or amendment to such Bond 
Document requiring the consent of all or any of the Registered Owners will be effective when: 
(a) there shall have been filed with the Trustee the written consent of such Registered Owners of 
the percentages of Outstanding Bonds specified in Section 11.02 required to consent to such 
amendment, and an opinion of Bond Counsel, in form and substance satisfactory to the Trustee, to 
the effect that such Supplemental Trust Agreement has been duly and lawfully entered into by the 
Commission in accordance with the provisions of this Trust Agreement, is authorized or permitted 
by this Trust Agreement, is valid and binding upon the Commission, is in accordance with this 
Trust Agreement and will not, in and of itself, cause interest on any Tax-Exempt Bonds to be 
includible in gross income for federal income tax purposes; provided, that such opinion may take 
exception for limitations imposed by or resulting from bankruptcy, insolvency, moratorium, 
reorganization or other laws affecting creditors' rights generally and principles of law and equity; 
and (b) a notice shall have been mailed as hereinafter provided in this Section. Each such written 
consent shall be effective only if accompanied by proof of the holding, at the date of such consent, 
of the Bonds with respect to which such consent is given, which proof shall be such as is permitted 
by Section 12.01. A certificate or certificates by the Trustee filed with the Trustee that it has 
examined such proof and that such proof is sufficient in accordance with Section 12.01 shall be 
conclusive that the consents have been given by the Registered Owners of the Bonds described in 
such certificate or certificates of the Trustee. Any such consent shall be binding upon the 
Registered Owner of the Bonds giving such consent and, notwithstanding anything to the contrary 
in Section 12.01, upon any subsequent Registered Owner of such Bonds and of any Bonds issued 
in exchange therefor (whether or not such subsequent Registered Owner thereof has notice thereof) 
unless such consent is revoked in writing by the Registered Owner of such Bonds giving such 
consent or a subsequent Registered Owner thereof by filing such revocation with the Trustee prior 
to the time when the written statement of the Trustee hereinafter provided in this Section for is 
filed. The fact that a consent has not been revoked likewise may be proved by a certificate of the 
Trustee to the effect that no revocation thereof is on file with the Trustee. At any time after the 
Registered Owners of the required percentages of Bonds shall have filed their consents to the 
Supplemental Trust Agreement or amendment to a Bond Document, the Trustee shall make and 
file with the Commission a written statement that the Registered Owners of such required 
percentages of Bonds have filed such consents. Such written statement shall be conclusive 
evidence that such consents have been so filed. Upon receipt of the requisite consents, filing of 
the written statement of the Trustee required under this Trust Agreement and the execution of such 
amendment by the parties thereto, notice, stating in substance that the Supplemental Trust 
Agreement (which may be referred to as a Supplemental Trust Agreement entered into by the 
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Commission and the Trustee as of a stated date, a copy of which is on file with the Trustee) or 
other amendment to the Bond Documents has been consented to by the Registered Owners of the 
required percentages of Bonds and will be effective as provided in this Section, shall be given by 
the Trustee to Registered Owners by mailing such notice to Registered Owners immediately 
thereafter. Proof of the mailing of such notice shall be filed with the Trustee. A record, consisting 
of the papers required or permitted by this Section to be filed with the Trustee, shall be proof of 
the matters therein stated. Such Supplemental Trust Agreement or amendment to a Bond 
Document making such amendment or modification shall be deemed conclusively binding upon 
the Commission, the Agents and the Registered Owners of all Bonds after the filing with the 
Trustee of the proof of the mailing of such last mentioned notice, except in the event of a final 
decree of a court of competent jurisdiction setting aside such Supplemental Trust Agreement or 
amendment to a Bond Document in a legal action or equitable proceeding for such purpose 
commenced prior to such mailing; provided, that any Agent and the Commission prior to such 
mailing and any such further period during which any such action or proceeding may be pending 
shall be entitled in their absolute discretion to take such action, or to refrain from taking such 
action, with respect to such Supplemental Trust Agreement or amendment to a Bond Document as 
they may deem expedient. 

Section 11.04 Amendment of Particular Bonds. The provisions of this Article shall not 
prevent any Registered Owner from accepting any amendment as to the particular Bonds held by 
such Registered Owner; provided, that due notation thereof is made on such Bonds. 

Section 11.05 Exclusion of Bonds. If the Commission is not the holder of all Outstanding 
Bonds, then Bonds owned or held by or for the account of the Commission or the City shall not be 
deemed Outstanding for the purpose of any consent or other action or any calculation of 
Outstanding Bonds provided for in this Article, and the Commission and the City shall not be 
entitled with respect to such Bonds to give any consent or take any other action provided in this 
Article. At the time of any consent or other action taken under this Article while the Commission 
is not the holder of all Outstanding Bonds, the Commission shall furnish the Trustee a certificate 
of an Authorized Commission Representative, upon which the Trustee may rely, describing all 
Bonds to be so excluded. 

Section 11.06 General Provisions. 

(a) This Trust Agreement and the Bond Documents shall not be modified or 
amended in any respect except as provided in, in accordance with and subject to provisions of this 
Article. 

(b) Any Supplemental Trust Agreement or amendment to a Bond Document 
referred to and permitted or authorized by Section 11. 01 may be entered into by the Commission 
and the Trustee,· as applicable, without the consent of any of the Registered Owners, but shall 
become effective only (i) after the parties thereto have duly executed such Supplemental Trust 
Agreement or Bond Document, (ii) following written notice of the proposed supplement or 
amendment provided to the Registered Owners and (iii) if such Supplemental Trust Agreement or 
amendment meets the conditions, and to the extent provided, in Section 11.01. Prior to entering 
into any Supplemental Trust Agreement or amendment to a Bond Document, the Trustee shall 
receive an opinion of Bond Counsel, inform and substance satisfactory to the Trustee, to the effect 
that such Supplemental Trust Agreement or amendment to a Bond Document has been duly and 
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lawfully entered into by the Commission in accordance with the prov1s10ns of this Trust 
Agreement, is authorized or permitted by this Trust Agreement, and is valid and binding upon the 
Commission, will not be materially adverse to the interests of the Registered Owners and will not, 
in and of itself, cause the interest on any of the Tax-Exempt Bonds to be includible in gross income 
for federal income tax purposes. 

(c) Unless the Management Agreement has been terminated, Manager's prior 
written consent shall be required to any Supplemental Trust Agreement or amendment or other 
modification to a Bond Document which is in contravention of the rights of Manager contained in 
this Trust Agreement or in any other Bond Document, or which adversely affects or could 
adversely affect, modify or otherwise change any of Manager's rights, recourses, remedies, 
entitlements, benefits, liabilities, burdens, obligations or other agreements under this Trust 
Agreement, the Cash Management Agreement or the Management Agreement, or otherwise. 

( d) Copies of all Supplemental Trust Agreements or amendments to Bond 
Documents shall be given to all rating agencies then rating the Series 201 _Bonds. 

Section 11.07 Notation on Bonds. Bonds authenticated and delivered after the effective 
date of any action taken as provided in this Article may, and, if the Trustee so determines shall, 
bear a notation by endorsement or otherwise in form approved by the Trustee as to such action, 
and in that case upon demand of the Registered Owner of any Bond Outstanding at such effective 
date and presentation of such Registered Owner's Bond for the purpose at the Principal Office of 
the Trustee or other Agent responsible for transferring Bonds or upon any transfer of any Bond 
Outstanding at such effective date, suitable notation shall be made on such Bond or upon any Bond 
issued upon any such transfer by the Trustee or other Agent responsible for transferring Bonds as 
to any such action. If the Trustee shall so determine, new Bonds so modified as directed by the 
Trustee to conform to such action shall be prepared, authenticated and delivered, and upon demand 
of the Registered Owner of any Bond Outstanding shall be exchanged, without cost to such 
Registered Owner, for Bonds Outstanding, upon surrender of such Bonds, for Bonds of the same 
Series and maturity then Outstanding. 

Section 11.08 Mailing. Any provision in this Article for the mailing of a notice or other 
instrument to Registered Owners shall be fully complied with if it is mailed postage prepaid to 
each Registered Owner. of Bonds at the address, if any, appearing upon the Register and to the 
Trustee. 

ARTICLE XII 
MISCELLANEOUS 

Section 12.01 Evidence of Signatures of Registered Owners and Ownership of Bonds. 

(a) Any request, consent, revocation of consent or other instrument which this 
Trust Agreement may require or permit to be signed and executed by the Registered Owners may 
be in one or more instruments of similar tenor, and shall be signed or executed by such Registered 
Owners in person or by their attorneys appointed in writing. Proof of the execution of any such 
instrument, or of an instrument appointing any such attorney, shall be sufficient for any purpose 
of this Trust Agreement (except as otherwise expressly provided in this Trust Agreement) if made 
in the following manner, or in any other manner satisfactory to the Trustee, which may 
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nevertheless in its discretion require further or other proof in cases where it deems the same 
desirable: 

(i) The fact and date of the execution by any Registered Owner or such 
Registered Owner's attorney of such instruments may be proved by a guarantee of the signature 
thereon by a bank or trust company or member of a national securities exchange or by the 
certificate of any notary public or other officer authorized to take acknowledgments of deeds, that 
the person signing such request or other instrument acknowledged the execution thereof, or by an 
affidavit of a witness of such execution, duly sworn to before such notary public or other officer. 
Where such execution by an officer of a corporation or association or a member of a partnership, 
purports to be on behalf of such corporation, association or partnership, such signature guarantee, 
certificate or affidavit shall also constitute sufficient proof of such officer's or member's authority. 

(ii) The amount of Bonds transferable by delivery held by any Person 
executing any instrument as a Registered Owner, the date of such Person's holding such Bonds, 
and the numbers and other identification of such Bonds, may be proved by a certificate, which 
need not be acknowledged or verified, in form satisfactory to the Trustee, executed by the Trustee 
or by a member of a financial firm or by an officer of a bank, trust company, insurance company 
or financial corporation or other depository wherever situated, showing at the date mentioned that 
such person exhibited to such member or officer or had on deposit with such depository the Bonds 
described in such certificate .. Such certificate may be given by a member of a financial firm or by 
an officer of any bank, trust company, insurance company or financial corporation or depository 
with respect to Bonds owned by it, if acceptable to the Trustee. In addition to the foregoing 
provisions, the Trustee may from time to time make such reasonable regulations as it may deem 
advisable permitting other proof of holding of Bonds transferable by delivery. 

(b) The ownership of Bonds and the amount, numbers and other identification, 
and date of holding the same shall be provided by the Registrar. 

( c) Any request or consent by the Registered Owner of any Bond shall bind all 
future Registered Owners of such Bond in respect of anything done or suffered to be done by the 
Commission or any Agent in accordance herewith. 

( d) In determining whether the Registered Owners of the requisite percentage 
of the Series of Bonds have been met for any request, consent, approval or other action required 
under this Trust Agreement from such Registered Owners, such requisite percentage shall be based 
upon the principal amount of all of the Bonds of such Series then Outstanding, excluding any 
Bonds then registered in the name of the Commission and the City. 

Section 12.02 Money Held for Particular Bonds. Subject to the provisions of 
Section 12.03, the amounts held by the Trustee for the payment of the interest or principal or 
Redemption Price due on any date with respect to particular Bonds shall, on and after such date 
and pending such payment; be set aside on its books and held in trust by it for the Registered 
Owners of the Bonds entitled thereto. 

Section 12.03 Failure to Present Bonds. Notwithstanding anything to the contrary in this 
Trust Agreement, but subject to any applicable escheat or unclaimed property laws of the State, 
any money held by an Agent in trust for the payment and discharge of any of the Bonds which 
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remain unclaimed for such period of time, after the date when such Bonds have become due and 
payable, either at their stated maturity dates or by call for earlier redemption, that the Registered 
Owner thereof shall no longer be able to enforce the payment thereof, the Agent shall at the 
Request of the Commission received at least forty-five (45) days prior to the expiration and/or 
running of any applicable escheat or unclaimed property laws, pay such money to the Commission 
as its absolute property and free from trust, and the Agent shall thereupon be released and 
discharged with respect thereto and the Registered Owners shall look only to the Commission for 
the payment of such Bonds; provided, that before being required to make any such payment to the 
Commission, the Agent shall, at the Direction and expense of the Commission, cause to be mailed 
to the Registered Owners of the Bonds entitled to such money, a notice that such money remains 
unclaimed and that, after a date named in said notice at the Commission's Direction, which date 
shall be not less than thirty (30) days after the date of the mailing of such notice, the balance of 
such money then unclaimed will be returned to the Commission. 

Section 12.04 Filing of Security Instruments. The Trustee and the Commission hereby 
covenant that they will cause to be filed all documents, security instruments and financing 
statements as they may reasonably deem necessary to protect and maintain in force the lien and 
pledge of, and the security interests created by, this Trust Agreement. Without limiting the 
generality of the foregoing, the Trustee and the Commission shall execute and file with County of 
San Francisco and with the Secretary of State of the State financing statements meeting the 
requirements of the Uniform Commercial Code of California with respect to the Available 
Revenues, the Lockbox Fund and the other Funds, Accounts, properties and interests therein 
comprising the Revenues and other assets pledged under this Trust Agreement. The Trustee and 
the Commission shall execute and file with County of San Francisco and the Secretary of State of 
the State such financing or continuation statements or other documents as in the opinion of counsel 
to the Commission may be necessary to maintain the perfection of the lien hereof. Within ten (10) 
days after any filing required by this Section (other than in connection with the issuance of the 
Series 201 Bonds issued under this Trust Agreement), the Commission shall deliver to the Trustee 
a letter of counsel to the Commission stating that such filing has been accomplished and setting 
forth the particulars thereof. Not more than six months nor less than one month prior to each fifth 
anniversary of the date of delivery of the Series 201_ Bonds under this Trust Agreement (or such 
other date on which financing statements will expire), the Commission shall deliver to the Trustee 
a letter of such counsel, addressed to the Trustee, stating that no recording or filing (including any 
re-filing) of any instrument is necessary during the five-year period immediately succeeding such 
fifth anniversary date or expiration date in order to comply with this Section or, if such recording 
or filing is necessary, setting forth the requirements to be met and promptly thereafter shall deliver 
to the Trustee an opinion of such counsel to the Commission to the effect that they have been met. 
If the Commission fails to deliver such opinion of counsel within such period, the Trustee shall 
notify the Registered Owners and shall file such continuation statements and such other 
instruments as are required in order to protect and maintain in force the lien and pledge of, and the 
security interest created by, this Trust Agreement and the Bond Documents. 

Section 12.05 Parties Interested Herein. Nothing in this Trust Agreement or any 
Supplemental Trust Agreement expressed or implied is intended or shall be construed to confer 
upon, or to give to, any person, other than the Commission, the Trustee and the Registered Owners, 
any right, remedy or claim under or by reason of this Trust Agreement or any Supplemental Trust 
Agreement or any covenant, condition or stipulation hereof or thereof; and all the covenants, 
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stipulations, promises and agreements in this Trust Agreement and each Supplemental Trust 
Agreement contained by and on behalf of the Commission shall be for the sole and exclusive 
benefit of the Commission, the Trustee and the Registered Owners thereunto appertaining; 
provided, that to the extent that this Trust Agreement confers upon or gives or grants to Manager 
or the Design-Builder any right or claim under or by reason of this Trust Agreement, Manager and 
the Design-Builder are hereby expressly recognized as being third-party beneficiaries under this 
Trust Agreement and, as third-party beneficiaries of this Trust Agreement, shall have all rights, 
remedies and recourses available as if they were parties to and signatories of this Trust Agreement, 
including the right by mandamus or other suit, action or proceeding at law or in equity to require 
the Trustee or the Commission to perform its covenants, representations, duties, obligations and 
other agreements with respect to Manager or the Design-Builder under this Trust Agreement, the 
Cash Management Agreement, the Management Agreement or the Development Agreements; by 
action or suit in equity to enjoin any omissions, act or things which may be unlawful or in violation 
of any of the rights of Manager or the Design-Builder; and take such other steps to protect and 
enforce their rights whether by action, suit or proceeding in aid of the execution of any power 
granted in this Trust Agreement or for the enforcement of any other appropriate legal or equitable 
remedy, including an action for specific performance. No remedy conferred upon or reserved to 
Manager or the Design:-Builder in this Trust Agreement is intended to be exclusive of any other 
available remedy or remedies, but each and every such remedy shall be cumulative and shall be in 
addition to every other remedy given under this Trust Agreement, under the Cash Management 
Agreement, the Management Agreement, the Development Agreements or the other Principal 
Transaction Documents now or hereafter existing at law or in equity or by statute. The parties to 
this Trust Agreement acknowledge and agree that the inclusion of the aforesaid third party 
beneficiary rights conferred to Manager and Design-Builder under this Trust Agreement and the 
intentions of the parties to this Trust Agreement to permit and grant same are a material inducement 
to Manager's agreement to permit this Trust Agreement to control in the event of any 
inconsistencies between it and the Cash Management Agreement, to Manager's agreement to enter 
into the Cash Management Agreement and the Management Agreement and to the Design­
Builder' s agreement to permit this Trust Agreement to control in the event of any inconsistencies 
between it and the Development Agreements and to enter into the Development Agreements. 

Section 12.06 No Recourse on the Bonds. No recourse shall be had for the payment of 
the principal or Redemption Price of or interest on the Bonds or for any claim based thereon or for 
any other obligation under this Trust Agreement or on any Supplemental Trust Agreement against 
any officer or employee of the Commission or the Trustee or any person executing or 
authenticating the Bonds. 

Section 12.07 No Individual Liability. NOTWITHSTANDING ANY OTHER 
PROVISIONS OF OR INFERENCES IN THIS TRUST AGREEMENT OR ANY OTHER 
TRANSACTION DOCUMENT, NO COVENANT OR AGREEMENT CONTAINED IN THE 
BONDS, THIS TRUST AGREEMENT OR ANY SUPPLEMENTAL TRUST AGREEMENT OR 
ANY OTHER TRANSACTION DOCUMENT SHALL BE DEEMED TO BE THE COVENANT 
OR AGREEMENT OF ANY MEMBER OF THE BOARD OR ANY OFFICER, AGENT, 
EMPLOYEE OR REPRESENTATIVE OF THE COMMISSION OR THE TRUSTEE, AND 
NEITHER THE OFFICERS, AGENTS, EMPLOYEES OR REPRESENTATIVES OF THE 
COMMISSION OR THE TRUSTEE NOR ANY PERSON EXECUTING OR 
AUTHENTICATING THE BONDS SHALL BE PERSONALLY LIABLE THEREON OR BE 

101 
OHSUSA:756165438.10 



SUBJECT TO ANY PERSONAL LIABILITY OR ACCOUNTABILITY BY REASON OF THE 
ISSUANCE THEREOF, WHETHER BY VIRTUE OF ANY CONSTITUTIONAL PROVISION, 
STATUTE OR RULE OF LAW, OR BY THE ENFORCEMENT OF ANY ASSESSMENT OR 
PENALTY OR OTHERWISE, ALL SUCH LIABILITY BEING EXPRESSLY RELEASED 
AND WAIVED AS A CONDITION OF AND IN CONSIDERATION FOR THE EXECUTION 
OF THIS TRUST AGREEMENT, ANY SUPPLEMENTAL TRUST AGREEMENT AND THE 
ISSUANCE OF THE BONDS. 

Section 12.08 Trust Agreement and Supplemental Trust Agreements to Constitute 
Contracts. In consideration of the purchase and acceptance of any and all of the Bonds authorized 
to be issued under this Trust Agreement by those who shall hold the same from time to time, this 
Trust Agreement and each Supplemental Trust Agreement shall be deemed to be and shall 
constitute a contract among the Commission, the Trustee and the Registered Owners, and as 
provided in Section 12.05, Manager and the Design-Builder shall be considered third-party 
beneficiaries of this Trust Agreement and each Supplemental Trust Agreement to the extent set 
forth in such Section 12.05; and the pledge made in this Trust Agreement and the covenants and 
agreements in this Trust Agreement to be performed by or on behalf of the Commission shall be 
for the equal benefit, protection and security of the Registered Owners of any and all of the Bonds, 
all of which, regardless of the time or times of their authentication and delivery or maturity, shall 
be of equal rank within preference, priority or distinction of any of the Bonds over any other 
thereof, except as otherwise provided in or permitted by this Trust Agreement or Supplemental 
Trust Agreement. 

Section 12.09 Notice. Any notice, demand, direction, request or other instrument 
authorized or required by this Trust Agreement to be given to or filed with the Commission, the 
City, the Trustee, the Design-Builder or Manager shall be deemed to have been given only upon 
receipt. Any notice shall be sent by registered or certified mail or by overnight delivery, postage 
prepaid, to the address specified below or to such other address as may be designated in writing 
by the parties: 

Commission: 

City: 

Trustee: 

Design-Builder: 

Manager: 

with a copy to: 

Section 12.lo Opinion of Bond Counsel. Notwithstanding anything to the contrary in 
this Trust Agreement, any requirement in this Trust Agreement to obtain an Opinion of Bond 
Counsel to the effect that a specified action will not, in and of itself, cause the interest on any of 
the Tax-Exempt Bonds to become includable in gross income for federal income tax purposes shall 
only be required if any Tax-Exempt Bonds are then Outstanding. 
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Section 12.11 Effect of Purchase of Bonds. No purchase of Bonds pursuant to this Trust 
Agreement shall be deemed to be a payment or redemption of such Bonds or any portion thereof 
and such purchase shall not operate to extinguish or discharge the indebtedness evidenced by such 
Bonds, unless such Bonds are submitted to the Trustee for cancellation. 

Section 12.12 Contracting Provisions. The Trustee agrees to observe and perform the 
covenants set forth in Exhibit J to this Trust Agreement, which are incorporated in this Trust 
Agreement by this reference. 

Section 12.13 Governing Law. This Trust Agreement and each Supplemental Trust 
Agreement shall be governed in all respects, including validity, interpretation and effect, by, and 
shall be enforceable in accordance with, the laws of the State without regard to conflict of laws 
provisions. 

Section 12.14 Severability oflnvalid Provisions. If any one or more of the covenants or 
agreements provided in this Trust Agreement or any Supplemental Trust Agreement on the part of 
the Commission or the Trustee to be performed shall be contrary to law, then such covenant or 
covenants or agreement or agreements shall be deemed severable from the remaining covenants 
and agreements, and shall in no way affect the validity of the other provisions of this Trust 
Agreement or any Supplemental Trust Agreement. 

Section 12.15 Successors. Whenever in this Trust Agreement or any Supplemental Trust 
Agreement the Commission or the Trustee is named or referred to, it shall be deemed to include 
any entity succeeding to the principal functions and powers of the Commission or the Trustee, as 
appropriate, and all the covenants and agreements in this Trust Agreement and each Supplemental 
Trust Agreement by or on behalf of the Commission or the Trustee shall bind and inure to the 
benefit of said successor whether so expressed or not. 

Section 12.16 Business Days. If the date for making any payment or the last date for 
performance of any act or the exercising of any right, as provided in this Trust Agreement, shall 
not be a Business Day, such payment may be made or act performed or right exercised on the next 
succeeding Business Day, with the same force and effect as if done on the nominal date provided 
in this Trust Agreement, and no interest shall accrue for the period after such nominal date. 

Section 12.17 Execution in Several Counterparts. This Trust Agreement may be 
simultaneously executed in several counterparts, all of which shall constitute one and the same 
instrument and each of which shall be, and shall be deemed to be, an original. 

[EXECUTION PAGE FOLLOWS] 
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IN WITNESS WHEREOF, the Commission and the Trustee have caused this Trust 
Agreement to be executed and sealed on their behalf by their duly authorized representatives, all 
as of the day and year first written above. 

Approved as to form: 

By: ~~~~~~~~~~~­
Name: ~~~~~-----~~­
Title: 

------------~ 

SIGNATURE PAGE - TRUST AGREEMENT 
OHSUSA:756165438.10 

AIRPORT COMMISSION OF THE CITY 
AND COUNTY OF SAN FRANCISCO 

By: ~--~--~-----~ 
Its: ____________ _ 

[TRUSTEE] 



EXIDBITA 

DESCRIPTION OF HOTEL 

The Hotel is anticipated to include the following: 

1) 350 soundproofed guest rooms (including 33 suites); 

2) 17,500 net square feet of meeting space, including: 

(a) 6,600 square-foot ballroom; 

(b) 3 ,000 square-foot junior ballroom; 

(c) Six (6) meeting rooms (total of 6,000 square feet); 

(d) Two (2) boardrooms (total of 900 square feet); and 

(e) Club lounge (1,000 square feet); 

3) 100-seat three-meal restaurant (with 12-seat holding bar); 

4) 40-seat wine and sushi bar (lobby lounge); 

5) 50-seat rooftop cocktail lounge; 

6) 20-seat casual cafe; 

7) "Grab & go" outlet; 

8) In-room dining; 

9) 7,500-square-foot health club featuring a fitness center, changing rooms and showers, 
whirlpool, sauna and spa; 

10) Indoor 75-foot-long heated lap pool (3 lanes); 

11) 24-hour business center; 

12) Gift shop; 

13) 215-space surface parking lot; and 

14) Other agreed-upon facilities and amenities. 
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EXIDBITB 

FORM OF SERIES 201 BONDS 

REGISTERED REGISTERED 

No.RA---- $ ____ _ 

AIRPORT COMMISSION OF THE CITY AND COUNTY OF SAN FRANCISCO 
SPECIAL FACILITY REVENUE BONDS (SAN FRANCISCO INTERNATIONAL 

AIRPORT HOTEL), SERIES 201_ 

THE OBLIGATIONS OF THE CORPORATION WITH RESPECT TO THE 
SERIES 201 BONDS SHALL BE AND REMAIN LIMITED RECOURSE OBLIGATIONS 
OF THE CORPORATION PAYABLE SOLELY AND ONLY FROM THE REVENUES 
AND OTHER ASSETS PLEDGED UNDER THE TRUST AGREEMENT. THE BONDS 
SHALL NOT CONSTITUTE AN INDEBTEDNESS OR PLEDGE OF THE FAITH AND 
CREDIT OR THE TAXING POWER OF THE CITY AND COUNTY OF SAN 
FRANCISCO, THE STATE OF CALIFORNIA OR ANY POLITICAL SUBDIVISION 
THEREOF. THE BONDS SHALL NOT CONSTITUTE AN INDEBTEDNESS OF THE 
CORPORATION EXCEPT TO THE EXTENT HEREIN SET FORTH. NEITHER THE 
STATE OF CALIFORNIA, THE CITY AND COUNTY OF SAN FRANCISCO NOR ANY 
POLITICAL SUBDIVISION OF THE STATE OF CALIFORNIA SHALL BE 
OBLIGATED TO PAY THE PRINCIPAL OF, PREMIUM, IF ANY, OR INTEREST ON 
THE BONDS, OR OTHER COSTS INCIDENT THERETO. THE CORPORATION 
SHALL BE OBLIGATED TO MAKE SUCH PAYMENTS ONLY FROM THE 
REVENUES AND OTHER AMOUNTS PLEDGED THEREFOR UNDER THE TRUST 
AGREEMENT. 

Interest Rate Maturity Date Dated Date CUSIPNo. 

% ____ 1,20 __ [DATE], 201 _ 

REGISTERED OWNER: [City and County of San Francisco, acting by and through its Airport 
Commission] 

PRINCIPAL AMOUNT: -------------------- Dollars 

The City and County of San Francisco, acting by and through its Airport Commission (the 
"the Commission"), for value received, hereby promises to pay upon surrender hereof at the 
designated corporate trust office of [ ], or any successor thereto (the "Trustee"), 
solely from the sources and as herein and in the Trust Agreement provided and permitted, to the 
Registered Owner hereof, or the registered assigns or legal representatives, the principal sum stated 
above on the maturity date stated above, subject to prior redemption as provided herein, and to 
pay, solely from such sources, interest hereon semiannually on each [ ] 1 and [ ] 1 
(each, an "Interest Payment Date"), beginning [ ] 1, 20_, at the Interest Rate stated above. 
Interest is payable from (a) the Dated Date set forth above, if this Series 201 Bond is authenticated 
prior to [ ] 1, 20_, or (b) otherwise from the [ ] 1 or [ ] 1, that is, or 

B-1 
OHSUSA:756165438.10 



immediately precedes, the date on which this Series 201_ Bond is authenticated (unless payment 
of interest hereon is in default, in which case this Series 201_ Bond shall bear interest from the 
date to which interest has been paid). Interest is payable on each Interest Payment Date (1) by 
check or draft mailed on such date to the Registered Owner hereof at such Registered Owner's 
address as it appears on the Register, as defined in the Trust Agreement, as hereafter defined, as 
of the close of business on the 15th day of the calendar month (whether or not a Business Day) 
preceding such Interest Payment Date (the "Record Date"), or (2) by wire transfer in accordance 
with a written notice and completed wire instructions for a wire transfer address in the United 
States provided by the Registered Owner hereof to the Trustee not less than fifteen (15) days prior 
to such Interest Payment Date (which notice may provide that it will remain in effect with respect 
to subsequent Interest Payment Dates unless and until changed or revoked by subsequent notice); 
provided, that such wire transfer shall only be made for a registered owner of $1,000,000 or more 
in aggregate principal amount of the Series 201_ Bonds as of the close of business on the Record 
Date for such Interest Payment Date. Notwithstanding the foregoing, the Record Date for 
defaulted interest shall be the fifth day preceding payment thereof. This Series 201 _ Bond shall 
be payable as to principal and Redemption Price, as defined in the Trust Agreement, and interest 
in any coin or currency of the United States of America which at the time of payment is legal 
tender.for the payment of public and private debts. 

This Series 201_ Bond is one of an issue of$[ ] Airport Commission of the 
City and County of San Francisco Special Facility Revenue Bonds (San Francisco International 
Airport Hotel), Series 201_ (the "Series 201_ Bonds"), being issued to finance Costs of the Hotel, 
as defined in the Trust Agreement, including the funding of a debt service reserve fund, and to pay 
Costs of Issuance, as defined in the Trust Agreement. 

This Series 201_ Bond and the premium, if any, and the interest hereon are limited 
obligations of the Commission and are payable from the Revenues, as defined in the Trust 
Agreement, including the Available Revenues, as defined in the Trust Agreement, and other assets 
pledged under the Trust Agreement, all in accordance with the Trust Agreement. Upon deposit of 
Available Revenues with the Trustee pursuant to the Trust Agreement, such Revenues are pledged 
to the payment of the Series 201 _Bonds to the extent and as provided in the Trust Agreement. 

The Series 201 _Bonds are issued under a Trust Agreement dated as of [DATE], 201 _(the 
"Trust Agreement"), between the Commission and the Trustee. Reference is hereby made to the 
Trust Agreement for a description of the provisions, among others, with respect to the nature and 
extent of the security, the rights, duties and obligations of the Commission, the rights of the 
Registered Owners, as defined in the Trust Agreement, of the Series 201 _ Bonds and the terms 
upon which the Series 201_ Bonds are issued and secured. Additional Bonds ranking on parity 
with the Series 201_ Bonds may be issued on the terms provided in the Trust Agreement. The 
Series 201 _ Bonds and all Additional Bonds ranking on a parity with the Series 201 _ Bonds are 
collectively referred to as the "Bonds." 

The Series 201_ Bonds may not be called for redemption except as provided herein and in 
the Trust Agreement. 

The Series 201_ Bonds will be subject to redemption at the option of the Commission, in 
whole or in part on any date on or after [ ] 1, 20_, from any legally available funds, at a 
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Redemption Price equal to the principal amount of Series 201 _ Bonds called for redemption, 
without premium, plus accrued interest with respect thereto to the date fixed for redemption. 

The Series 201_ Bonds maturing on [MONTH/DAY, 20_J are subject to mandatory 
redemption, at a Redemption Price equal to the principal amount of the Series 20 l_ Bonds being 
redeemed, together with accrued interest thereon to the Redemption Date, pursuant to Mandatory 
Sinking Fund Installments on January 1 in each of the years and principal amounts set forth in the 
table below; provided, that the Mandatory Sinking Fund Installments of Series 201 _ Bonds 
maturing on [MONTH/DAY, 20_J shall be reduced in .chronological order by the principal 
amount of any Series 201 _Bonds maturing on [MONTH/DAY, 20 _J redeemed pursuant to any 
other optional or mandatory redemption provision on or before the date on which any such 
Mandatory Sinking Fund Installment is due: 

Mandatory Sinking Fund Installment 

*Final Maturity 

The Series 201_ Bonds shall be subject to extraordinary mandatory redemption at the 
Direction of the Commission, in whole or in part on the earliest date following the date for which 
notice of redemption can be given as provided in the Trust Agreement, at a Redemption Price 
equal to the principal amount of Series 201 _ Bonds to be redeemed plus interest accrued thereon 
to the date fixed for redemption, without premium, from proceeds of insurance (including any title 
insurance), payment received under the Performance and Payment Bonds, or condemnation awards 
permitted or required to be applied to such redemption under the Trust Agreement. 

Series 201 _ Bonds subject to optional redemption shall be selected in such order of 
maturity as the Commission may direct. If less than all of the Series 201 _ Bonds of a single 
maturity shall be called for prior redemption, the particular Series 201 _Bonds or portions of Series 
201 _Bonds to be redeemed shall be selected by lot or other random method by the Trustee in such 
a manner as the Trustee may determine. In the case of any Series 201_ Bonds that are payable 
from Mandatory Sinking Fund Installments, if any such Series 201 _ Bond is redeemed in part at 
the option of the Commission or pursuant to any redemption provision (other than through 
Mandatory Sinking Fund Installment Payments), the principal amount redeemed shall be applied 
to reduce the Mandatory Sinking Fund Installments relating to such Series 201_ Bond in 
chronological order beginning with the earliest Mandatory Sinking Fund Installment. In the case 
of any partial redemption during the continuance of an Event of Default, such redemption shall be 
applied on a pro rata basis to all Outstanding Series 201_ Bonds called for redemption, without 
differentiation by maturity or within a maturity. If any of the Series 201 _Bonds or portions thereof 
are called for redemption, the Trustee shall give notice, in the name of the Commission, of the 
redemption of such Series 201 _Bonds or portions thereof, by first class mail postage prepaid, not 
less than thirty (30) days nor more than sixty (60) days before the Redemption Date, to the 
registered owners of any Series 201 _ Bond or portions of Series 201 _ Bonds which are to be 
redeemed, at their last addresses, if any, appearing on the Register. If, on the Redemption Date, 
moneys for the redemption of all the Series 201 _Bonds or portions thereof of any like maturity to 
be redeemed, together with interest to the Redemption Date, shall be held by the Trustee so as to 
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be available therefor on said date and if notice of redemption shall have been given as provided in 
the Trust Agreement, then, from and after the Redemption Date interest on the Series 201 _Bonds 
or portions thereof of such maturity so called for redemption shall cease to accrue and become 
payable. If such moneys shall not be so available on the Redemption Date, such Bonds or portions 
thereof shall continue to bear interest until paid atthe same rate as they would have borne had they 
not been called for redemption. 

No Registered Owner of any Series 201_ Bond shall have any right to institute any suit, 
action or proceedings at law or in equity for the appointment of a receiver or for any other remedy 
under the Trust Agreement or by reason thereof, except to the extent and in the circumstances 
permitted by the Trust Agreement. 

The Commission and the Trustee may deem and treat the person in whose name this Series 
201_ Bond shall be registered in the Register as the absolute owner of this Series 201_ Bond, 
whether this Series 201 _ Bond shall be overdue or not, for the purpose of receiving payment of, 
or on account of, the principal and Redemption Price of and interest on this Series 201 _Bond and 
for all other purposes, and all such payments so made to any such Registered Owner or upon the 
Registered Owner's order shall be valid and effectual to satisfy and discharge the liability upon 
this Series 201_Bond to the extent of the sum or sums so paid, and the Commission and the Trustee 
shall not be affected by any notice to the contrary. Notwithstanding the foregoing, interest on this 
Series 201 _Bond, other than interest payable at maturity or on a Redemption Date, shall be paid 
to the Person, as defined in the Trust Agreement, in whose name this Series 201 _Bond is registered 
on the Register at the close of business on the Record Date for such Interest Payment Date. 

All acts, conditions and things required to happen, exist or be performed precedent to and 
in the issuance of this Series 201 _Bond have happened, exist and have been performed. 

This Series 201_ Bond shall not be valid or entitled to any security or benefit under the 
Trust Agreement until the Trustee shall have manually executed the Certificate of Authentication 
appearing hereon and inserted the date of authentication hereon. 

B-4 
OH,SUSA:756165438.10 



IN WI1NESS WHEREOF, the City and County of San Francisco, acting by and through 
its Airport Commission has caused this Series 201 _Bond to be signed bythe manual or facsimile 
signature of its Authorized Commission Representative [and attested to by the manual or facsimile 
signature of its on this day of , 2015. 

Attest: 

AIRPORT COMMISSION OF THE CITY AND 
COUNTY OF SAN FRANCISCO 

Authorized Commission Representative 

CERTIFICATE OF AUTHENTICATION 

This Series 201 Bond is one of the Series 201 Bonds of the issue described in the within--
. mentioned Trust Agreement. 

Dated: [DATE], 201_ 
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[,__ __ _____.], 
as Trustee 
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ASSIGNMENT 

For value received the undersigned do(es) hereby sell, assign and transfer unto 
the within-mentioned Series 201 

~~~~~~~~~~~~~~~~~~~~~~~ 

Bond and hereby irrevocably constitute(s) and appoint(s) 
attorney to transfer the same on the registration books maintained by the Commission with full 
power of substitution in the premises. 

Note: The signature(s) to this Assignment must correspond with the Registered Owner of the 
within Series 201_ Bond in every particular, without alteration or enlargement or any 
change whatsoever. 

Signature Guaranteed: 

NOTICE: Signature must be guaranteed by a 
member firm of the New York Stock Exchange, 
the National Association of Securities Dealers or 
a commercial bank or trust company. 
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EXIDBITC 

FORM OF REQUISITION 

Airport Commission of the City and County of San Francisco Special Facility Revenue Bonds 
(San Francisco International Airport Hotel), Series 201_ 

CONSTRUCTION FUND DISBURSEMENT REQUEST 

The Design-Builder hereby requests pursuant to Sections 5.03 and 5.04 of the Trust 
Agreement, dated as of [DATE], 201_ (the "Trust Agreement'~), between the Commission and 
[TRUSTEE], as trustee (the "Trustee"), pursuant to which the above-captioned Bonds were issued, 
that a Disbursement be made to Design-Builder under the Trust Agreement in the amount 
described herein. All capitalized terms not otherwise defined herein shall be defined as in the · 
Trust Agreement. In connection with this request the Design-Builder certifies, and Architect states 
in its professional opinion, that: 

1. The Disbursement requested herein is for the Current Payment Due set forth and 
described in the Application for Payment attached as Appendix I hereto. Appendix I hereto 
identifies among other items the total value of the Work completed to date, the total value of the 
Work completed since the date of the last Requisition, the amount of retainages to be withheld 
from the current Disbursement and the amount of the Current Payment Due. All Work described 
in Appendix I hereto has been completed and performed in accordance with all Requirements. 

2. The Disbursement applied for herein is limited to the total of Cost of the Work 
charges actually incurred during the Payment Period, less any retainage, all as calculated pursuant 
to the Design-Build Agreement. The total amount of the net Disbursement requested hereby, after 
subtracting out all required Retention in the amount of$ , is $ ___ _ 

3. Nothing has come to the attention of each or any certifying party that would cause 
it to conclude that the representations contained in the Trust Agreement and the Principal 
Transaction Documents delivered to the Trustee in accordance with the Trust Agreement are not 
true and correct as of the date hereof. 

4. No event has occurred and is continuing which constitutes an Event of Default or 
would constitute an Event of Default but for the requirement that notice be given or time elapse or 
both under the Trust Agreement. 

5. All of the conditions to this request required by the Trust Agreement have been 
satisfied and the requisite documentation and certifications attached hereto. 

6. All conditions to the Disbursement as set forth in Section 5.04 of the Trust 
Agreement have been fully, timely and completely satisfied and all documentation and 
certifications with respect thereto have been delivered to the Trustee. 

7. There have been no Change Orders except for such Change Orders which the 
Trustee has consented to in writing and the amount requested herein does not exceed the Maximum 
Draw requirement set forth in the Deign-Build Agreement. 
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8. All approvals and consents required under the Design-Build Agreement as a 
condition precedent to this Requisition have been obtained in writing or waived by all applicable 
parties. 

9. The Hotel Schedule, as the same may have been amended, and the Approved Plans, 
as the same may have been amended, are adequate to provide for completion of the Hotel in 
accordance with all Hotel Requirements. 

10. After disbursement of the amount requested herein, adequate funds will remain on 
deposit in the Construction Fund for the timely, on budget completion of the Hotel in accordance 
with all Hotel Requirements. 

11. The construction of the Hotel is proceeding at a reasonable pace, with no material 
impediments that would present a serious threat to completion of the construction at the costs and 
times contemplated in the Trust Agreement. The amount remaining in the Construction Fund, 
together with the Commission's reasonable estimate of investment earnings to be deposited 
therein, is sufficient to pay the expected remaining cost of completing the Hotel. All previous 
Disbursements made pursuant to the Trust Agreement have been or are being expended for the 
Hotel Costs incurred in performance of the Work described in previous Construction Fund 
Disbursement requests executed by the undersigned. This Construction Fund Disbursement 
request is requested for the payment of a portion of the Maximum Permitted Price. 

12. Attached as Appendix II hereto are written lien waivers from all contractors, 
subcontractors, workmen and suppliers for Work done and materials supplied by them which were 
paid for pursuant to the immediately preceding Construction Fund Disbursement request, as well 
as written lien waivers from all contractors, subcontractors, workmen and suppliers for all Work 
done and all materials furnished by them for the Hotel, subject to payments due, since the date of 
the last Requisition, provided that the Trustee and Project Manager shall be entitled to rely upon 
this Certification without having to review any such lien waivers. 

13. For value received, the undersigned hereby waives all rights to and claims for a lien 
on the real property upon which the Hotel is being· constructed and warrants that all payments 
required by reason of the Work and due to contractors, subcontractors, laborers and materialmen 
and others having mechanic's lien rights have been made or will be made upon receipt of the 
requested funds, and each of them have waived, or will waive, their lien rights for the period 
covered by this Requisition except for retainage amounts, if applicable. 

14. All governmental licenses, permits and approvals required for the Improvements 
covered by this Requisition have been obtained and are in full force and effect, and all fees due in 
connection with the foregoing have been paid. 

15. All amounts previously disbursed for non-construction and construction items have 
been applied or paid, as applicable, by Design-Builder for the items indicated in previous 
Disbursement requests. 

16. No part of the Hotel has been materially injured or damaged by Casualty and no 
part of the Hotel, after taking into consideration the Work covered by this Requisition, violates 
any Applicable Law or the other Hotel Requirements. 
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.-------],as Design Builder 

By: ------------~ 
Name: -----------~ 
Title: -------------

.-------],as Architect 

By: -----------­
Name: -----------~ 
Title: -------------

APPROVED BY: 

AIRPORT COMMISSION OF THE CITY 
AND COUNTY OF SAN FRANCISCO 

By: -----------~ 
Name: -----------~ 
Title: -------------

. _______ ],as Project Manager 

By: -----------~ Name: ___________ _ 

Title: -------------
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EXIDBITD 

FORM OF PRE-OPENING EXPENSES ACCOUNT REQUEST 

PRE-OPENING EXPENSES ACCOUNT 

REQUEST NO. 

This request is being delivered to [TRUSTEE], as trustee (the "Trustee") under the Trust 
Agreement, dated as of [DATE], 201_ (the "Trust Agreement") between the City and County of 
San Francisco, acting by and through its Airport Commission (the "the Commission") and the 
Trustee pursuant to Section 5.05 of the Trust Agreement. The Trustee is hereby directed to take 
the action described herein. Capitalized terms used herein and not otherwise defined shall have 
the meanings ascribed to them in the Trust Agreement. 

Pursuant to Section 5.05 of the Trust Agreement, you are hereby authorized and directed 
to disburse from the Pre-Opening Expenses Account the amounts set forth in Appendix I attached 
hereto to the persons named therein in payment of expenditures permitted to be paid from the Pre­
Opening Expenses Account pursuant to said Section 5.05 of the Trust Agreement. The total 
amount to be disbursed pursuant to this request is$[ ]. 

Hyatt Corporation (the "Pre-Opening Services Manager") hereby certifies that (1) the 
statements made herein are accurate, (2) each such amount constitutes a proper charge against the 
Pre-Opening Expenses Account in accordance with the Pre-Opening Budget, (3) no part of any 
such amounts shall be applied to any item that has been previously paid from the Pre-Opening 
Expenses Account or any other Fund or Account, ( 4) all conditions precedent to such 
disbursements have been complied with and satisfied, and (5) all consents, if any, required in 
connection with the submission hereof have been obtained and are attached hereto.. The Pre­
Opening Services Agreement has not been tenninated. 

Dated: 

[MANAGER], 
as Pre-Opening Services Manager 
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EXIDBITE 

FORM OF TAXES AND INSURANCE FUND REQUISITION 

TAXES AND INSURANCE FUND 

REQUESTNO._ 

This request is being delivered to [TRUSTEE], as trustee (the "Trustee") under the Trust 
Agreement, dated as of [DATE], 201_ (the "Trust Agreement") between the City and County of. 
San Francisco, acting by and through its Airport Commission (the "the Commission") and the 
Trustee pursuant to Section [6(a)] of the Cash Management and Lockbox Agreement (the "Cash 
Management Agreement") among the Depository Bank, the Trustee, the Commission and Hyatt 
Corporation (the "Manager"). The Trustee is hereby directed to take the action described herein. 
Capitalized terms used herein and not otherwise defined shall have the meanings ascribed to them 
in the Trust Agreement or the Cash Management Agreement. 

Pursuant to Section [ ] of the Cash Management Agreement and Section 5._ of the Trust 
Agreement, you are hereby authorized and directed to disburse from the Taxes and Insurance Fund 
the amounts set forth in Appendix I attached hereto to the persons named therein in payment of 
taxes and insurance premiums due and payable with respect to the ownership and operation of the 
Hotel. The total amount to be disbursed pursuant to this request is$[ ]. 

The Manager hereby certifies that (1) the statements made herein are accurate, (2) each such 
amount constitutes a proper charge against the Taxes and Insurance Fund, (3) no part of any such 
amounts shall be applied to any item which has been previously paid from the Taxes and Insurance 
Fund or any other Fund or Account, (4) all conditions precedent to such disbursements have been 
complied with and satisfied and (5) all consents, if any, required in connection with the submission 
hereof, have been obtained and are attached hereto. The Management Agreement has not been 
terminated. 
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[MANAGER] 

AIRPORT COMMISSION OF THE CITY 
AND COUNTY OF SAN FRANCISCO 
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EXIDBITF 

FORM OF WORKING CAPITAL RESERVE FUND REQUEST 

WORKING CAPITAL RESERVE FUND 

REQUEST NO. 

This request is being delivered to [TRUSTEE], as trustee (the "Trustee") under the Trust 
Agreement, dated as of [DATE], 201_ (the "Trust Agreement") between the City and County of 
San Francisco, acting by and through its Airport Commission (the "the Commission') and the 
Trustee pursuant to Section [__J of the Cash Management and Lockbox Agreement (the "Cash 
Management Agreement") among the Depository Bank, the Trustee, the Commission and Hyatt 
Corporation (the "Manager"). The Trustee is hereby directed to take the action described herein. 
Capitalized terms used herein and not otherwise defined shall have the meanings ascribed to them 
in the Trust Agreement or the Cash Management Agreement. 

Pursuant to Section [__J of the Cash Management Agreement and Section 5._ of the 
Trust Agreement, you are hereby authorized and directed to disburse from the Working Capital 
Reserve Fund the amounts set forth in Appendix I attached hereto to the persons named therein in 
payment of expenditures permitted to be paid from the Working Capital Reserve Fund pursuant to 
Section [__J of the Cash Management Agreement and Section 5 ._of the Trust Agreement. The 
total amount to be disbursed pursuant to this request is $[ ]. 

The Manager hereby certifies that (1) the statements made herein are accurate, (2) each 
such amount constitutes a proper charge against the Working Capital Reserve Fund, (3) no part of 
any such amounts shall be applied to any item which has been previously paid from the Working 
Capital Reserve Fund or any other Fund or Account, (4) all conditions precedent to such 
disbursements have been complied with and satisfied and (5) all consents, if any, required in 
connection with the submission hereof have been obtained and are attached hereto. The Manager 
further certifies that the Management Agreement has not been terminated. 

Dated: -------------
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[MANAGER], 
as Manager 

By: ~~~~~~~~~~~~ 
Name: 

~~~~~~~~~~~~~ 

Title: -------------
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EXIDBITG 

FORM OF FF&E RESERVE FUND REQUEST 

FF &E RESERVE FUND 

REQUESTNO._ 

This request is being delivered to [TRUSTEE], as trustee (the '.'Trustee") under the Trust 
Agreement, dated as of [DATE], 201_ (the "Trust Agreement") between the City and County of 
San Francisco, acting by and through its Airport Commission (the "the Commission") and the 
Trustee pursuant to Section [__J of the Cash Management and Lockbox Agreement (the "Cash 
Management Agreement") among the Depository Bank, the Trustee, the Commission and Hyatt 
Corporation (the "Manager"). The Trustee is hereby directed to take the action described herein. 
Capitalized terms used herein and not otherwise defined shall have the meanings ascribed to them 
in the Trust Agreement or the Cash Management Agreement. 

Pursuant to Section [__J of the Cash Management Agreement and Section 5._ of the 
Trust Agreement, you are hereby authorized and directed to disburse from the FF &E Reserve Fund 
the amounts set forth in Appendix I attached hereto to the persons named therein in payment of 
Hotel expenditures permitted to be paid from the FF&E Reserve Fund under Section [__J of the 
Cash Management Agreement and Section 5._ of the Trust Agreement. The total amount to be 
disbursed pursuant to this Request from the FF&E Reserve Fund is$[ ]. 

The Manager hereby certifies that (1) the statements made herein are accurate, (2) each 
such amount constitutes a proper charge against the FF&E Reserve Fund, (3) no part of any such 
amounts shall be applied to any item which has been previously paid from the FF &E Reserve Fund 
or any other Fund or Account, (4) all conditions precedent to such disbursements have been 
complied with and satisfied and (5) all consents, if any, required in connection with the submission 
hereof have been obtained and are attached hereto. The Manager further certifies that the 
Management Agreement has not been terminated. 
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[MANAGER], 
as Manager 

By: ~~~~~~~-'-~~~­
Name: ~~~~~~~~~~~~~ 
Title: 

~~~~~~~~~~~~~~ 
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EXIDBITH 

FORM OF CAPITAL RESERVE FUND REQUEST 

CAPITAL RESERVE FUND 

REQUEST NO._ 

This request is being delivered to [TRUSTEE], as trustee (the "Trustee") under the Trust 
Agreement, dated as of [DATE], 201_ (the "Trust Agreement") between the City and County of 
San Francisco, acting by and through its Airport Commission (the "the Commission") and the 
Trustee pursuant to Section [__] of the Cash Management and Lockbox Agreement (the "Cash 
Management Agreement") among the Depository Bank, the Trustee, the Commission and Hyatt 
Corporation (the "Manager"). The Trustee is hereby directed to take the action described herein. 
Capitalized terms used herein and not otherwise defined shall have the meanings ascribed to them 
in the Trust Agreement or the Cash Management Agreement. 

Pursuant to Section [__] of the Cash Management Agreement and Section 5._ of the 
Trust Agreement, you are hereby authorized and directed.to disburse from the Capital Reserve 
Fund the amounts set forth in Appendix I attached hereto to the persons named therein in payment 
of Hotel expenditures permitted to be paid from the Capital Reserve Fund under Section LJ of 
the Cash Management Agreement and Section 5._ ofthe Trust Agreement. The total amount to 
be disbursed pursuant to this Request from the Capital Reserve Fund is$[ ]. 

The Manager hereby certifies that (1) the statements made herein are accurate, (2) each 
such amount constitutes a proper charge against the Capital Reserve Fund, (3) no part of any such 
amounts shall be appli~d to any item which has been previously paid from the Capital Reserve 
Fund or any other Fund or Account, (4) all conditions precedent to such disbursements have been 
complied with and satisfied and (5) all consents, if any, required in connection with the submission 
hereof have been obtained and are attached hereto. The Manager further certifies that the 
Management Agreement has not been terminated. 
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[MANAGER], 
as Manager 

By: ~~~~~~~~~~~­
Name: -~~~~--~--~~~ 
Title: 
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EXlllBITI 

FORM OF REVENUE STABILIZATION FUND REQUEST 

REVENUE STABILIZATION FUND 

REQUESTNO._ 

This request is being delivered to [TRUSTEE], as trustee (the "Trustee") under the Trust 
Agreement, dated as of [DATE], 201_ (the "Trust Agreement") between the City and County of 
San Francisco, acting by and through its Airport Commission (the "the Commission") and the 
Trustee pursuant to Section [_J of the Cash Management and Lockbox Agreement (the "Cash 
Management Agreement") among the Depository Bank, the Trustee, the Commission and Hyatt 
Corporation (the "Manager"). The Trustee is hereby directed to take the action described herein. 
Capitalized terms used herein and not otherwise defined shall have the meanings ascribed to them 
in the Trust Agreement or the Cash Management Agreement. 

Pursuant to Section [_J of the Cash Management Agreement and Section 5._ of the 
Trust Agreement, you are hereby authorized and directed to disburse from the Revenue 
Stabilization Fund the amounts set forth in Appendix I attached hereto to the persons named therein 
in payment of expenditures permitted to be paid from the Revenue Stabilization Fund pursuant to 
Section [__J of the Cash Management Agreement and Section 5 ._ of the Trust Agreement. The 
total amount to be disbursed pursuant to this request is $[ ]. 

[The Manager/the Commission] hereby certifies that (1) the statements made herein are 
accurate, (2) each such amount constitutes a proper charge against the Revenue Stabilization Fund, 
(3) no part of any such amounts shall be applied to any item which has been previously paid from 
the Revenue Stabilization Fund or any other Fund or Account, ( 4) all conditions precedent to such 
disbursements have been compiled with and satisfied and (5) all consents, if any, required in 
connection with the submission hereof, have been obtained and are attached hereto. [The Manager 
further certifies that the Management Agreement has not been terminated.] 
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[MANAGER] 

By: 

Name: 

Title: 

AIRPORT COMMISSION OF THE CITY 
AND COUNTY OF SAN FRANCISCO 

By: 

Name: 
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Title: 
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EXHIBITJ 

MANDATORY CONTRACTING PROVISIONS 

1. Nondiscrimination; Penalties 

a. Manager Shall Not Discriminate 

In the performance of this Trust Agreement, Trustee agrees not to discriminate 
against any employee, City and County employee working with such contractor or 
subcontractor, applicant for employment with such contractor or subcontractor, or 
against any person seeking accommodations, advantages, facilities, privileges, 
services, or membership in all business, social, or other establishments or 
organizations, on the basis of the fact or perception of a person's race, color, creed, 
religion, national origin, ancestry, age, height, weight, sex, sexual orientation, 
gender identity, domestic partner status, marital status, disability or Acquired 
Immune Deficiency Syndrome or HIV status, or association with members of such 
protected classes, or in retaliation for opposition to discrimination against such 
classes. 

b. Subcontracts 

The Trustee shall incorporate by reference in all subcontracts the provisions of 
§§12B.2(a), 12B.2(c)-(k), and 12C.3 of the San Francisco Administrative Code 
(copies of which are available from Purchasing), and shall require all 
subcontractors to comply with such provisions. the Trustee's failure to comply 
with the obligations in this subsection shall constitute a material breach of this Trust 
Agreement. 

c. Nondiscrimination in Benefits 

The Trustee does not as of the date of this Trust Agreement and will not during the 
term of this Trust Agreement, in any of its operations in San Francisco, on real 
property owned by San Francisco, or where work is being performed for the City 
elsewhere in the United States, discriminate in the provision of bereavement leave, 
family medical leave, health benefits, membership or membership discounts, 
moving expenses, pension and retirement benefits or travel benefits, as well as any 
benefits other than the benefits specified above, between employees with domestic 
partners and employees with spouses, and/or between the domestic partners and 
spouses of such employees, where the domestic partnership has been registered 
with a governmental entity pursuant to state or local law authorizing such 
registration, subject to the conditions set forth in § 12B.2(b) of the San Francisco 
Administrative Code. 
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d. Condition to Contract 

As a condition to this Trust Agreement, the Trustee shall execute the "Chapter 12B 
Declaration: Nondiscrimination in Contracts and Benefits" form CMD-12B-101 
with supporting documentation and secure the approval of the form by the San 
Francisco Contract Monitoring Division. 

e. Incorporation of Administrative Code Provisions by Reference 

The provisions of Chapters 12B and 12C of the San Francisco Administrative Code 
are incorporated in this section by reference and made a part of this Trust 
Agreement as though fully set forth herein. The Trustee shall comply fully with 
and be bound by all of the provisions that apply to this Trust Agreement under such 
Chapters, including but not limited to the remedies provided in such Chapters. 
Without limiting the foregoing, the Trustee understands that pursuant to § § 12B .2(h) 
and 12C.3(g) of the San Francisco Administrative Code, a penalty of $50 for each 
person for each calendar day during which such person was discriminated against 
in violation of the provisions of this Trust Agreement may be assessed against the 
Trustee and/or deducted from any payments due the Trustee. 

2. Requiring Minimum Compensation for Covered Employees 

a. The Trustee agrees to comply fully with and be bound by all of the provisions of 
the Minimum Compensation Ordinance ("MCO"), as set forth in San Francis.co 
Administrative Code Chapter 12P ("Chapter 12P"), including the remedies 
provided, and implementing guidelines and rules. The provisions of Sections 12P .5 
and 12P .5 .1 of Chapter 12P are incorporated herein by reference and made a part 
of this Trust Agreement as though fully set forth. The text of the MCO is available 
on the Internet at www.sfgov.org/olse/mco. A partial listing of some of the 
Trustee's obligations under the MCO is set forth in this section. The Trustee is 
required to comply with all the provisions of the MCO, irrespective of the listing 
of obligations in this section. 

b. The MCO requires the Trustee to pay the Trustee's employees a minimum hourly 
gross compensation wage rate and to provide minimum compensated and 
uncompensated time off. The minimum wage rate may change from year to year 
and the Trustee is obligated to keep informed of the then-current requirements. Any 
subcontract entered into by the Trustee shall require the subcontractor to comply 
with the requirements of the MCO, and shall contain contractual obligations 
substantially the same as those set forth in this section. It is the Trustee's obligation 
to ensure that any subcontractors of any tier under this Trust Agreement comply 
with the requirements of the MCO. If any subcontractor under this Trust 
Agreement fails to comply, City may pursue any of the remedies set forth in this 
section against the Trustee. 

c. The Trustee shall not take adverse action or otherwise discriminate against an 
employee or other person for the exercise or attempted exercise of rights under the 
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MCO. Such actions, if taken within 90 days of the exercise or attempted exercise 
of such rights, will be reputably presumed to be retaliation-prohibited by the MCO. 

d. The Trustee shall maintain employee and payroll records as required by the MCO. 
If the Trustee fails to do so, it shall be presumed that the Trustee paid no more than 
the minimum wage required under state law. 

e. The City is authorized to inspect the Trustee's job sites and conduct interviews with 
employees and conduct audits of the Trustee. 

f. The Trustee's commitment to provide the minimum compensation is a material 
element of the City's consideration for this Trust Agreement. The City in its sole 
discretion shall determine whether such a breach has occurred. The City and the 
public will suffer actual damage that will be impractical or extremely difficult to 
determine if the Trustee fails to comply with these requirements. The Trust{le 
agrees that the sums set forth in Section 12P.6.1 of the MCO as liquidated damages 
are not a penalty, but are reasonable estimates of the loss that the City and the public 
will incur for the Trustee's noncompliance. The procedures governing the 
assessment of liquidated damages shall be those set forth in Section 12P.6.2 of 
Chapter 12P. 

g. The Trustee understands and agrees that if it fails to comply with the requirements 
of the MCO, the City shall have the right to pursue any rights or remedies available 
under Chapter 12P (including liquidated damages), under the terms of this Trust 
Agreement, and under applicable law. If, within 30 days after receiving written 
notice of a breach of this Trust Agreement for violating the MCO, the Trustee fails 
to cure such breach or, if such breach cannot reasonably be cured within such period 
of 30 days, the Trustee fails to commence efforts to cure within such period, or 
thereafter fails diligently to pursue such cure to completion, the City shall have the 
right to pursue any rights or remedies available under applicable law, including 
those set forth in Section 12P.6(c) of Chapter 12P. Each of these remedies shall be 
exercisable individually or in combination with any other rights or remedies 
available to the City. 

h. The Trustee represents and warrants that it is not an entity that was set up, or is 
being used, for the purpose of evading the intent of the MCO. 

i. If The Trustee is exempt from the MCO when this Trust Agreement is executed 
because the cumulative amount of agreements with this department for the fiscal 
year is less than $25,000, but the Trustee later enters into an agreement or 
agreements that cause contractor to exceed that amount in a fiscal year, the Trustee 
shall thereafter be required to comply with the MCO under this Trust Agreement. 
This obligation arises on the effective date of the agreement that causes the 
cumulative amount of agreements between the Trustee and this department to 
exceed $25,000 in the fiscal year. 
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3. Requiring Health Benefits for Covered Employees 

The Trustee agrees to comply fully with and be bound by all of the provisions of the Health Care 
Accountability Ordinance ("HCAO"), as set forth in San Francisco Administrative Code Chapter 
12Q, including the remedies provided, and implementing regulations, as the same may be amended 
from time to time. The provisions of section 12Q.5.l of Chapter 12Q are incorporated by reference 
and made a part of this Trust Agreement as though fully set forth herein. The text of the HCAO 
is available on the Internet at www.sfgov.org/olse. Capitalized terms used in this section and not 
defined in this Trust Agreement shall have the meanings assigned to such terms in Chapter 12Q. 

a. For each Covered Employee, the Trustee shall provide the appropriate health 
benefit set forth in Section 12Q.3 of the HCAO. If the Trustee chooses to offer the 
health plan option, such health plan shall meet the minimum standards set forth by 
the San Francisco Health the Commission. 

b. Notwithstanding the above, if the Trustee is a small business as defined in 
Section 12Q.3(e) of the HCAO, it shall have no obligation to comply with part (a) 
above. 

c. The Trustee's failure to comply with the HCAO shall constitute a material breach 
of this Trust Agreement. City shall notify the Trustee if such a breach has occurred. 
If, within 30 days after receiving City's written notice of a breach of this Trust 
Agreement for violating the HCAO, the Trustee fails to cure such breach or, if such 
breach cannot reasonably be cured within such period of 30 days, the Trustee fails 
to commence efforts to cure within such period, or thereafter fails diligently to 
pursue such cure to completion, City shall have the right to pursue the remedies set 
forth in 12Q.5.l and 12Q.5(f)(l-6). Each of these remedies shall be exercisable 
individually or in combination with any other rights or remedies available to City. 

d. Any Subcontract entered into by the Trustee shall require the Subcontractor to 
comply with the requirements of the HCAO and shall contain contractual 
obligations substantially the same as those set forth in this section. The Trustee 
shall notify City's Office of Contract Administration when it enters into such a 
Subcontract and shall certify to the Office of Contract Administration that it has 
notified the Subcontractor of the obligations under the HCAO and has imposed the 
requirements of the HCAO on Subcontractor through the Subcontract. The Trustee 
shall be responsible for its Subcontractors' compliance with this Chapter. If a 
Subcontractor fails to comply, the City may pursue the remedies set forth in this 
section against the Trustee based on the Subcontractor's failure to comply, provided 
that City has first provided the Trustee with notice and an opportunity to obtain a 
cure of the violation. 

e. The Trustee shall not discharge, reduce in compensation, or otherwise discriminate 
against any employee for notifying City with regard to the Trustee's noncompliance 
or anticipated noncompliance with the requirements of the HCAO, for opposing 
any practice proscribed by the HCAO, for participating in proceedings related to 
the HCAO, or for seeking to assert or enforce any rights under the HCAO by any 
lawful means. 

J-4 
OHSUSA:756165438.10 



f. The Trustee represents and warrants that it is not an entity that was set up, or is 
being used, for the purpose of evading the intent of the HCAO. 

g. The Trustee shall maintain employee and payroll records in compliance with the 
California Labor Code and Industrial Welfare the Commission orders, including 
the number of hours each employee has worked on this Trust Agreement. 

h. The Trustee shall.keep itself informed of the current requirements of the HCAO. 

i. The Trustee shall provide reports to the City in accordance with any reporting 
standards promulgated by the City under the HCAO, including reports on 
SubcontractQrs and Subtenants, as applicable. 

J. The Trustee shall provide City with access to records pertaining to compliance with 
HCAO after receiving a written request from City to do so and being provided at 
least ten (10) business days to respond. 

k. The Trustee shall allow City to inspect the Trustee's job sites and have access to 
the Trustee's employees in order to monitor and determine compliance with 
HCAO. 

1. City may conduct random audits of the Trustee to ascertain its compliance with 
HCAO. The Trustee agrees to cooperate with City when it conducts such audits. 

m. If the Trustee is exempt from the HCAO when this Trust Agreement is executed 
because its amount is less than $25,000, but the Trustee later enters into an 
agreement or agreements that cause the Trustee's aggregate amount of all 
agreements with City to reach $75,00,0, all the agreements shall be thereafter 
subject to the HCAO. This obligation arises on the effective date of the agreement 
that causes the cumulative amount of agreements between the Trustee and the City 
to be equal to or greater than $75,000 in the fiscal year. 

4. First Source Hiring Program 

This section incorporates the requirements of the First Source Hiring Program pursuant to San 
Francisco Administrative Code Chapter 83 (entitled "First Source Hiring Program"). The Trustee 
agrees to participate and comply with the provisions of the First Source Hiring Program. As part 
of the Trustee's HMA with the City, the Trustee shall incorporate provisions of the First Source 
Hiring Program into any Joint Venture Partnership and shall require subcontractors to do the same. 
The Mayor's Office of Economic and Workforce Development is the Trustee's main contact for 
the First Source Hiring Program. For more information regarding First Source Hiring Program, 
go to: http://www.workforcedevelopmentsf.org/. 

a. Definitions 

The provisions of Chapter 83 of the San Francisco Administrative Code apply to 
this Trust Agreement. The Trustee shall comply fully with, and be bound by, all of 
the provisions that apply to this Trust Agreement under such Chapter, including but 
not limited to the remedies provided therein. Capitalized terms used in this section 
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and not defined in this Trust Agreement shall have the meanings assigned to such 
terms in Chapter 83. 

Entry Level Position: Any non-custodial position that requires either: (a) No 
education above a high school diploma or certified equivalency; or (b) Less than 
two (2) years training or specific preparation; and ( c) Shall include temporary 
positions and paid internships. 

Trainee: An economically disadvantaged worker identified by the First Source 
Hiring Program as having the appropriate training, employment background, and 
skill set for an available Entry Level Position specified by the Trustee. 

b. First Source Hiring Goals 

• Over the life of this Trust Agreement, the Trustee shall make good faith efforts to 
hire a minimum number of Trainees referred by the First Source Hiring Program to 
fulfill available Entry Level Positions, based on the Trustee Fee Schedule below: 

$0- $499,999 0 

$500,000 - $899,999 1 

$900,000 - $1,999,999 2 

$2,000,000 - $4,999,999 3 

$5,000,000-$7,999,999 4 

$8,000,000-$10,999,999 5 

$11,000,000- $13,999,999 6 

(> = $14M, for each additional $3 million in Trustee fees, add one additional Trainee) 

• The Trustee may decline to hire a Trainee if the Trustee considers the Trainee in 
good faith and deems the Trainee is not qualified. The final decision to hire a 
Trainee shall be made by the Trustee. 

• The . Trustee shall hire the Trainee on a full-time basis for at least 
twelve (12) months or on part-time basis for twenty-four (24) months. 

• Trainees must be obtained through the First Source Hiring Program and the Trustee 
must consider all Trainees fairly and equally and comply with the non­
discrimination provisions pursuant to local, state, and federal laws. No existing 
employee may count toward the total number of Trainees hired. 

c. Procedures 
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• Within thirty (30) days of award of contract, the Trustee will email the First Source 
Hiring Administrator and schedule to meet with staff from the First Source Hiring 
Program. At the meeting, the Trustee will provide information on Entry Level 
Positions, number of Trainees to be hired, job description, start date, and rate of 
pay. If the Trustee cannot quantify the numbers of Trainees to be hired, the Trustee 
must still meet with the First Source Hiring Program and present a workforce plan 
of good faith efforts towards the First Source Hiring Goals. 

• The Trustee is required to notify the First Source Hiring Program of all available 
Entry Level Positions. 

• The Trustee will designate a representative to monitor all employment related 
activity and be the main contact for the First Source Hiring Program. 

• The Trustee will maintain documentation and records supporting good faith efforts 
toward the First Source Hiring Program. 

d. As-Needed Contracts 
Contractors awarded As-Needed contracts shall follow the provisions of the First 
Source Hiring Program. However, the First Source Hiring Goals will not be based 
on each individual Contract Service Order ("CSO") but rather from the total 
number of CS Os issued to the contractor. Since a contractor does not know when 
or how many CSOs will be issued, the contractor shall hire Trainees only if the 
increase in CSOs creates entry-level employment opportunities. 

e. Noncompliance 
Failure to meet the criteria of the First Source Hiring Program does not impute bad 
faith but rather will trigger a review for compliance. If the City deems the Trustee 
is noncompliant and acted in bad faith towards the First Source Hiring Program, 
then the City may withhold progress payments and assess liquidated damages as 
defined in San Francisco Administrative Code Chapter 83. 

5. Conflict oflnterest 

Through its execution of this Trust Agreement, the Trustee acknowledges that it is familiar with 
the provision of Section 15.103 of the City's Charter, Article III, Chapter 2 of City's Campaign 
and Governmental Conduct Code, and Section 87100 et seq. and Section 1090 et seq. of the 
Government Code of the State of California, and certifies that it does not know of any facts which 
constitutes a violation of said provisions and agrees that it will immediately notify the City if it 
becomes aware of any such fact during the term of this Trust Agreement. 

6. Federal Non-Discrimination Provisions 

49 CFR Part 21. The Trustee for itself, its personal representatives, successors in interest, and 
assigns, as part of the consideration hereof, does hereby covenant and agree that the Trustee shall 
maintain and operate the Airport facilities and services in compliance with all requirements 
imposed pursuant to Title 49, Code of Federal Regulations, DOT, Subtitle A, Office of the 
Secretary, Part 21, Nondiscrimination in Federally-Assisted Programs of the Department of 

J-7 
OHSUSA:756165438.10 



Transportation-Effectuation of Title VI of the Civil Rights Act of 1964, as said regulations may 
be amended. the Trustee, for itself, its personal representatives, successors in interest, and assigns, 
agrees that the Trustee in its operation at and use of the Airport, covenants that (1) No person on 
the grounds of race, color, national origin, or sex shall be excluded from participation in, denied 
the benefits of, or be otherwise subjected to discrimination in the use of said facilities; (2) That in 
the construction of any improvements on, over, or under the Airport and the furnishing of services 
thereon, no person on the grounds of race, color, national origin, or sex shall be excluded from 
participation or denied the benefits of, or otherwise be subject to discrimination, (3) That the 
Trustee shall use all City premises in compliance with all other requirements imposed by or 
pursuant to Title 49, Code of Federal Regulations, DOT, Subtitle A-Office of the Secretary of 
Transportation, Part 21, Nondiscrimination in Federally-Assisted Programs of the Department of 
Transportation-Effectuation of Title VI of the Civil Rights Act of 1964, and as said Regulations 
may be amended. These Regulations are incorporated as though fully set forth herein. The Trustee 
agrees to include the above statements in any subsequent contract that it enters into with 
subcontractors and cause those agreements to similarly include the statements, and cause those 
businesses to include the statements in further agreements. 

49 CFR Part 23. The HMA is subject to the requirements of the United States Department of 
Transportation's regulations, 49 Code of Federal Regulations, Part 23. The Trustee agrees that it 
will not discriminate against any business owner because of the owner's race, color, national 
origin, or sex in connection with the award or performance of any concession agreement, 
management contract, or subcontract, purchase or lease agreement, or other agreement covered by 
49 Code of Federal Regulations Part 23. The Trustee agrees to include the above statements in 
any subsequent contract covered by 49 Code of Federal Regulations, Part 23, that it enters and 
cause those businesses to similarly include the statements in further agreements. 

Failure by the Trustee to carry out these requirements is a material breach of this Trust Agreement, 
which may result in the termination of this Trust Agreement or such other remedy as the 
Commission deems appropriate. 

7. Commission Intellectual Property 

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

8. Labor Peace/Card Check Rule 

Without limiting the generality of other provisions herein requiring the Trustee to comply with all 
Airport Rules, the Trustee shall comply with the Commission's Labor Peace/Card Check Rule, 
adopted on February 1, 2000, pursuant to Airport Commission Resolution No. 00-0049 (the "Labor 
Peace/Card Check Rule"). Capitalized terms not defined in this provision are defined in the Labor 
Peace/Card Check Rule. 
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To comply with the Labor Peace/Card Check Rule, the Trustee shall, among other actions: 
(a) Enter into a Labor Peace/Card Check Rule Agreement with any Labor Organization which 
requests such an agreement and which has registered with the Airport Director or his/her designee, 
within thirty (3 0) days after Labor Peace/Card Check Rule Agreement has been requested; (b) Not 
less than thirty (30) days prior to the modification of this Trust Agreement, the Trustee shall 
provide notice by mail to any Labor Organization or federation of labor organizations which have 
registered with the Airport Director or his/her designee ("registered Labor Organizations"), that 
the Trustee is seeking to modify or extend this Trust Agreement; ( c) Upon issuing any request for 
proposals, invitations to bid, or similar notice, or in any event not less than thirty (30) days prior 
to entering into any Subcontract, the Trustee shall provide notice to all registered Labor 
Organizations that the Trustee is seeking to enter into such Subcontract; and ( d) the Trustee shall 
include in any subcontract with a Subcontractor performing services pursuant to any covered 
Contract, a provision requiring the Subcontractor performing services pursuant to any covered 
Contract, a provision requiring the Subcontractor to comply with the requirements of the Labor 
Peace/Card Check Rule. If Airport Director determines that the Trustee violated the Labor 
Peace/Card Check Rule, Airport Director shall have the option to terminate this Trust Agreement, 
in addition to exercising all other remedies available to him/her. 

9. Protection of Private Information 

The Trustee has read and agrees to the terms set forth in San Francisco Administrative Code 
Sections 12M.2, "Nondisclosure of Private Information," and 12M.3, "Enforcement" of 
Administrative Code Chapter 12M, "Protection of Private Information," which are incorporated 
herein as if fully set forth. The Trustee agrees that any failure of the Trustee to comply with the 
requirements of Section 12M.2 of this Chapter shall be a material breach of this Trust Agreement. 
In such an event, in addition to any other remedies available to it under equity or law, the City may 
terminate this Trust Agreement, bring a false claim action against the Trustee pursuant to Chapter 
6 or Chapter 21 of the Administrative Code, or debar the Trustee. 

10. Submitting False Claims; Monetary Penalties 

Pursuant to San Francisco Administrative Code §21.35, any contractor, subcontractor, or 
consultant who submits a false claim shall be liable to the City for the statutory penalties set forth 
in that section. The text of Section 21.35, along with the entire San Francisco Administrative Code 
is available on the Internet at: 

http://www.amlegal.com/nxt/ gateway.dll/California/administrative/ administrativecode?f=templat 
es$fn=default.htm$3. 0$vid=amlegal:sanfrancisco ca$sync= 1. 

A contractor, subcontractor, or consultant will be deemed to have submitted a false claim to the 
City if the contractor, subcontractor, or consultant: (a) Knowingly presents or causes to be 
presented to an officer or employee of the City a false claim or request for payment or approval; 
(b) Knowingly makes, uses, or causes to be made or used a false record or statement to get a false 
claim paid or approved by the City; (c) Conspires to defraud the City by getting a false claim 
allowed or paid by the City; ( d) Knowingly makes, uses, or causes to be made or used a false 
record or statement to conceal, avoid, or decrease an obligation to pay or transmit money or 
property to the City; or ( e) Is a beneficiary of an inadvertent submission of a false claim to the 
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City, subsequently discovers the falsity of the claim, and fails to disclose the false claim to the 
City within a reasonable time after discovery of the false claim. 

11. MacBride Principles-Northern Ireland 

Pursuant to San Francisco Administrative Code §l2F.5, the City and County of San Francisco 
urges companies doing business in Northern Ireland to move towards resolving employment 

. inequities, and encourages such companies to abide by the MacBride Principles. The City and 
County of San Francisco urges San Francisco companies to do business with corporations that 
abide by the MacBride Principles. By signing below, the person executing this Trust Agreement 
on behalf of the Trustee acknowledges and agrees that he or she has read and understood this 
section . 

. 12. Prohibition on Political Activity with City Funds 

In accordance with San Francisco Administrative Code Chapter 12.G, the Trustee may not 
participate in, support, or attempt to influence any political campaign for a candidate or for a ballot 
measure (collectively, "Political Activity") in the performance of the services provided under this 
Trust Agreement. The Trustee agrees to comply with San Francisco Administrative Code Chapter 
12.G, and any implementing rules and regulations promulgated by the City's Controller. The terms 
and provisions of Chapter 12.G are incorporated herein by this reference. In the event the Trustee 
violates the provisions of this section, the City may, in addition to any other rights or remedies 
available under this Trust Agreement, (i) Terminate this Trust Agreement, and (ii) Prohibit the 
Trustee from bidding on or receiving any new City contract for a period of two (2) years. The 
Controller will not consider the Trustee's use of profit as a violation of this section. 

13. Tropical Hardwood and Virgin Redwood Ban 

Pursuant to § 804(b) of the San Francisco Environment Code, the City and County of San Francisco 
urges contractors not to import, purchase, obtain, or use for any purpose, any tropical hardwood, 
tropical hardwood wood product, virgin redwood, or virgin redwood wood product. 

14. Preservative-treated Wood Containing Arsenic 

The Trustee may not purchase preservative-treated wood products containing arsenic in the 
performance of this Trust Agreement unless an exemption from the requirements of Chapter 13 of 
the San Francisco Environment Code is obtained from the Department of the Environment under 
Section 1304 of the Code. The term "preservative-treated wood containing arsenic" shall mean 
wood treated with a preservative that contains arsenic, elemental arsenic, or an arsenic copper 
combination, including, but not limited to, chromated copper arsenate preservative, ammoniacal 
copper zinc arsenate preservative, or ammoniacal copper arsenate preservative. 

The Trustee may purchase preservative-treated wood products on the list of environmentally 
preferable alternatives prepared and adopted by the Department of the Environment. This 
provision does not preclude the Trustee from purchasing preservative-treated wood containing 
arsenic for saltwater immersion. The term "saltwater immersion" shall mean a pressure-treated 
wood that is used for construction purposes, or facilities that are partially or totally immersed in 
saltwater. 
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15. Compliance with Americans with Disabilities Act 

The Trustee acknowledges that, pursuant to the Americans with Disabilities Act ("ADA"), 
programs, services, and other activities provided by a public entity to the public, whether directly 
or through a contractor, must be accessible to the disabled public. The Trustee shall provide the 
services specified in this Trust Agreement in a manner that complies with the ADA and any and 
all other applicable federal, state, and local disability rights legislation. The Trustee agrees not to 
discriminate against disabled persons in the provision of services, benefits, or an activity provided 
under this Trust Agreement, and further agrees that any violation of this prohibition on the part of 
the Trustee, its employees, agents, or assigns will constitute a material breach of this Trust 
Agreement. 

16. Sunshine Ordinance 

In accordance with San Francisco Administrative Code §67.24(e), contracts, contractors' bids, 
responses to solicitations, and all other records of communications between City and persons or 
companies seeking contracts, shall be open to inspection immediately after a contract has been 
awarded. Nothing in this provision requires the disclosure of a private person or organization's 
net worth or other proprietary financial data submitted for qualification for a contract or other 
benefit until and unless that person or organization is awarded the contract or benefit. Information 
provided which is covered by this paragraph will be made available to the public upon request. 

17. Limitations on Contributions 

Through execution of this Trust Agreement, the Trustee acknowledges that it is familiar with 
section 1.126 of the City's Campaign and Governmental Conduct Code, which prohibits any 
person who contracts with the City for the rendition of personal services, for the furnishing of any 
material, supplies, or equipment, for the sale or lease of any land or building, or for a grant, loan, 
or loan guarantee, from making any campaign contribution to (1) An individual holding a City 
elective office if the contract must be approved by the individual, a board on which that individual 
serves, or the board of a state agency on which an appointee of that individual serves, (2) A 
candidate for the office held by such individual, or (3) A committee controlled by such individual, 
at any time from the commencement of negotiations for the contract until the later of either the 
termination of negotiations for such contract or six months after the date the contract is approved. 

The Trustee acknowledges that the foregoing restriction applies only if the contract or a 
combination or series of contracts approved by the same individual or board in a fiscal year have 
a total anticipated or actual value of $50,000 or more. The Trustee further acknowledges that the 
prohibition on contributions applies to each prospective party to the contract; each member of the 
Trustee's board of directors; the Trustee's chairperson, chief executive officer, chief financial 
officer, and chief operating officer; any person with an ownership interest of more than 20% in the 
Trustee; any subcontractor listed in the bid or contract; and any committee that is sponsored or 
controlled by the Trustee. 

Additionally, the Trustee acknowledges thatthe Trustee must inform each of the persons described 
in the preceding sentence of the prohibitions contained in Section 1.126. The Trustee further 
agrees to provide to City the names of each person, entity, or committee described above. 
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18. Drug-Free Workplace Policy 

The Trustee acknowledges that pursuant to the Federal Drug-Free Workplace Act of 1989, the 
unlawful manufacture, distribution, dispensation, possession, or use of a controlled substance is 
prohibited on City premises. The Trustee agrees that any violation of this prohibition by the 
Trustee, its employees, agents, or assigns will be deemed a material breach of this Trust 
Agreement. 

19. Resource Conservation 

Chapter 5 of the San Francisco Environment Code ("Resource Conservation") is incorporated 
herein by reference. Failure by the Trustee to comply with any of the applicable requirements of 
Chapter 5 will be deemed a material breach of contract. 

20. Proprietary or Confidential Information of City 

The Trustee understands and agrees that, in the performance of the work or services under this 
Trust Agreement or in contemplation thereof, the Trustee may have access to private or · 
confidential information which may be owned or controlled by City and that such information may 
contain proprietary or confidential details, the disclosure of which to third parties may be damaging 
to City. The Trustee agrees that all information disclosed by City to the Trustee shall be held in 
confidence and used only in performance of this Trust Agreement. The Trustee shall exercise the 
same standard of care to protect such information as a reasonably prudent contractor would use to 
protect its own proprietary data. 

21. Ownership of Results 

Any interest of.the Trustee or its subcontractors, in drawings, plans, specifications, blueprints, 
studies, reports, memoranda, computation sheets, computer files, and media, or other documents 
prepared by the Trustee or its subcontractors iri connection with services to be performed under 
this Trust Agreement, shall become the property of and will be transmitted to City. However, the 
Trustee may retain and use copies for reference and as documentation of its experience and 
capabilities. 

22. Works for Hire 

If, in connection with services performed under this Trust Agreement, the Trustee or its 
subcontractors create artwork, copy, posters, billboards, photographs, videotapes, audiotapes, 
systems designs, software, reports, diagrams, surveys, blueprints, source codes, or any other 
original works of authorship, such works of authorship shall be works for hire as defined under 
Title 17 of the United States Code, and all copyrights in such works are the property of the City. 
If it is ever determined that any works created by the Trustee or its subcontractors under this Trust 
Agreement are not works for hire under United States law, the Trustee hereby assigns all 
copyrights to such works to the City, and agrees to provide any material and execute any 
documents necessary to effectuate such assignment. With the approval of the City, the Trustee 
may retain and use copies of such works for reference and as documentation of its experience and 
capabilities. 
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23. Audit and Inspection of Records 

The Trustee agrees to maintain and make available to the City, during regular business hours, 
accurate books and accounting records relating to its work under this Trust Agreement. The 
Trustee will permit City to audit, examine, and make excerpts and transcripts from such books and 
records, and to make audits of all invoices, materials, payrolls, records, or personnel, and other 
data related to all other matters covered by this Trust Agreement, whether funded in whole or in 
part under this Trust Agreement. The Trustee shall maintain such data and records in an accessible 
location and condition for a period of not less than five (5) years after final payment under this 
Trust Agreement or until after final audit has been resolved, whichever is later. The State of 
California or any federal agency having an interest in the subject matter of this Trust Agreement 
shall have the same rights conferred upon City by this section. 

24. Subcontracting 

The Trustee is prohibited from subcontracting this Trust Agreement or any part of it unless such 
subcontracting is first approved by City in writing. Neither party shall, on the basis of this Trust 
Agreement, contract on behalf of or in the name of the other party. An agreement made in violation 
of this provision shall confer no rights on any party and shall be null and void. 

25. Agreement Made in California; Venue 

The formation, interpretation, and performance of this Trust Agreement shall be governed by the 
laws of the State of California. Venue for all litigation relative to the formation, interpretation, 
and performance of this Trust Agreement shall be in San Francisco. 

26. Food Service Waste Reduction Requirements 

The Trustee agrees to comply fully with and be bound by all of the provisions of the Food Service 
Waste Reduction Ordinance, as set forth in San Francisco Environment Code Chapter 16, 
including the remedies provided, and implementing guidelines and rules .. The provisions of 
Chapter 16 are incorporated herein by reference and made a part of this Trust Agreement as though 
fully set forth. This provision is a material term of this Trust Agreement. 

By entering into this Trust Agreement, the Trustee agrees that if it breaches this provision, City 
will suffer actual damages that will be impractical or extremely difficult to determine; further, the 
Trustee agrees that the sum of one hundred dollars ($100) liquidated damages for the first breach, 
two hundred dollars ($200) liquidated damages for the second breach in the same year, and five 
hundred dollars ($500) liquidated damages for subsequent breaches in the same year is a 
reasonable estimate of the damage that City will incur based on the violation, established in light 
of the circumstances existing at the time this Trust Agreement was made. Such amount shall not 
be considered a penalty, but rather agreed monetary damages sustained by City because of the 
Trustee's failure to comply with this provision. 

27. Consideration of Criminal History in Hiring and Employment Decisions 

a. The Trustee agrees to comply fully with and be bound by all of the provisions of 
Chapter 12T "City Contractor/Subcontractor Consideration of Criminal History in 
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Hiring and Employment Decisions," of the San Francisco Administrative Code 
(Chapter 12T), including the remedies provided, and implementing regulations, as 
may be amended from time to time. The provisions of Chapter 12T are 
incorporated by reference and made a part of this Trust Agreement as though fully 
set forth herein. The text of the Chapter 12T is available on the web at: 

http ://www.amlegal.com/nxt/ gateway.dB ?f=templates&fn=default.htm&vid=amle 
gal:sanfrancisco ca 

A partial listing of some of the Trustee's obligations under Chapter 12T is set forth 
in this Section. The Trustee is required to comply with all of the applicable 
provisions of 12T, irrespective of the listing of obligations in this Section. 
Capitalized terms used in this Section and not defined in this Trust Agreement shall 
have the meanings assigned to such terms in Chapter 12T. 

b. The requirements of Chapter 12T shall only apply to the Trustee's or 
Subcontractor's operations to the extent those operations are in furtherance of the 
performance of this Trust Agreement, and shall apply only to applicants and 
employees who would be or are. performing work in furtherance of this Trust 
Agreement, whose employment is or would be in whole or in substantial part 
physically located in the City and County of San Francisco, which excludes Airport 
property. 

c. Applicants or employees who would be or are performing work in furtherance of 
this Trust Agreement may be required to be screened by the U.S. Department of 
Homeland Security for security badging. A rejection by the U.S. Department of 
Homeland Security of an applicant's or employee's security badging application, 
and the resulting inability of the Trustee to hire the applicant or assign the employee 
to perform services under this Trust Agreement, shall not be considered an Adverse 
Action under Chapter 12T. 

d. The Trustee shall incorporate by reference in all subcontracts the provisions of 
Chapter 12T, and shall require all subcontractors to comply with such provisions. 
The Trustee's failure to comply with the obligations in this subsection shall 
constitute a material breach of this Trust Agreement. 

e. The Trustee or Subcontractor shall not inquire about, require disclosure of, or if 
such infonnation is received, base an Adverse Action on an applicant's or potential 
applicant for employment or employee's: (1) Arrest not leading to a Conviction, 

·unless the Arrest is undergoing an active pending criminal investigation or trial that 
has not yet been resolved; (2) participation in or completion of a diversion or a 
deferral of judgment program; (3) a Conviction that has been judicially dismissed, 
expunged, voided, invalidated, or otherwise rendered inoperative; (4) a Conviction 
or any other adjudication in the juvenile justice system; (5) a Conviction that is 
more than seven years old, from the date of sentencing; or (6) information 
pertaining to an offense other than a felony or misdemeanor, such as an infraction. 
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f. The Trustee or Subcontractor shall not inquire about or require applicants, potential 
applicants for employment, or employees to disclose on any employment 
application the facts or details of any conviction history, unresolved arrest, or any 
matter identified in subsection ( e ), above. The Trustee or Subcontractor shall not 
require such disclosure or make such inquiry until either after the first live interview 
.with the person, or after a conditional offer of employment. 

g. The Trustee or Subcontractor shall state in all solicitations or advertisements for 
employees that are reasonably likely to reach persons who are reasonably likely to 
seek employment to be performed under this Trust Agreement that the Trustee or 
Subcontractor will consider for employment qualified applicants with criminal 
histories in a manner consistent with the requirements of Chapter 12T. 

h. The Trustee and Subcontractors shall post the notice prepared by the Office of 
Labor Standards Enforcement (OLSE), available on OLSE's website, in a 
conspicuous place at every workplace, job site, or other location under the Trustee 
or Subcontractor's control at which work is being done or will be done in 
furtherance of the performance of this Trust Agreement. The notice shall be posted 
in English, Spanish, Chinese, and any language spoken by at least 5% of the 
employees at the workplace, job site, or other location at which it is posted. 

i. The Trustee understands and agrees that if it fails to comply with the requirements 
of Chapter 12T, the City shall have the right to pursue any rights or remedies 
available under Chapter 12T, including but not limited to, a penalty of $50 for a 
second violation and $100 for a subsequent violation for each ·employee, applicant 
or other person as to whom a violation occurred or continued, termination or 
suspension in who le or in part of this Trust Agreement. 

28. Diesel Vehicles 

The San Francisco Environment Code currently requires a reduction in the number of passenger 
vehicles and light-duty trucks in the City's Municipal Fleet and use of biodiesel fuel (B20) by all 
diesel-using City departments, with goals set for diesel equipment to convert to use of biodiesel 
fuel. To the extent the Trustee purchases or leases any new diesel fuel vehicles for use in 
connection with operation of the Hotel, the Commission encourages use of a biodiesel blend and 
the Trustee agrees to investigate use of a biodiesel blend in operation of its diesel vehicles, if any. 
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EXIDBITK 

INSURANCE REQUIREMENTS 

The Commission shall maintain or cause to be maintained, and shall pay or cause to be 
timely paid the premiums for, the following insurance when and as such insurance is available at 
and on commercially reasonable rates and terms: 

1. Property. Commencing on the Date of Substantial Completion, property 
insurance on an all risk policy fonn, including coverage for the perils of fire, lightning, 
windstonn, flood, explosion, earthquake, subsidence, aircraft, vehicle damage, smoke, 
vandalism and malicious mischief and other risks covered by extended coverage 
endorsements, including water damage and collapse, on the Improvements and contents in 
an amount equal to the full replacement value thereof, subject to reasonable deductibles 
not to exceed [$250,000] for any one loss. The replacement value of the Hotel shall be 
determined from time to time at the written request of the Commission or the Trustee (but 
not less frequently than once every five (5) years) by the Insurance Consultant. 

2. Builders All-Risk. During the course of construction of the Hotel, builder's 
risk insurance in the amount of the full completed value of such construction work, subject 
to reasonable deductibles per accident or casualty, covering, at a minimum, loss by fire, 
lightning and removal from the premises endangered by fire and lightning, and other risks 
covered by the extended coverage endorsement then in use in the State. 

3. Business Interruption. Business interruption insurance on an all risk policy 
form, including coverage for business interruption resulting from the perils of fire, 
windstorm, flood, and accidental damage to or the explosion of boilers, pressure vessels 
and pipes, electrical apparatus and air conditioning systems, including refrigeration and 
heating apparatus, and other risks covered by extended coverage endorsements, for full 
recovery of the Total Operating Revenues of the Hotel for the entire period of any business 
interruption less charges and expenses that do not continue during such interruption 
(subject to the terms and conditions of the policy and the policy limit), with limits equal to 
the sum of (i) Debt Service for the next twelve months, (ii) the Management Fee for the 
next twelve months, (iii) a reasonable estimate of the Centralized Services Fees and 
Reimbursable Expenses that will be payable to Manager under this Agreement for the next 
twelve months, (iv) a reasonable estimate of the Taxes and Insurance Costs for the Hotel 
during the next twelve months, and (v) a reasonable estimate of the Administrative 
Expenses during the next twelve months. 

4. Boiler. Broad form insurance against loss from accidental damage to or the 
explosion of boilers, pressure vessels and pipes, electrical apparatus and air conditioning 
systems, including refrigeration and heating apparatus, in an amount equal to the full 
replacement value of such items; provided, that it shall be in an amount not less than 
$1,000,000, subject to reasonable deductibles not exceeding [$250,000] per occurrence. 

5. Commercial General Liability and Automobile Liability. Commencing on 
or before Manager places Hotel Personnel on Site, broad form commercial general liability 
and automobile liability insurance, including coverage for owned, non-owned and leased 
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automobiles, garage keepers liability, products and completed operations, contractual 
liability, liquor liability and innkeepers' liability, in an amount not less than $100,000,000 
per occurrence and in the aggregate. This.coverage shall be satisfied by any combination 
of the primary general liability and excess and/or umbrella policies. 

6. Crime. Comprehensive crime insurance, including coverage for Key 
Personnel and all Hotel Personnel handling cash or receipts of the Hotel or with access to 
the funds in the Lockbox Fund, in an amount not less than $5,000,000. 

7. Terrorism. Insurance against acts of terrorism. 

8. Workers Compensation and Employer's Liability. Commencing on or 
before Manager places Hotel personnel on Site, workers' compensation insurance as 
required by Applicable Law providing statutory benefits and employers' liability insurance 
in an amount not less than $1,000,000 each accident/disease - policy limit/disease - each 
employee. 

9. Employment Practices. Commencing on or before Manager places Hotel 
personnel on Site, employment practices liability insurance, including for employment 
discrimination, harassment and wrongful discharge, in an amount not less than $25,000,000 
per occurrence and in the aggregate. 

10. Cyber Risks. Cyber security liability insurance, including for network 
security, privacy and e-commerce, in an amount not less than $25,000,000. 

11. Environmental. Environmental liability insurance, including for pollution, 
asbestos, lead and under- and above-ground storage tanks, in an amount not less than 
$25,000,000. 

12. Other Coverages. Following the Date of Substantial Completion, such 
other insurance coverages, if any, in such amounts as customarily carried and insured 
against by others in connection with the ownership, operation, maintenance and use of 
facilities of similar size and character to the Hotel. 
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CASH MANAGEMENT AND LOCKBOX AGREEMENT 

This CASH MANAGEMENT AND LOCKBOX AGREEMENT, dated as of [DATE], 
201_ (this "Agreement"), among [DEPOSITORY BANK], a national banking association (in 
such capacity, the "Depository Bank"), [TRUSTEE], a national ballking association, as trustee 
under the Trust Agreement (defined below) (in such capacity, the "Trustee"), AIRPORT 
COMMISSION OF THE CITY AND COUNTY OF SAN FRANCISCO (the "Owner"), and 
HYATT CORPORATION (the "Manager"); 

RECITALS: 

WHEREAS, Owner has determined to issue its $[AMOUNT] aggregate principal amount 
of Airport Commission of the City and County of San Francisco Special Facility Revenue Bonds 
(San Francisco International Airport Hotel) Series 201_ (the "Series 201_ Bonds" and together 
with any additional bonds issued under the Trust Agreement, the "Bonds") pursuant to that 
certain Trust Agreement, dated as of [DATE], 201_ (as amended or supplemented in accordance 
with the terms thereof, the "Trust Agreement") for the purpose of financing the acquisition, 
construction, equipping and furnishing of the Hotel (as defined in the Trust Agreement); and 

WHEREAS, subject to the terms and conditions of the Trust Agreement, Owner will 
pledge under the Trust Agreement the Total Operating Revenues (as defined below) to the 
Trustee as security for the payment of the Bonds and performance by Owner of its other 
obligations under the Trust Agreement with respect to the Bonds, and has agreed, pursuant to the 
Trust Agreement, to establish a deposit account and a securities account with the Depository 
Bank and to cause such Total Operating Revenues (less the Petty Cash Amount) to be deposited 
in such deposit account, and has further pledged the Lockbox Fund (defined below) to the 
Trustee as security for the Bonds; and 

WHEREAS, Owner has entered into a Hotel Management Agreement, dated as of 
[DATE], 2015 (as amended or supplemented in accordance with the terms thereof, the 
"Management Agreement"), with Manager, pursuant to which Manager has agreed to manage 
and operate the Hotel, subject to the terms and conditions hereof and thereof; and 

WHEREAS, the aforementioned parties desire to establish the Lockbox Fund and the 
Investment Account (defined below), and to set forth the terms and conditions upon which the 
Total Operating Revenues will be deposited and maintained in, and withdrawn from, the 
Lockbox Fund, the Investment Account and certain other funds established under the Trust 
Agreement; and 

WHEREAS, although certain provisions contained herein are also included in the Trust 
Agreement, the Depository Bank, the Trustee, Owner and Manager intend that Manager has 
contractual rights against the Depository Bank, the Trustee or Owner as provided herein if the 
Depository Bank, the Trustee or Owner violate, bre~ch or otherwise default under the terms, 
conditions and provisions of this Agreement, and the terms, conditions and provisions of this 
Agreement are intended to be self-operative without reference to the Trust Agreement; 
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NOW THEREFORE, in consideration of the mutual premises recited above and 
contained herein and for other good and valuable consideration the receipt and· sufficiency of 
which is hereby acknowledged, the parties hereto agree as follows: 

Section 1. Defined Terms. Capitalized terms used herein and not otherwise defined 
herein shall have the meanings assigned to such terms in the Trust Agreement and by this 
reference are incorporated herein. 

Section 2. Interpretation. 

(a) The Table of Contents and captions to the Articles and Sections of this 
Agreement are for convenience of reference only and in no way define, limit, describe or 
affect the scope or intent of any part of this Agreement. 

(b) Defined terms in this Agreement shall include in the singular number the 
plural and in the plural number the singular . 

. ( c) Unless otherwise stated, any reference in this Agreement to any Person 
shall include its permitted successors .and assigns and, in the case of any Governmental 
Authority, any Person succeeding to its functions and capacities. 

( d) Unless otherwise expressly specified, any agreement, contract or 
document defined or referred to in this Agreement means such agreement, contract or 
document in the form (including all amendments, schedules, exhibits, appendices, 
attachments, clarification letters and the like relating thereto) as of its date of execution, 
and as the same may thereafter be amended, supplemented, replaced or otherwise 
modified from time to time in accordance with the terms hereof and thereof. 

( e) Whenever the context may require, any pronoun shall include the 
corresponding masculine, feminine and neuter forms. 

(f) The words "include," "includes" and "including" shall not be limiting, and 
shall be deemed in all instances to be followed by the phrase "without limitation." 

(g) Any reference to a Section, Article or Exhibit is a reference to a Section, 
Article or Exhibit of this Agreement, unless otherwise specified. 

(h) The phrase "and/or" means either or both of the items referenced thereby. 

(i) References· to "days" mean calendar days unless otherwise indicated. 

G) Unless the context clearly requires otherwise, the word "or" is not 
exclusive. 

(k) Unless the language specifies or the context implies that a term of this 
Agreement is a condition, all of the terms of this Agreement shall be deemed and 
construed to be covenants to be performed by the designated Party. 
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(I) Unless expressly stated otherwise in this Agreement, whenever a matter is 
submitted to a Party for approval or consent in accordance with the terms of this 
Agreement, that Party has a duty to not unreasonably withhold, condition or delay such 
approval or consent. 

Section 3. Establishment ofLockbox Fund and Investment Account. 

(a) Lockbox Fund. The Trustee shall establish and maintain with the 
Depository Bank an interest bearing deposit account currently numbered _____ _ 
and titled "[TRUSTEE], as Trustee for Airport Commission of the City and County of 
San Francisco Special Facility Revenue Bonds - Lockbox Fund" (as such deposit account 
may be renumbered or retitled, the "Lockbox Fund"). The Lockbox Fund shall be 
assigned the federal tax identification number of the City, which number is ____ _ 
All parties agree that the Lockbox Fund is a deposit account. The Trustee, the 
Depository Bank and Owner represent, warrant and covenant that the Lockbox Fund is 
not now, and will not at any time be, evidenced by a certificate of deposit, passbook or 
other similar instrument. 

(b) Lockbox Investment Account. The Trustee shall establish and maintain 
with the Depository Bank a securities account currently numbered and 
titled "[TRUSTEE], as Trustee for Airport Commission of the City and County of San 
Francisco Special Facility Revenue Bonds - Lockbox Investment Account" (as such 
securities account may be renumbered or retitled, the "Investment Account"). The 
Investment Account shall be assigned the federal tax identification number of Owner. 

( c) Preliminary Working Capital Account. Commencing on a date that is at 
least seven days prior to the Opening Date, the Trustee is required pursuant to 
Section 5.05(c) of the Trust Agreement to transfer from the Preliminary Working Capital 
Account of the Construction Fund into the Lockbox Fund, all amounts on deposit in the 
Preliminary Working Capital Account of the Construction Fund (which amount shall 
equal or be greater than the Working Capital Set Aside Amount) less the Petty Cash 
Amount upon receipt by the Trustee of a Written Request of Owner. At such time, 
Owner shall cause the Trustee to transfer the Petty Cash Amount to Manager. In 
addition, if required by Section 5.05(d) of the Trust Agreement, the Trustee shall transfer 
amounts in the Reservation Deposit Account and the Pre-Opening Expenses Account of 
the Construction Fund to the Lockbox Fund. Such amounts shall be subject to 
disbursement and withdrawal for the purposes and in the manner set forth herein with 
respect to amounts held in the Lockbox Fund. 

( d) Working Capital Reserve Fund. Prior to the Opening Date, Owner shall 
cause to be deposited to the Working Capital Reserve Fund the amount of $2,500,000, 
and pursuant to Section 3.03 of the Trust Agreement, the Trustee is required to deposit 
such amount to the Working Capital Reserve Fund. Thereafter, additional amounts shall 
be deposited into the Working Capital Reserve Fund in the manner set forth in the Trust 
Agreement. The funds in the Working Capital Reserve Fund shall be subject to 
disbursement and withdrawal for the purposes and manner set forth in the Trust 
Agreement and described below. 
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Section 4. Establishment of Clearing Bank Accounts and Provisions for Manager's 
Retention of Petty Cash. As part of the process of depositing all Total Operating Revenues into 
the Lockbox Fund, Manager may also establish one or more segregated deposit accounts 
(collectively, the "Clearing Bank Accounts") in order to obtain for the Hotel the most favorable 
terms available for settling electronic transactions effected with bank and non-bank credit cards 
or for other purposes customary in the upscale hotel industry; provided, however, that all 
Clearing Bank Accounts shall be "zero balance" accounts such that, at the end of each Business 
Day, all amounts contained therein (except for de minimis amounts) shall be automatically 
withdrawn and transferred to the Lockbox Fund, and except as provided in this Section, no other 
withdrawals from the Clearing Bank Accounts shall be permitted. Costs of maintaining such 
Clearing Bank Accounts shall be paid or credited as an Operating Expense. The Trustee and 
Owner acknowledge and agree that (a) Manager shall have the right to maintain customary and 
reasonable petty cash accounts at the Hotel and to fund those accounts in an amount or amounts 
aggregating not more than the Petty Cash Amount, (b) credit card processors will require the 
ability to access, debit for charge back purposes and offset the Clearing Bank Accounts set up 
for the purpose of handling credit card payments, and ( c) Manager shall retain or receive 
directly from the Lockbox Fund all Excluded Taxes and Other Charges pursuant to 
Section 5.0l(e) of the Trust Agreement (to the extent deposited with the Depository Bank). 

Section 5. Deposit of Total Operating Revenues. 

(a) Credit Card Companies. Manager shall immediately instruct each bank, 
corporation, processor or other entity (each, a "Credit Card Company") with which 
Manager has entered into a merchant's or other agreement with respect to the processing 
of charge card, debit card or comparable forms of payment that all receipts payable with 
respect to the Hotel, in accordance with such merchant's or other agreement or otherwise, 
shall be transferred when due by wire transfer or the ACH System for deposit in a 
Clearing Bank Account or the Lockbox Fund, notwithstanding contrary terms of any such 
merchant's or other agreement. · 

(b) Clearing Bank Accounts. Manager shall immediately instruct all Persons 
that now or hereafter maintain open accounts with Manager, ·or from whom Manager 
receives or will receive payment on an "accounts receivable" basis, the payments on 
which open accounts or accounts receivable constitute or will constitute Total Operating 
Revenues, to deliver all such payments when due under such accounts to Manager for 
deposit in a Clearing Bank Account or the Lockbox Fund whether in the form of checks, 
drafts, cash, money orders or any other type of payment whatsoever. Manager shall not 
direct any such Person to make payments due under such accounts in any other manner. 

(c) Manager and Owner Deposits. Manager agrees to deposit promptly in the 
Lockbox Fund or a Clearing Account any Total Operating Revenues it may receive 
directly or from any third party; provided, however, that Manager may retain the Petty 
Cash Amount on the Hotel premises and may retain Excluded Taxes and Other Charges 
as provided in Section 4 of this Agreement (which Excluded Taxes and Other Charges 
Manager shall pay as provided in the Management Agreement). Owner shall deposit 
promptly in the Lockbox Fund any Total Operating Revenues it may receive directly or 
from any third party. 
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( d) Prohibited Actions. Without the prior written consent of an Authorized 
Commission Representative, no party hereto shall (i) terminate, amend, revoke, modify 
or contradict any instruction letter delivered pursuant to Sections 5(a) and (b) above in 
any manner, or (ii) cause any tenant, debtor or Credit Card Company to pay any amount 
of Total Operating Revenues in any manner other than as provided specifically herein. 

Section 6. Disbursements From the Lockbox Fund. 

(a) Disbursements to Manager by Depository Bank. On and after the Opening 
Date, unless the Management Agreement has been terminated, the Depository Bank shall 
periodically disburse amounts deposited in the Lockbox Fund to Manager as periodically 
requested by Manager, pursuant to either check or draft drawn by Manager directly 
against such Lockbox Fund, or by written instructions provided by Manager to the 
Trustee specifying the amount to be transferred by the Trustee to Manager, for the 
payment of: (i) Operating Expenses, including the Base Management Fee, then due and 
owing; and (ii) any Excluded Taxes or Other Charges deposited to the Lockbox Fund; 
provided, that if a Manager Event of Default (as defined in the Management Agreement) 
has occurred and is continuing under the Management Agreement, any unbudgeted 
Operating Expenses shall be disbursed to Manager only with the prior written consent of 
an Authorized Owner Representative. The Base Management Fee then due and owing 
shall be paid out on the first Business Day of each month immediately prior to any other 
disbursements, including the disbursements to the Trustee as provided in Section 6(b) 
below and any Excluded Taxes or Other Charges deposited to the Lockbox Fund. 

(b) Disbursements to the Trustee by Depository Bank. On the first Business 
Day of each month, the Trustee will withdraw all amounts in the Lockbox Fund in excess 
of Working Capital Set-:Aside Amount for deposit into the Available Revenue Fund 
pursuant to Sections 5.0l(e) and 5.07 of the Trust Agreement, provided, however, that 
such withdrawal by the Trustee will not be made prior to the disbursement of Operating 
Expenses in accordance with the provisions of Section 6(a) above. 

(c) Investments. Amounts held in the Lockbox Fund shall be invested by the 
Depository Bank in Investment Securities as directed by a Letter of Instructions. In the 
absence of such directions, the Trustee shall invest such amounts in Investment Securities 
described in clause 5 of the definition oflnvestment Securities. Any Investment Security 
purchased pursuant to this paragraph shall be a financial asset and shall be credited by the 
Depository Bank to the Investment Account. All interest or gain derived from any such 
Investment Security shall be deposited in the Lockbox Fund. All other proceeds of any 
such Investment Security shall be deposited in the Lockbox Fund, whether upon maturity 
or disposition. Any Investment Security purchased pursuant to this paragraph shall 
mature at such time as will permit funds to be available to make the transfers required by 
Sections 6(a) and (b). 

Section 7. Other Funds Held by Trustee and Manager's Rights to Disbursements. 
Pursuant to the Trust Agreement, the Trustee has established and maintains certain Funds and 
Accounts (each as defined below) into which the Trustee will deposit (a) the Available Revenues 
in accordance with Section 5(b) above, and (b) any other funds constituting Total Operating 
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Revenues received from Owner, Manager or any other Person. Manager has requested that the 
Trustee and Owner enter into this Agreement for the purpose of paying Operating Expenses 
(including the Base Management Fee), costs of FF&E, Capital Expenses and other expenses for 
which Sufficient Funds are available (as defined in the Management Agreement) as provided 
under the Management Agreement. Manager's right to seek disbursements from the Trustee, the 
Trustee's obligations to make such disbursements and the terms and conditions under which such 
disbursements are to be made are set .forth in the Trust Agreement and the Management 
Agreement, which provisions are reproduced in the following subparagraphs (provided, 
however, that to the extent that there is an inconsistency between the following terms and 
conditions and the terms and conditions of the Trust Agreement, the terms and conditions of the 
Trust Agreement shall govern and control): 

(a) Taxes and Insurance Fund. Pursuant to the Trust Agreement, the Trustee 
has established or will establish a reserve for the payment of Taxes and insurance 
premiums (the "Taxes and Insurance Fund") into which the Trustee shall deposit a 
portion of the Available Revenues in an amount equal to the Taxes and Insurance Set 
Aside Amount. Unless the Management Agreement has been terminated, the Trustee is 
required under the terms of the Trust Agreement to make disbursements as directed by a 
Request of Manager, in substantially the form attached to the Trust Agreement as 
Exhibit E, to pay all Taxes (including personal property taxes) and insurance premiums 
that become due and payable with respect to the ownership and operation of the Hotel as 
set forth in Section 5.08 of the Trust Agreement. 

(b) Working Capital Reserve Fund. Pursuant to the Trust Agreement, the 
Trustee has established or will establish the Working Capital Reserve Fund into which 
the Trustee will deposit a portion of the Available Revenues (after funding the deposits 
required by Section 5.07(a) First through Sixth of the Trust Agreement) until the 
Working Capital Reserve Requirement has been met and thereafter maintained. Unless 
the Management Agreement has been terminated, the Trustee is required under the terms 
of the Trust Agreement to make disbursements from the Working Capital Reserve Fund 
to Manager as directed by a Request of Manager [(and consented to by an Authorized 
Owner Representative and the Asset Manager in writing if payment of such amount 
would require the consent of an Authorized Owner Representative under the 
Management Agreement)] in substantially the form attached to the Trust Agreement as 
Exhibit F to pay for Operating Expenses, Capital Expenses, other expenses and items 
expressly provided for 'in the Management Agreement and/or other expenses which, if 
unbudgeted, shall be approved in writing by an Authorized Owner Representative, and 
the Asset Manager, at any time during which such expenses exceed Total Operating 
Revenue for such month plus the amount otherwise available to pay such expenses in the 
Lockbox Fund, the FF &E Reserve Fund, the Capital Reserve Fund and the Revenue 
Stabilization Fund (to the extent amounts in such Funds are authorized to be used for 
such expenses) all in accordance with Section 5.15(d) of the Trust Agreement. In 
addition, unless the Management Agreement has been terminated, the Trustee is required 
under the terms of the Trust Agreement to apply amounts on deposit in the Working 
Capital Reserve Fund for repair or replacement of the Hotel in the event of casualty 
damage or for the payment of amounts reasonably determined by Manager as are 
required to be made to protect life, health or property from imminent danger or to comply 
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with Applicable Laws, at any time during which such expenses exceed Total Operating 
Revenue for such month plus the amount otherwise available in the Lockbox Fund, the 
FF &E Reserve Fund, the Capital Reserve Fund and the Revenue Stabilization Fund to 
pay such expenses (to the extent amounts· in such Funds are authorized to be used for 
such expenses). 

( c) FF &E Reserve Fund and Capital Reserve Fund. Pursuant to the Trust 
Agreement, the Trustee has established or will establish one or more reserves for renewal 
and replacement of FF&E and/or Capital Expenses (the "FF&E Reserve Fund" and the 
"Capital Reserve Fund") into which FF&E Reserve Fund and Capital Reserve Fund the 
Trustee is required to deposit a portion of the Available Revenues (after funding the 
deposits required by Section 5.07(a) First through Seventh of the Trust Agreement) in an 
amount equal to the FF &E Set Aside Amount and the Capital Reserve Set Aside Amount, 
respectively. Unless an Event of Default (as defined in the Management Agreement) by 
the Manager has occurred and is continuing under the Management Agreement or the 
Management Agreement has been terminated, the Trustee is required under the terms of 
the Trust Agreement to make disbursements as directed by a Request of Manager in 
substantially the form attached to the Trust Agreement as Exhibit G (for the FF&E 
Reserve Fund) and Exhibit H (for the Capital Reserve Fund) of funds deposited in the 
FF &E Reserve Fund and Capital Reserve Fund for purpose of paying for (i) FF &E and 
Capital Expenses included within the Capital Budget, (ii) if funds in the Revenue 
Stabilization Fund are insufficient to make such payments, amounts reasonably 
determined by Manager to be required to be made to protect life, health or property from 
imminent danger or to comply with Legal Requirements, all in accordance with 
Section 5.16 (for the FF&E Reserve Fund) and Section 5.17 (for the Capital "Reserve 
Fund) of the Trust Agreement, and (iii) with the prior written consent of the Asset 
Manager and an Authorized Owner Representative, FF&E and Capital Expenses not 
included in the Capital Budget. If an Event of Default (as defined in the Management 
Agreement) by Manager has occurred and is continuing under the Management 
Agreement, the Trustee is required under the terms of the Trust Agreement to make 
disbursements as directed by a Request of Manager (with the prior written consent of an 
Authorized Owner Representative and the Asset Manager) in writing in substantially the 
form attached to the Trust Agreement as Exhibit G (for the FF&E Reserve Fund) and 
Exhibit H (for the Capital Reserve Fund) for the purposes and in the manner described in 
the immediately preceding sentence and in addition Manager shall provide a weekly 
report summarizing all amounts paid out of the FF &E Reserve Fund and Capital Reserve 
Fund during each week to the Trustee and Owner. · 

( d) Revenue Stabilization Fund. Pursuant to the Trust Agreement, the Trustee 
has established the Revenue Stabilization Fund into which the Trustee will deposit a 
portion of the Available Revenues (after funding the deposits required by Section 5.07(a) 
First through Ninth of the Trust Agreement). Unless the Management Agreement has 
been terminated, the Trustee is required under the terms of the Trust Agreement to make 
disbursements from the Revenue Stabilization Fund as directed by a Request of Manager 
in substantially the form attached to the Trust Agreement as Exhibit I: (i) to pay amounts 
reasonably determined by Manager as required to protect life, health or property from 
imminent danger or to comply with Applicable Laws; (ii) at least three Business Days 
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after such request, to pay for Operating Expenses, Capital Expenses within the Capital 
Budget, taxes and costs for insurance, or any other expenses and items requested by 
Manager with prior written notice to Owner and the Asset Manager, at any time during 
which such Operating Expenses, Capital Expenses or other expenses and items exceed 
the Total Operating Revenue for such month plus the amount otherwise available in the 
Lockbox Fund, the FF&E Reserve Fund and Capital Reserve Fund (to the extent amounts 
in such Funds are authorized to be used for such expenses and items); and (iii) for such 
other purposes as set forth in Section 5 .18 of the Trust Agreement with respect to the 
Revenue Stabilization Fund; provided that if the payment of such Operating Expenses, 
Capital Expenses or other expenses and items are not authorized under the Management 
Agreement or require the consent or approval of Owner under the Management 
Agreement or hereunder, such Request shall be conditioned upon approval by an 
Authorized Owner Representative and the Asset Manager. 

(e) Statements. The Trustee shall provide Owner and Manager with a 
monthly statement of the amounts available in the Funds and Accounts. 

Section 8. Deposit Account Agreement; Fees. 

(a) The parties agree to the terms and conditions of the Depository Bank's 
Deposit Account Agreement, the current form of which is attached hereto and 
incorporated herein by this reference as Exhibit B, as such terms and conditions may 
hereafter be changed from time to time. 

(b) Owner agrees to pay the fees of the Depository Bank in accordance with 
the customary fees charged by the Depository Bank for the services described herein, as 
such fees are established from time to time. 

Section 9. Termination of Depository Bank. Owner may replace the Depository 
Bank with a new Depository Bank reasonably acceptable to the Trustee and Manager upon five 
Business Days' notice to the other parties to this Agreement. Manager and the Trustee hereby 
each agree to take all reasonable action necessary to facilitate the transfer of the obligations, 
duties and rights of the Depository Bank to the successor thereof selected by Owner in its 
reasonable discretion. In the event of termination of the Depository Bank, the parties agree to 
establish a new Lockbox Fund, Investment Account and Clearing Bank Accounts (if such 
Clearing Bank Accounts are maintained with the Depository Bank) with a successor Depository 
Bank, and amend this Agreement to the extent necessary. No existing Depository Bank may 
resign or be replaced unless and until an eligible successor Depository Bank has assumed the 
obligations of the Depository Bank hereunder in writing. 

Section 10. Trustee Control; Depository Bank. 

(a) Trustee Control. The Lockbox Fund and the Investment Account shall be 
subject to the sole and exclusive dominion, control and discretion of the Trustee, subject 
to the terms, covenants and conditions of this Agreement. 

(b) No Owner Withdrawals. Except as provided in the last sentence of 
Section 11, Owner shall not have any right or authority to make use of, or withdraw or 
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transfer, any money, security entitlements, or other property on deposit in or credited to 
the Lockbox Fund or the Investment Account, or to give any instructions or entitlement 
orders with respect to the Lockbox Fund or the Investment Account, or any money, 
security entitlements, or other property on deposit therein or credited thereto. 

(c) Depository Bank Compliance with Instructions. Notwithstanding any 
other provision of this Agreement, the Depository Bank agrees that it will comply with 
the instructions of the Trustee directing disposition of funds in the Lockbox Fund without 
further consent by Owner or any other person or entity. The Depository Bank and the 
Trustee shall comply with the instructions of Manager in accordance with the terms of 
this Agreement. The Depository Bank represents and covenants that it has not and will 
not agree with any person or entity other than the Trustee to comply with instructions or 
other directions concerning the Lockbox Fund or the disposition of funds on deposit 
therein originated by any Person other than the Trustee. 

(d) Depository Bank Compliance with Entitlement Orders. Notwithstanding 
any other provision of this Agreement, the Depository Bank agrees that it will comply 
with entitlement orders originated by the Trustee without further consent by Owner or 
any other person or entity. The Depository Bank represents and covenants that it has not 
and will not agree with any person or entity other than the Trustee that it will comply 
with entitlement orders originated by any person or entity other than the Trustee. 

(e) Depository Bank Representations and Agreements. The Depository Bank 
represents and warrants that it is as of the date hereof and shall be for so long as it is the 
Depository Bank hereunder, a corporation or national bank that in the ordinary course of 
its business maintains securities accounts for others and is acting in that capacity 
hereunder with respect to the Investment Account. The Depository Bank agrees with the 
parties hereto that the Investment Account is an account to which financial assets may be 
credited. The Depository Bank agrees with the parties hereto that each item of property 
credited to the Investment Account shall be treated as a financial asset. The Depository 
Bank represents and covenants that it is not and will not be a party to any agreement that 
limits, conditions, or conflicts with the provisions of this Agreement. The Depository 
Bank covenants that it will not take any action inconsistent with the provisions of this 
Agreement applicable to it. The Depository Bank represents and covenants that it has not 
entered and will not enter into any agreement with Owner relating to the Lockbox Fund 
or the Investment Account other than this Agreement. 

(f) Subordination. The Depository Bank hereby subordinates all security 
interests, encumbrances, claims and rights of setoff it may have, now or in the future, 
against the Lockbox Fund or the Investment Account, or any money, security 
entitlements, or other property on deposit therein or credited thereto, other than in 
connection with the payment of the Depository Bank's customary fees and charges and 
for the reversal of provisional credits. 

(g) Notice of Liens. Upon receipt of written notice of any lien, encumbrance, 
or adverse claim against the Lockbox Fund or the Investment Account, or any money, 
security entitlements, or other property on deposit therein or credited thereto, the 
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Depository Bank will make reasonable efforts promptly to notify Owner and Trustee 
thereof. 

(h) Limitation on Liability. The Depository Bank shall have no responsibility 
or liability to Owner, the Trustee, Manager or any other Person or entity for complying 
with (i) any instructions concerning the Lockbox Fund originated by the Trustee or 
Manager, , and (ii) any entitlement order concerning the Investment Account or any 
security entitlement credited thereto originated by the Trustee, and shall have no 
responsibility to investigate the appropriateness of any such instructions or entitlement 
order, even if Owner notifies the Depository Bank that the Trustee is not legally entitled 
to originate any such instructions or entitlement order. 

(i) Monthly Statements. The Depository Bank shall use its commercially 
reasonable best efforts to furnish to the Trustee, Owner, and Manager a monthly 
statement within 10 days after the end of each month covering receipts, disbursements, 
allocation and application of amounts on deposit in the Lockbox Fund and the Investment 
Account for such month. The Trustee shall have no duty to review any statements 
furnished to it by the Depository Bank. 

Section 11. Covenants of Owner, Manager and Trustee. 

( c) Manager hereby covenants that it will withdraw amounts from the 
Lockbox Fund for the sole purpose of paying Operating Expenses (including the Base 
Management Fee). 

( d) The Trustee hereby expressly acknowledges and agrees that Manager shall 
be authorized to pay the Base Management Fee directly to Manager each month or 
otherwise when due as provided in Section 6(a) hereof. 

(e) Owner hereby irrevocably appoints the Trustee as its attorney-in-fact 
(coupled with an interest) with full authority after an Event of Default to take any or all 
actions in the name of Owner which Owner is permitted to take under this Agreement. 

(f) (d) The Trustee agrees with Manager to instruct the Depository Bank 
in accordance with the provisions of the Trust Agreement. 

Section 12. Remedies of Trustee. After an Event of Default under the Trust 
Agreement shall have occurred and be continuing, the Depository Bank shall follow the 
instructions and entitlement orders given by the Trustee; provided, however, that the Trustee 
shall continue to be bound by the Trust Agreement and this Agreement. Notwithstanding 
anything contained herein to the contrary, as set forth in Section 5.22(a) of the Trust Agreement, 
so long as the Management Agreement has not expired or been terminated, Manager shall 
continue to be entitled to Request and receive funds as provided in Sections 6 and 7 of this 
Agreement and in Article V of the Trust Agreement even upon the occurrence and during the 
continuance of an Event of Default with respect to the Bonds, the breach of any provision of the 
Trust Agreement, or the occurrence of any event or condition which with the giving of notice, 
the passage of time, or both, would constitute an Event of Default with respect to the Bonds. 
Notwithstanding anything contained herein to the contrary, the Trustee and Manager agree that 
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so long as the Management Agreement has not expired or terminated, the exercise of the rights 
and remedies by the Trustee and the Bondholders under the Trust Agreement shall not affect the 
rights of Manager to access funds as set forth in Article V of the Trust Agreement, Sections 6 
and 7 of this Agreement, and Article III of the Management Agreement. If the Management 
Agreement has expired or been terminated and a new Management Agreement has not been 
entered into, until a replacement Manager has entered into a Management Agreement with 
Owner, Owner shall be entitled to submit Requests and receive funds as described in Article V of 
the Trust Agreement and as described herein as if Owner was Manager. 

Section 13. [PCI Data Security Standard. 

(a) The provisions set forth in this Section apply to the Depository Bank as a 
"Service Provider" that either itself, or through a processor, its agent, or Subcontractor, 
stores, processes, handles or transmits Cardholder Data in any manner. For purposes of 
this Section, the term "Cardholder Data" means personally identifiable data about the 
cardholder (e.g., the plastic card number, card expiration date in combination with the 
plastic card number, cardholder name in combination with the plastic card number, track 
data/magnetic stripe, verification numbers CVV2, CVC2, CID, and PIN Block). 
"Cardholder Data" also includes other personal information gathered about the 
cardholder (e.g., addresses and telephone numbers), assigned by the card issuer that 
identifies the cardholder's account or other cardholder personal information. For 
purposes of this Section, a "Service Provider" means any person or entity that maintains, 
processes, transmits or otherwise is permitted access to Cardholder Data, including 
through its provision of services to Owner. Customer Information shall include 
cardholder data and such other customer information as may be defined elsewhere in this 
Agreement. 

(1) The Depository Bank represents and warrants that it shall 
implement and maintain the most recent Payment Card Industry ("PCI") Data 
Security Standard Requirements ("PCI Data Security Standard Requirements") for 
Cardholder Data, as they may be amended and updated from time to time. The 
current PCI Data Security Standard Requirements are available on the following 
internet site: https://www.pcisecuritystandards.org/. As evidence of compliance, 
the Depository Bank shall provide, upon request by Owner, current evidence of 
compliance with these data security standards certified by a third-party nationally 
recognized by the payment card industry for that purpose. 

(2) The Depository Bank shall maintain and protect the security of all 
Cardholder Data when performing services under this Agreement in accordance 
with Applicable Law and PCI laws, rules and regulations. The Depository Bank 
shall use reasonable precautions, including physical, software and network 
security measures, employee screening, training and supervision and appropriate 
agreements with employees, to (i) prevent anyone other than the Depository 
Bank, Owner or their respective authorized employees from monitoring, using, 
gaining access to or learning the contents of the Cardholder Data; (ii) protect 
appropriate copies of Cardholder Data from loss, corruption or unauthorized 
alteration; and (iii) prevent the disclosure of passwords and other access control 
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information to anyone other than the Depository Bank and Owner and their 
respective authorized employees. 

(3) The Depository Bank shall indemnify, defend and hold Owner 
harmless from and against any and all claims, losses, damages, notices and 
expenses, including any fines which Owner may be required to pay, which result 
from the Depository Bank's breach of the provisions of this Section. Without 
limiting the generality of the foregoing, the Depository Bank expressly agrees that 
if Owner pays any fine in connection with a breach by the Depository Bank of the 
provisions of this Section, the foregoing indemnity obligation shall require the 
Depository Bank to reimburse Owner the full amount of such fine within thirty 
(30) days of Owner delivering written notice to the Depository Bank of Owner's 
payment of such fine. · The Depository Bank, at its sole cost and expense, shall 
fully cooperate with any investigation of any data loss or other breach of the 
Depository Bank's obligations under this Section. Any such reimbursement by 
the Depository Bank shall not constitute an Operating Expense. 

(g) The use of Cardholder Data is specifically restricted only to those 
applications directly pertaining to payments, including transaction authentication, or as 
required by applicable law. 

(h) If there is a breach or intrusion into, or otherwise unauthorized access to 
Cardholder Data stored by or for the Depository Bank, the Depository Bank shall 
immediately notify Owner, in the manner required by the PCI Data Security Standard 
Requirements, and provide Owner and the acquiring financial institution and their 
respective designees access to the Depository Bank's facilities and all pertinent records to 
conduct an audit of the Depository Bank's compliance with the PCI Data Security 
Standard Requirements. The Depository Bank shall fully cooperate with any audits of 
their facilities and records provided for in this Section. 

(i) The Depository Bank shall maintain appropriate business continuity 
procedures and systems to ensure availability and security of Cardholder Data in the 
event of a disruption, disaster or failure of the Depository Bank's primary data systems. 

G) The Depository Bank's obligation to comply with the PCI Data Security 
Standard Requirements expressly survives termination or expiration of this Agreement. 

(k) Any destruction of Cardholder Data must be completed in accordance with 
the PCI Data Security Standard Requirements.] 

Section 14.. Successors and Assigns; Assignments. 

(1) This Agreement shall bind and inure to the benefit of and be enforceable 
by the Trustee, Owner and, so long as the Management Agreement or any successor 
agreement with Manager is in effect, Manager, and their respective successors and 
assigns. 
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(m) Owner shall not have the right to assign its rights and obligations under 
this Agreement to any person. 

(n) Any successor Trustee under the Trust Agreement shall automatically 
become a party to this Agreement without the execution or filing of any paper or the 
performance of any further act. 

(o) Upon termination of the Management Agreement, Manager shall assign its 
rights and delegate its obligations hereunder to any successor manager of the Hotel which 
Owner has caused to assume in writing such rights and obligations and may, with the 
written consent of the Trustee, assign its rights and delegate its obligations hereunder to 
any other person. 

Section 15. Term. This Agreement shall tenninate ten (10) years from its dated date 
(the "Expiration Date"); provided, that Owner shall have the option to extend this Agreement for 
an additional ten (10) years, with the assent of the other parties to this Agreement, by providing 
written notice of its intention to do so to the other parties to this Agreement at least one hundred 
twenty (120) days prior to the Expiration Date. Unless a party provides written notice to Owner 
and the other parties of its rejection of such extension at least sixty (90) days prior to such 
Expiration Date, the Expiration Date shall be deemed to be extended for an additional ten (10) 
years. 

Section 16. Termination of Agreement. Notwithstanding any other provision of this 
Agreement, Manager's rights and obligations under this Agreement shall terminate upon 
termination of the Management Agreement and any successor agreement with Manager with 
respect to the management of the Hotel; provided, that Manager shall be entitled to all amounts 
then due and owing to it under the Management Agreement in the manner and to the extent 
described in the Management Agreement. 

Section 17. Amendments. This Agreement may be amended from time to time upon 
the written agreement of all parties hereto. 

Section 18. Notices. Notices to the Trustee, the Depository Bank, Owner and 
Manager shall be deemed given if sent in accordance with the Trust Agreement or the 
Management Agreement, as applicable. 

Section 19. Owner Contracting Provisions. The Trustee and the Depository Bank 
each agrees to observe and perform the covenants set forth in Exhibit A hereto, which are 
incorporated herein by this reference. 

Section 20. Governing Law; Venue; Jurisdiction. This Agreement and all disputes 
relating to the performance or interpretation of any term of this Agreement shall be construed 
under and governed by the laws of the State of California. To the extent permitted by law, each 
party hereto hereby irrevocably: 

(p) consents to any suit, action or proceeding with respect to this Agreement 
being brought in any state or federal court of competent jurisdiction located in a judicial 
district which includes the City; 
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( q) waives any objection that it may have now or hereafter to the venue of any 
such suit, action or proceeding in any such court and any claim that any of the foregoing 
have been brought in an inconvenient forum; 

(r) (i) acknowledges the competence of any such court; (ii) submits to the 
jurisdiction of any such court in any such suit, action or proceeding; and (iii) agrees that 
the final judgment in any such suit, action or proceeding brought in any such court shall 
be conclusive and binding upon it and may be enforced in any court to the jurisdiction of 
which it is or may be subject by a suit upon such judgment, a certified copy of which 
shall be conclusive evidence of its liability; 

(s) submits to the non-exclusive jurisdiction of the federal courts in the City, 
and 

(t) agrees that service of process in any suit, action or proceeding may be 
made upon each parties' registered agent, together with a copy to each address set forth 
herein, or such other address of which each party shall have given by written notice to the 
other parties and agrees that such service shall in every respect be deemed to be effective 
service upon it in any suit, action or proceeding and shall be taken and held to be valid 
personal service upon or personal delivery to it, to the fullest extent permitted by law. 

Section 21. Conditions Precedents. The Trustee's and Owner's compliance with the 
provisions of this Agreement permitting Manager to access funds as set forth herein is a 
condition precedent to the obligations of Manager under the Management Agreement. 

Section 22. Inconsistencies with Management Agreement and Trust Agreement. 
Owner, Manager and the Trustee hereby agree that any inconsistencies between this Agreement 
and the Management Agreement or Trust Agreement shall be governed and controlled by the 
Trust Agreement; provided, however, the terms, conditions and provisions of this Agreement 
shall be self-operative without referen9e to the Trust Agreement except as specifically provided 
for herein and to the extent such provisions are not inconsistent with the terms, conditions and 
provisions of the Trust Agreement, and no Event of Default with respect to the Bonds or the 
occurrence of any event or condition which with the giving of notice, the passage of time or both 
would constitute an Event of Default with respect to the Bonds, shall impair, restrict or otherwise 
affect Manager's rights under this Agreement or the obligations, duties or liabilities of the 
Trustee or Owner under this Agreement. 

Section 23. Certification of Funds; Budget and Fiscal Provisions. This Agreement is 
subject to the budget and fiscal provisions of the City's Charter. Payment and performance 
obligations for each Fiscal Year during the Term therefore are subject to the appropriation of 
funds for the Agreement. City budget decisions are subject to the discretion of the Mayor and 
the Board of Supervisors of the City. This Agreement shall not become effective until the City 
Controller has certified that amounts are or are expected to be available to satisfy Owner's 
payment obligations under this Agreement. Owner's payment obligations hereunder shall not at 
any time exceed the amount so certified by the City Controller. Except as may be provided by 
laws governing emergency procedures, officers and employees of Owner are. not authorized to 
request, and Owner is not required to reimburse Manager for, commodities or services beyond 
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the scope of this Agreement unless the change in scope is authorized by amendment and 
approved as required by Applicable Law. Officers and employees of Owner are not authorized 
to offer or promise, nor is Owner required to honor, any offered or promised additional funding 
in excess of the maximum amount of funding for which the Agreement is certified without 
certification of the additional amount by the City Controller. 

Section 24. Third Party Beneficiary to Trust Agreement. The Trustee and Owner 
acknowledge and agree that Manager will directly and indirectly benefit from the Trust 
Agreement. Notwithstanding anything to the contrary, the Trustee and Owner further 
acknowledge and agree that as a material inducement to Manager's agreement to enter into this 
Agreement and the Management Agreement, it shall be deemed a third-party beneficiary of the 
Trust Agreement to the extent set forth in Section 12.05 of the Trust Agreement and, as such, the 
Trust Agreement shall be for the additional benefit of Manager to the extent set forth in 
Section 12.05 of the Trust Agreement. 

Section 25. No Personal Liability. Owner, Manager, the Trustee and the Depository 
Bank and their respective officers, directors, board members, commissioners, employees, agents 
or representatives shall not have any personal liability for the payment of any amounts under this 
Agreement, the breach of any duties, obligations, covenants, agreements, responsibilities, or the 
representations and warranties contained in this Agreement. 

Section 26. Execution in Counterparts. This Agreement may be executed in several 
counterparts, each of which shall be deemed an original, and all of which shall constitute but one 
and the same instrument. 

Section 27. Severability. If a court of competent jurisdiction determines that any term 
of this Agreement is invalid or unenforceable to any extent under applicable law, the remainder 
of this Agreement (and the application of this Agreement to other circumstances) shall not be 
affected thereby, and each remaining term shall be valid and enforceable to the fullest extent 
permitted by law. 
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IN WI1NESS WHEREOF, the parties hereto have executed this Agreement as of the date 
first above written. 

Approved as to form: 
DENNIS J. HERRERA 
City Attorney 

Deputy City Attorney 

OHSUSA:762167706.6 

DEPOSITORY BANK: 

[DEPOSITORY BANK], 
as Depository Bank 

By: _____________ _ 
Name: ______________ _ 
Title:. ______________ _ 

TRUSTEE: 

[TRUSTEE], as Trustee 

By: _______________ _ 
Name: ______________ _ 
Title: ______________ _ 

OWNER: 

AIRPORT COMMISSION OF THE CITY AND 
COUNTY OF SAN FRANCISCO 

By:. _______________ _ 
Name:. ______________ _ 
Title:. ______________ _ 



MANAGER: 

HYATT CORPORATION 

By: _______________ _ 
Name: ______________ _ 
Title: ----------------
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EXIDBITA 

MANDATORY CONTRACTING PROVISIONS 

1. Nondiscrimination; Penalties 

a. Manager Shall Not Discriminate 

In the performance of this Agreement, Trustee/Depository Bank agrees not to 
discriminate against any employee, City and County employee working with such 
contractor or subcontractor, applicant for employment with such contractor or 
subcontractor~ or against any person seeking accommodations, advantages, facilities, 
privileges, services, or membership in all business, social, or other establishments or 
organizations, on the basis of the fact or perception of a person's race, color, creed, 
religion, national origin, ancestry, age, height, weight, sex, sexual orientation, gender 
identity, domestic partner status, marital status, disability or Acquired Immune 
Deficiency Syndrome or HIV status, or association with members of such protected 
classes, or in retaliation for opposition to discrimination against such classes. 

b. Subcontracts 

Trustee/Depository Bank shall incorporate by reference in all subcontracts the provisions 
of §§12B.2(a), 12B.2(c)-(k), and 12C.3 of the San Francisco Administrative Code (copies 
of which are available from Purchasing), and shall require all subcontractors to comply 
with such provisions. Trustee/Depository Bank's failure to comply with the obligations in 
this subsection shall constitute a material breach of this Agreement. 

c. Nondiscrimination in Benefits 

Trustee/Depository Bank does not as of the date of this Agreement and will not during 
the term of this Agreement, in any of its operations in San Francisco, on real property 
owned by San Francisco, or where work is being performed for the City elsewhere in the 
United States, discriminate in the provision of bereavement leave, family medical leave, 
health benefits, membership or membership discounts, moving expenses, pension and 
retirement benefits or travel benefits, as well as any benefits other than the benefits 
specified above, between employees with domestic partners and employees with spouses, 
and/or between the domestic partners and spouses of such employees, where the domestic 
partnership has been registered with a governmental entity pursuant to state or local law 
authorizing such registration, subject to the conditions set forth in § 12B.2(b) of the San 
Francisco Administrative Code. 

d. Condition to Contract 

As a condition to this Agreement, Trustee/Depository Bank shall execute the "Chapter 
12B Declaration: Nondiscrimination in Contracts and Benefits" form CMD-12B-101 
with supporting documentation and secure the approval of the form by the San Francisco 
Contract Monitoring Division. 
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e. Incorporation of Administrative Code Provisions by Reference 

The provisions of Chapters 12B and 12C of the San Francisco Administrative Code are 
incorporated in this section by reference and made a part of this Agreement as though 
fully set forth herein. Trustee/Depository Bank shall comply fully with and be bound by 
all of the provisions that apply to this Agreement under such Chapters, including but not 
limited to the remedies provided in such Chapters. Without limiting the foregoing, 
Trustee/Depository Bank understands that pursuant to §§12B.2(h) and 12C.3(g) of the 
San Francisco Administrative Code, a penalty of $50 for each person for each calendar 
day during which such person was discriminated against in violation of the provisions of 
this Agreement may be assessed against Trustee/Depository Bank and/or deducted from 
any payments due Trustee/Depository Bank. 

2. Requiring Minimum Compensation for Covered Employees 

a. Trustee/Depository Bank agrees to comply fully with and be bound by all of the 
provisions of the Minimum Compensation Ordinance ("MCO"), as set forth in San 
Francisco Administrative Code Chapter 12P ("Chapter 12P"), including the remedies 
provided, and implementing guidelines and rules. The provisions of Sections 12P.5 and 
12P.5.1 of Chapter 12P are incorporated herein by reference and made a part of this 
Agreement as though fully set forth. The text of the MCO is available on the Internet at 
www.sfgov.org/olse/mco . A partial listing of some of Trustee/Depository Bank's· 
obligations under the MCO is set forth in this section. Trustee/Depository Bank is 
required to comply with all the provisions of the MCO, irrespective of the listing of 
obligations in this section. 

b. The MCO requires Trustee/Depository Bank to pay Trustee/Depository Bank's 
employees a minimum hourly gross compensation wage rate and to provide minimum 
compensated and uncompensated time off. The minimum wage rate may change from 
year to year and Trustee/Depository Bank is obligated to keep informed of the then­
current requirements. Any subcontract entered into by Trustee/Depository Bank shall 
require the subcontractor to comply with the requirements of the MCO, and shall contain 
contractual obligations substantially the same as those set forth in this section. It is 
Trustee/Depository Bank's obligation to ensure that any subcontractors of any tier under 
this Agreement comply with the requirements of the MCO. If any subcontractor under 
this Agreement fails to comply, City may pursue any of the remedies set forth in this 
section against Trustee/Depository Bank. 

c. Trustee/Depository Bank shall not take adverse action or otherwise discriminate against 
an employee or other person for the exercise or attempted exercise of rights under the 
MCO. Such actions, if taken within 90 days of the exercise or attempted exercise of such 
rights, will be reputably presumed to be retaliation-prohibited by the MCO. 

d. Trustee/Depository Bank shall maintain employee and payroll records as required by the 
MCO. If Trustee/Depository Bank fails to do so, it shall be presumed that 
Trustee/Depository Bank paid no more than the minimum wage required under state law. 
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e. The City is authorized to inspect Trustee/Depository Bank's job sites and conduct 
interviews with employees and conduct audits of Trustee/Depository Bank. 

f. Trustee/Depository Bank's commitment to provide the minimum compensation is a 
material element of the City's consideration for this Agreement. The City in its sole 
discretion shall determine whether such a breach has occurred. The City and the public 
will suffer actual damage that will be impractical or extremely difficult to determine if 
Trustee/Depository Bank fails to comply with these requirements. Trustee/Depository 
Bank agrees that the sums set forth in Section 12P.6.1 of the MCO as liquidated damages 
are not a penalty, but are reasonable estimates of the loss that the City and the public will 
incur for Trustee/Depository Bank's noncompliance. The procedures governing the 
assessment of liquidated damages shall be those set forth in Section 12P.6.2 of Chapter 
12P. 

g. Trustee/Depository Bank understands and agrees that if it fails to comply with the 
requirements of the MCO, the City shall have the right to pursue any rights or remedies 
available under Chapter 12P (including liquidated damages), under the terms of this 
Agreement, and under applicable law. If, within 30 days after receiving written notice of 
a breach of this Agreement for violating the MCO, Trustee/Depository Bank fails to cure 
such breach or, if such breach cannot reasonably be cured within such period of 30 days, 
Trustee/Depository Bank fails to commence efforts to cure within such period, or 
thereafter fails diligently to pursue such cure to completion, the City shall have the right 
to pursue any rights or remedies available under applicable law, including those set forth 
in Section 12P.6(c) of Chapter 12P. Each of these remedies shall be exercisable 
individually or in combination with any other rights or remedies available to the City. 

h. Trustee/Depository Bank represents and warrants that it is not an entity that was set up, or 
is being used, for the purpose of evading the intent of the MCO. 

i. If Trustee/Depository Bank is exempt from the MCO when this Agreement is executed 
because the cumulative amount of agreements with this department for the fiscal year is 
less than $25,000, but Trustee/Depository Bank later enters into an agreement or 
agreements that cause contra~tor to exceed that amount in a fiscal year, 
Trustee/Depository Bank shall thereafter be required to comply with the MCO under this 
Agreement. This obligation arises on the effective date of the agreement that causes the 
cumulative amount of agreements between Trustee/Depository Bank and this department 
to exceed $25,000 in the fiscal year. 

3. Requiring Health Benefits for Covered Employees 

Trustee/Depository Bank agrees to comply fully with and be bound by all of the provisions of the 
Health Care Accountability Ordinance ("HCAO"), as set forth in San Francisco Administrative 
Code Chapter 12Q, including the remedies provided, and implementing regulations, as the same 
may be amended from time to time. The provisions of section 12Q.5.1 of Chapter 12Q are 
incorporated by reference and made a part of this Agreement as though fully set forth herein. The 
text of the HCAO is available on the Internet at www.sfgov.org/olse. Capitalized terms used in 
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this section and not defined in this Agreement shall have the meanings assigned to such terms in 
Chapter l 2Q. 

a. For each Covered Employee, Trustee/Depository Bank shall provide the appropriate 
health benefit set forth in Section 12Q.3 of the HCAO. If Trustee/Depository Bank 
chooses to offer the health plan option, such health plan shall meet the minimum 
standards set forth by the San Francisco Health Commission. 

b. Notwithstanding the above, if Trustee/Depository Bank is a small business as defined in 
Section 12Q.3(e) of the HCAO, it shall have no obligation to comply with part (a) above. 

c. Trustee/Depository Bank's failure to comply with the HCAO shall constitute a material 
breach of this Agreement. City shall notify Trustee/Depository Bank if such a breach has 
occurred. If, within 30 days after receiving City's written notice of a breach of this 
Agreement for violating the HCAO, Trustee/Depository Bank fails to cure such breach 
or, if such breach cannot reasonably be cured within such period of 30 days, 
Trustee/Depository Bank fails to commence efforts to cure within such period, or 
thereafter fails diligently to pursue such cure to completion, City shall have the right to 
pursue the remedies set forth in 12Q.5.l and 12Q.5(f)(l-6). Each of these remedies shall 
be exercisable individually or in combination with any other rights or remedies available 
to City. 

d. Any Subcontract entered into by Trustee/Depository Bank shall require the Subcontractor 
to comply with the requirements of the HCAO and shall contain contractual obligations 
substantially the same as those set forth in this section. Trustee/Depository Bank shall 
notify City's Office of Contract Administration when it enters into such a Subcontract 
and shall certify to the Office of Contract Administration that it has notified the 
Subcontractor of the obligations under the HCAO and has imposed the requirements of 
the HCAO on Subcontractor through the Subcontract. Trustee/Depository Bank shall be 
responsible for its Subcontractors' compliance with this Chapter. If a Subcontractor fails 
to comply, the City may pursue the remedies set forth in this section against 
Trustee/Depository Bank based on the Subcontractor's failure to comply, provided that 
City has first provided Trustee/Depository Bank with notice and an opportunity to obtain · 
a cure of the violation. 

e. Trustee/Depository Bank shall not discharge, reduce in compensation, or otherwise 
discriminate against any employee for notifying City with regard to Trustee/Depository 
Bank's noncompliance or anticipated noncompliance with the requirements of the 
HCAO, for opposing any practice proscribed by the HCAO, for participating in 
proceedings related to the HCAO, or for seeking to assert or enforce any rights under the 
HCAO by any lawful means. 

f. Trustee/Depository Bank represents and warrants that it is not an entity that was set up, or 
is being used, for the purpose of evading the intent of the HCAO. 
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g. Trustee/Depository Bank shall maintain employee and payroll records in compliance with 
the California Labor Code and Industrial Welfare Commission orders, including the 
number of hours each employee has worked on this Agreement. 

h. Trustee/Depository Bank shall keep itself informed of the current requirements of the 
HCAQ. 

i. Trustee/Depository Bank shall provide reports to the City in accordance with any 
reporting standards promulgated by the City under the HCAO, including reports on 
Subcontractors and Subtenants, as applicable. 

j. Trustee/Depository Bank shall provide City with access to records pertaining to 
compliance with HCAO after receiving a written request from City to do so and being 
provided at least ten (10) business days to respond. 

k. Trustee/Depository Bank shall allow City to inspect Trustee/Depository Bank's job sites 
and have access to Trustee/Depository Bank's employees in order to monitor and 
determine compliance with HCAO. 

1. City may conduct random audits of Trustee/Depository Bank to ascertain its compliance 
with HCAO. Trustee/Depository Bank agrees to cooperate with City when it conducts 
such audits. 

m. If Trustee/Depository Bank is exempt from the HCAO when this Agreement is executed 
because its amount is less than $25,000, but Trustee/Depository Bank later enters into an 
agreement or agreements that cause Trustee/Depository Bank's aggregate amount of all 
agreements with City to reach $75,000, all the agreements shall be thereafter subject to 
the HCAO. This obligation arises on the effective date of the agreement that causes the 
cumulative amount of agreements between Trustee/Depository Bank and the City to be 
equal to or greater than $75,000 in the fiscal year. 

4. First Source Hiring Program 

This section incorporates the requirements of the First Source Hiring Program pursuant to San 
Francisco Administrative Code Chapter 83 (entitled "First Source Hiring Program"). 
Trustee/Depository Bank agrees to participate and comply with the provisions of the First Source 
Hiring Program. As part of Trustee/Depository Bank's HMA with the City, Trustee/Depository 
Bank shall incorporate provisions of the First Source Hiring Program into any Joint Venture 
Partnership and shall require subcontractors to do the same. The Mayor's Office of Economic 
and Workforce Development is Trustee/Depository Bank's main contact for the First Source 
Hiring Program. For more information regarding First Source Hiring Program, go to: 
http://www.workforcedevelopmentsf.org/ . 

a. Definitions 

The provisions of Chapter 83 of the San Francisco Administrative Code apply to this 
Agreement. Trustee/Depository Bank shall comply fully with, and be bound by, all of the 
provisions that apply to this Agreement under such Chapter, including but not limited to 
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the remedies provided therein. Capitalized terms used in this section and not defined in 
this Agreement shall have the meanings assigned to such terms in Chapter 83. 

Entry Level Position: Any non-Trustee/Depository Bankial position that requires either: 
(a) No education above a high school diploma or certified equivalency; or (b) Less than 
two (2) years training or specific preparation; and ( c) Shall include temporary positions 
and paid internships. Trainee: An economically disadvantaged worker identified by the 
First Source Hiring Program as having the appropriate training, employment background, 
and skill set for an available Entry Level Position specified by Trustee/Depository Bank. 

b. First Source Hiring Goals 

• Over the life of this Agreement, Trustee/Depository Bank shall make good faith 
efforts to hire a minimum number of Trainees referred by the First Source Hiring Program 
to fulfill available Entry Level Positions, based on the Trustee/Depository Bank Fee 
Schedule below: 

,*!!~t~~t~f ~~{!J;J:~lit1~~~~f~!f~~~~i~i~~,4~01~;;:,2 
$0-$499,999 0 

$500,000 - $899,999 1 

$900,000 - $1,999,999 2 

$2,000,000 - $4,999,999 3 

$5,000,000 - $7,999,999 4 

$8,000,000-$10,999,999 5 

$11,000,000- $13,999,999 6 

(> = $14M, for each additional $3 million in Trustee/Depository Bank fees, add one 
additional Trainee) 

• Trustee/Depository Bank may decline to hire a Trainee if Trustee/Depository 
Bank considers the Trainee in good faith and deems the Trainee is not qualified. 
The final decision to hire a Trainee shall be made by the Trustee/Depository 
Bank. 

• Trustee/Depository Bank shall hire the Trainee on a full-time basis for at least 
twelve (12) months or on part-time basis for twenty-four (24) months. 

• Trainees must be obtained through the First Source Hiring Program and 
Trustee/Depository Bank must consider all Trainees fairly and equally and 
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comply with the non-discrimination provisions pursuant to local, state, and federal 
laws. No existing employee may count toward the total number of Trainees hired. 

c. Procedures 

• Within thirty (30) days of award of contract, Trustee/Depository Bank will email 
the First Source Hiring Administrator and schedule to meet with staff from the 
First Source Hiring Program. At the meeting, Trustee/Depository Bank will 
provide information on Entry Level Positions, number of Trainees to be hired, job 
description, start date, and rate of pay. If Trustee/Depository Bank cannot 
quantify the numbers of Trainees to be hired, Trustee/Depository Bank must still 
meet with the First Source Hiring Program and present a workforce plan of good 
faith efforts towards the First Source Hiring Goals. 

• Trustee/Depository Bank is required to notify the First Source Hiring Program of 
all available Entry Level Positions. 

• Trustee/Depository Bank will designate a representative tO monitor all 
employment related activity and be the main contact for the First Source Hiring 
Program. 

• Trustee/Depository Bank will maintain documentation and records supporting · 
good faith efforts toward the First Source Hiring Program. 

d. As-Needed Contracts 

Contractors awarded As-Needed contracts shall follow the provisions of the First Source 
Hiring Program. However, the First Source Hiring Goals will not be based on each 
individual Contract Service Order ("CSO") but rather from the total number of CSOs 
issued to the contractor. Since a contractor does not know when or how many CSOs will 
be issued, the contractor shall hire Trainees only if the increase in CSOs creates entry.:. 
level employment opportunities. 

e. Noncompliance 

Failure to meet the criteria of the First Source Hiring Program does not impute bad faith 
but rather will trigger a review for compliance. If the City deems Trustee/Depository 
Bank is noncompliant and acted in bad faith towards the First Source Hiring Program, 
then the City may withhold progress payments and assess liquidated damages as defined 
in San Francisco Administrative Code Chapter 83. 

5. Conflict of Interest 

Through its execution of this Agreement, Trustee/Depository Bank acknowledges that it is 
familiar with the provision of Section 15.103 of the City's Charter, Article III, Chapter 2 of 
City's Campaign and Governmental Conduct Code, and Section 87100 et seq. and Section 1090 
et seq. of the Government Code of the State of California, and certifies that it does not know of 
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any facts which constitutes a violation of said provisions and agrees that it will immediately 
notify the City if it becomes aware of any such fact during the term of this Agreement. 

6. Federal Non-Discrimination Provisions 

49 CFR Part 21. Trustee/Depository Bank for itself, its personal representatives, successors in 
interest, and assigns, as part ·of the consideration hereof, does hereby covenant and agree that 
Trustee/Depository Bank shall maintain and operate the Airport facilities and services in 
compliance with all requirements imposed pursuant to Title 49, Code of Federal Regulations, 
DOT, Subtitle A, Office of the Secretary, Part 21, Nondiscrimination in Federally-Assisted 
Programs of the Department of Transportation-Effectuation of Title VI of the Civil Rights Act of 
1964, as said regulations may be amended. Trustee/Depository Bank, for itself, its personal 
representatives, successors in interest, and assigns, agrees that Trustee/Depository Bank in its 
operation at and use of the Airport, covenants that (1) No person on the grounds of race, color, 
national origin, or sex shall be excluded from participation in, denied the benefits of, or be 
otherwise subjected to discrimination in the use of said facilities; (2) That in the construction of 
any improvements on, over, or under the Airport and the furnishing of services thereon, no 
person on the grounds of race, color, national origin, or sex shall be excluded from participation 
or denied the benefits of, or otherwise be subject to discrimination, (3) That Trustee/Depository 
Bank shall use all City premises in compliance with all other requirements imposed by or 
pursuant to Title 49, Code of Federal Regulations, DOT, Subtitle A-Office of the Secretary of 
Transportation, Part 21, Nondiscrimination in Federally-Assisted Programs of the Department of 
Transportation-Effectuation of Title VI of the Civil Rights Act of 1964, and as said Regulations 
may be amended. These Regulations are incorporated as though fully set forth herein. 
Trustee/Depository Bank agrees to include the above statements in any subsequent contract that 
it enters into with subcontractors and cause those agreements to similarly include the statements, 
and cause those businesses to include the statements in further agreements. 

49 CFR Part 23. The HMA is subject to the requirements of the United States Department of 
Transportation's regulations, 49 Code of Federal Regulations, Part 23. Trustee/Depository Bank 
agrees that it will not discriminate against any business owner because of the owner's race, color, 
national origin, or sex in connection with the award or performance of any concession 
agreement, management contract, or subcontract, purchase or lease agreement, or other 
agreement covered by 49 Code of Federal Regulations Part 23. Trustee/Depository Bank agrees 
to include the above statements in any subsequent contract covered by 49 Code of Federal 
Regulations, Part 23, that it enters and cause those businesses to similarly include the statements 
in further agreements. 

Failure by Trustee/Depository Bank to carry out these requirements is a material breach of this 
Agreement, which may result in the termination of this Agreement or such other remedy as 
Owner deems appropriate. 

7. Owner Intellectual Property 

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

8. Labor Peace/Card Check Rule 

Without limiting the generality of other provisions herein requiring Trustee/Depository Bank to 
comply with all Airport Rules, Trustee/Depository Bank shall comply with the Owner's Labor 
Peace/Card Check Rule, adopted on February 1, 2000, pursuant to Airport Commission 
Resolution No. 00-0049 (the "Labor Peace/Card Check Rule"). Capitalized terms not defined in 
this provision are defined in the Labor Peace/Card Check Rule. 

To comply with the Labor Peace/Card Check Rule, Trustee/Depository Bank shall, among other 
actions: (a) Enter into a Labor Peace/Card Check Rule Agreement with any Labor Organization 
which requests such an agreement and which has registered with the Airport Director or his/her 
designee, within thirty (30) days after Labor Peace/Card Check Rule Agreement has been 
requested; (b) Not less than thirty (30) days prior to the modification of this Agreement, 
Trustee/Depository Bank shall provide notice by mail to any Labor Organization or federation of 
labor organizations which have registered with the Airport Director or his/her designee 
("registered Labor Organizations"), that Trustee/Depository Bank is seeking to modify or extend 
this Agreement; ( c) Upon issuing any request for proposals, invitations to bid, or similar notice, 
or in any event not less than thirty (30) days prior to entering into any Subcontract, 
Trustee/Depository Bank shall provide notice to all registered Labor Organizations that 
Trustee/Depository Bank is seeking to enter into such Subcontract; and ( d) Trustee/Depository 
Bank shall include in any subcontract with a Subcontractor performing services pursuant to any 
covered Contract, a provision requiring the Subcontractor performing services pursuant to any 
covered Contract, a provision requiring the Subcontractor to comply with the requirements of the 
Labor Peace/Card Check Rule. If Airport Director determines that Trustee/Depository Bank 
violated the Labor Peace/Card Check Rule, Airport Director shall have the option to terminate 
this Agreement, in addition to exercising all other remedies available to him/her. 

9. Protection of Private Information 

Trustee/Depository Bank has read and agrees to the terms set forth in San Francisco 
Administrative Code Sections 12M.2, "Nondisclosure of Private Infonnation," and 12M.3, 
"Enforcement" of Administrative Code Chapter 12M, "Protection of Private Information," which 
are incorporated herein as if fully set forth. Trustee/Depository Bank agrees that any failure of 
Trustee/Depository Bank to comply with the requirements of Section 12M.2 of this Chapter shall 
be a material breach of this Agreement. In such an event, in addition to any other remedies 
available to it under equity or law, the City may terminate this Agreement, bring a false claim 
action against Trustee/Depository Bank pursuant to Chapter 6 or Chapter 21 of the 
Administrative Code, or debar Trustee/D~pository Bank. 
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10. Submitting False Claims; Monetary Penalties 

Pursuant to San Francisco Administrative Code §21.35, any contractor, subcontractor, or 
consultant who submits a false claim shall be liable to the City for the statutory penalties set 
forth in that section. The text of Section 21.35, along with the entire San Francisco 
Administrative Code is available on the Internet at: 

http://www.amlegal.com/nxt/gateway.dll/California/admiriistrative/administrativecode?f=templat 
es$fn=default.htm$3.0$vid=amlegal:sanfrancisco · ca$sync=l . 

A contractor, subcontractor, or consultant will be deemed to have submitted a false claim to the 
City if the contractor, subcontractor, or consultant: (a) Knowingly presents or causes to be 
presented to an officer or employee of the City a false claim or request for payment or approval; 
(b) Knowingly makes, uses, or causes to be made or used a false record or statement to get a 
false claim paid or approved by the City; ( c) Conspires to defraud the City by getting a false 
claim allowed or paid by the City; ( d) Knowingly makes, uses, or causes to be made or used a 
false record or statement to conceal, avoid, or decrease an obligation to pay or transmit money or 
property to the City; or ( e) Is a beneficiary of an inadvertent submission of a false claim to the 
City, subsequently discovers the falsity of the claim, and fails to disclose the false claim to the 
City within a reasonable time after discovery of the false claim. 

11. MacBride Principles-Northern Ireland 

Pursuant to San Francisco Administrative Code §12F.5, the City and County of San Francisco 
urges companies doing business in Northern Ireland to move towards resolving employment 
inequities, and encourages such companies to abide by the MacBride Principles. The City and 
County of San Francisco urges San Francisco companies to do business with corporations that 
abide by the MacBride Principles. By signing below, the person executing this Agreement on 
behalf of Trustee/Depository Bank acknowledges and agrees that he or she has· read and 
understood this section. 

12. Prohibition on Political Activity with City Funds 

In accordance with San Francisco Administrative Code Chapter 12.G, Trustee/Depository Bank 
may not participate in, support, or attempt to influence any political campaign for a candidate or 
for a ballot measure (collectively, "Political Activity") in the performance of the services 
provided under this Agreement. Trustee/Depository Bank agrees to comply with San Francisco 
Administrative Code Chapter 12.G, and any implementing rules and regulations promulgated by 
the City's Controller. The terms and provisions of Chapter 12.G are incorporated herein by this 
reference. In the event Trustee/Depository Bank violates the provisions of this section, the City 
may, in addition to any other rights or remedies available hereunder, (i) Terminate this 
Agreement, and (ii) Prohibit Trustee/Depository Bank from bidding on or receiving any new 
City contract for a period of two (2) years. The Controller will not consider Trustee/Depository 
Bank's use of profit as a violation of this section. 
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13. Tropical Hardwood and Virgin Redwood Ban 

Pursuant to §804(b) of the San Francisco Environment Code, the City and County of San 
Francisco urges contractors not to import, purchase, obtain, or use for any purpose, any tropical 
hardwood, tropical hardwood wood product, virgin redwood, or virgin redwood wood product. 

14. Preservative-treated Wood Containing Arsenic 

Trustee/Depository Bank may not purchase preservative-treated wood products containing 
arsenic in the performance of this Agreement unless an exemption from the requirements of 
Chapter 13 of the San Francisco Environment Code is obtained from the Department of the 
Environment under Section 1304 of the Code. The term "preservative-treated wood containing 
arsenic" shall mean wood treated with a preservative that contains arsenic, elemental arsenic, or 
an arsenic copper combination, including, but not limited to, chromated copper arsenate 
preservative, ammoniacal copper zinc arsenate preservative, or ammoniacal copper arsenate 
preservative. 

Trustee/Depository Bank may purchase preservative-treated wood products on the list of 
environmentally preferable alternatives prepared and adopted by the Department of the 
Environment. This provision does not preclude Trustee/Depository Bank from purchasing 
preservative-treated wood containing arsenic for saltwater immersion. The term "saltwater 
immersion" shall mean a pressure-treated wood that is used for construction purposes, or 
facilities that are partially or totally immersed in saltwater. 

15. Compliance with Americans with Disabilities Act 

Trustee/Depository Bank acknowledges that, pursuant to the Americans with Disabilities Act 
("ADA"), programs, services, and other activities provided by a public entity to the public, 
whether directly or through a contractor, must be accessible to the disabled public. 
Trustee/Depository Bank shall provide the services specified in this Agreement in a manner that 
complies with the ADA and any and all other applicable federal, state, and local disability rights 
legislation. Trustee/Depository Bank agrees not to discriminate against disabled persons in the 
provision of services, benefits, or an activity provided under this Agreement, and further agrees 
that any violation of this prohibition on the part of Trustee/Depository Bank, its employees, 
agents, or assigns will constitute a material breach of this Agreement. 

16. Sunshine Ordinance 

In accordance with San Francisco Administrative Code §67.24(e), contracts, contractors' bids, 
responses to solicitations, and all other records of communications between City and persons or 
companies seeking contracts, shall be open to inspection immediately after a contract has been 
awarded. Nothing in this provision requires the disclosure of a private person or organization's 
net worth or other proprietary financial data submitted for qualification for a contract or other 
benefit until and unless that person or organization is awarded the contract or benefit. 
Information provided which is covered by this paragraph will be made available to the public 
upon request. 
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17. Limitations on Contributions 

Through execution of this Agreement, Trustee/Depository Bank acknowledges that it is familiar 
with section 1.126 of the City's Campaign and Governmental Conduct Code, which prohibits 
any person who contracts with the City for the rendition of personal services, for the furnishing 
of any material, supplies, or equipment, for the sale or lease of any land or building, or for a 
grant, loan, or loan guarantee, from making any campaign contribution to (1) An individual 
holding a City elective office if the contract must be approved by the individual, a board on 
which that individual serves, or the board of a state agency on which an appointee of that 
individual serves, (2) A candidate for the office held by such individual, or (3) A committee 
controlled by such individual, at any time from the commencement of negotiations for the 
contract until the later of either the termination of negotiations for such contract or six months 
after the date the contract is approved. 

Trustee/Depository Bank acknowledges that the foregoing restriction applies only if the contract 
or a combination or series of contracts approved by the same individual or board in a fiscal year 
have a total anticipated or actual value of $50,000 or more. Trustee/Depository Bank further 
acknowledges that the prohibition on contributions applies to each prospective party to the 
contract; each member of Trustee/Depository Bank's board of directors; Trustee/Depository 
Bank's chairperson, chief executive officer, chief financial officer, and chief operating officer; 
any person with an ownership interest of more than 20% in Trustee/Depository Bank; any 
subcontractor listed in the bid or contract; and any committee that is sponsored or controlled by 
Trustee/Depository Bank. 

Additionally, Trustee/Depository Bank acknowledges that Trustee/Depository Bank must inform 
each of the persons described in the preceding sentence of the prohibitions contained · in 
Section 1.126. Trustee/Depository Bank further agrees to provide to City the names of each 
person, entity, or committee described above. 

18. Drug-Free Workplace Policy 

Trustee/Depository Bank acknowledges that pursuant to the Federal Drug-Free Workplace Act 
of 1989, the unlawful manufacture, distribution, dispensation, possession, or use of a controlled 
substance is prohibited on City premises. Trustee/Depository Bank agrees that any violation of 
this prohibition by Trustee/Depository Bank, its employees, agents, or assigns will be deemed a 
material breach of this Agreement. 

19. Resource Conservation 

Chapter 5 of the San Francisco Environment Code ("Resource Conservation") is incorporated 
herein by reference. Failure by Trustee/Depository Bank to comply with any of the applicable 
requirements of Chapter 5 will be deemed a material breach of contract. 

20. Proprietary or Confidential Information of City 

Trustee/Depository Bank understands and agrees that, in the performance of the work or services 
under this Agreement or in contemplation thereof, Trustee/Depository Bank may have access to 
private or confidential information which may be owned or controlled by City and that such 
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information may contain proprietary or confidential details, the disclosure of which to third 
parties may be damaging to City. Trustee/Depository Bank agrees that all information disclosed 
by City to Trustee/Depository Bank shall be held in confidence and used only in performance of 
this Agreement. Trustee/Depository Bank shall exercise the same standard of care to protect such 
information as a reasonably prudent contractor would use to protect its own proprietary data. 

21. Ownership of Results 

Any interest of Trustee/Depository Bank or its subcontractors, in drawings, plans, specifications, 
blueprints, studies, reports, memoranda, computation sheets, computer files, and media, or other 
documents prepared by Trustee/Depository Bank or its subcontractors in connection with 
services to be performed under this Agreement, shall become the property of and will be 
transmitted to City. However, Trustee/Depository Bank may retain and use copies for reference 
and as documentation of its experience and capabilities. 

22. Works for Hire 

If, in connection with services performed under this Agreement, Trustee/Depository Bank or its 
subcontractors create artwork, copy, posters, billboards, photographs, videotapes, audiotapes, 
systems designs, software, reports, diagrams, surveys, blueprints, source codes, or any other 
original works of authorship, such works of authorship shall be works for hire as defined under 
Title 17 of the United States Code, and all copyrights in such works are the property of the City. 
If it is ever determined that any works created by Trustee/Depository Bank or its subcontractors 
under this Agreement are not works for hire under United States law, Trustee/Depository Bank 
hereby assigns all copyrights to such works to the City, and agrees to provide any material and 
execute any documents necessary to effectuate such assignment. With the approval of the City, 
Trustee/Depository Bank may retain and use copies of such works for reference and as 
documentation of its experience and capabilities. 

23. Audit and Inspection of Rec9rds 

Trustee/Depository Bank agrees to maintain and make available to the City, during regular 
business hours, accurate books and accounting records relating to its work under this Agreement. 
Trustee/Depository Bank will permit City to audit, examine, and make excerpts and transcripts 
from such books and records, and to make audits of all invoices, materials, payrolls, records, or 
personnel, and other data related to all other matters covered by this Agreement, whether funded 
in whole or in part under this Agreement. Trustee/Depository Bank shall maintain such data and 
records in an accessible location and condition for a period of not less than five (5) years after 
final payment under this Agreement or until after final audit has been resolved, whichever is 
later. The State of California or any federal agency having an interest in the subject matter of this 
Agreement shall have the same rights conferred upon City by this section.' 

24. Subcontracting 

Trustee/Depository Bank is prohibited from subcontracting this Agreement or any part of it 
unless such subcontracting is first approved by City in writing. Neither party shall, on the basis 
of this Agreement, contract on behalf of or in the name of the other party. An agreement made in 
violation of this provision shall confer no rights on any party and shall be null and void. 
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25. Agreement Made in California; Venue 

The formation, interpretation, and performance of this Agreement shall be governed by the laws 
of the State of California. Venue for all litigation relative to the formation, interpretation, and 
perfonnance of this Agreement shall be in San Francisco. 

26. Food Service Waste Reduction Requirements 

Trustee/Depository Bank agrees to comply fully with and be bound by all of the provisions of the 
Food Service Waste Reduction Ordinance, as set forth in San Francisco Environment Code 
Chapter 16, including the remedies provided, and implementing guidelines and rules. The 
provisions of Chapter 16 are incorporated herein by reference and made a part of this Agreement 
as though fully set forth. This provision is a material term of this Agreement. 

By entering into this Agreement, Trustee/Depository Bank agrees that if it breaches this 
provision, City will suffer actual damages that will be impractical or extremely difficult to 
determine; further, Trustee/Depository Bank agrees that the sum of one hundred dollars ($'100) 
liquidated damages for the first breach, two hundred dollars ($200) liquidated damages for the 
second breach in the same year, and five hundred dollars ($500) liquidated damages for 
subsequent breaches in the same year is a reasonable estimate of the damage that City will incur 
based on the violation, established in light of the circumstances existing at the time this 
Agreement was made. Such amount shall not be considered a penalty, but rather agreed 
monetary damages sustained by City because of Trustee/Depository Bank's failure to comply 
with this provision. 

27. Consideration of Criminal History in Hiring and Employriient Decisions 

a. Trustee/Depository Bank agrees to comply fully with and be bound by all of the 
provisions of Chapter 12T "City Contractor/Subcontractor Consideration of Criminal 
History in Hiring and Employment Decisions," of the San Francisco Administrative Code 
(Chapter 12T), including the remedies provided, and implementing regulations, as may 
be amended from time to time. The provisions of Chapter 12T are incorporated by 
reference and made a part of this Agreement as though fully set forth herein. The text of 
the Chapter 12T is available on the web at: 

http://www.amlegal.com/nxt/gateway.dll?f=templates&fn=default.htm&vid=amlegal:san 
francisco ca 

A partial listing of some of Trustee/Depository Bank's obligations under Chapter 12T is 
set forth in this Section. Trustee/Depository Bank is required to comply with all of the 
applicable provisions of 12T, irrespective of the listing of obligations in this Section. 
Capitalized terms used in this Section and not defined in this Agreement shall have the 
meanings assigned to such terms in Chapter 12T. 

b. The requirements of Chapter 12T shall only apply to Trustee/Depository Bank's or 
Subcontractor's operations to the extent those operations are in furtherance of the 
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performance of this Agreement, and shall apply only to applicants and employees who 
would be or are performing work in furtherance of this Agreement, whose employment is 
or would be in whole or in substantial part physically located in the City and County of 
San Francisco, which excludes Airport property. 

c. Applicants or employees who would be or are performing work in furtherance of this 
Agreement may be required to be screened by the U.S. Department of Homeland Security 
for security badging. A rejection by the U.S. Department of Homeland Security of an 
applicant's or employee's security badging application, and the resulting inability of 
Trustee/Depository Bank to hire the applicant or assign the employee to perform services 
under this Agreement, shall not be considered an Adverse Action under Chapter 12T. 

d. Trustee/Depository Bank shall incorporate by reference in all subcontracts the provisions 
of Chapter 12T, and shall require all subcontractors to comply with such provisions. 
Trustee/Depository Bank's failure to comply with the obligations in this subsection shall 
constitute a material breach of this Agreement. 

e. Trustee/Depository Bank or Subcontractor shall not inquire about, require disclosure of, 
or if such information is received, base an Adverse Action on an applicant's or potential 
applicant for employment or employee's: (1) Arrest not leading to a Conviction, unless 
the Arrest is undergoing an active pending criminal investigation or trial that has not yet 
been resolved; (2) participation in or completion of a diversion or a deferral of judgment 
program; (3) a Conviction that has been judicially dismissed, expunged, voided, 
invalidated, or otherwise rendered inoperative; (4) a Conviction or any other adjudication 
in the juvenile justice system; (5) a Conviction that is more than seven years old, from the 
date of sentencing; or ( 6) information pertaining to an offense other than a felony or 
misdemeanor, such as an infraction. 

f. Trustee/Depository Bank or Subcontractor shall not inquire about or require applicants, 
potential applicants for employment, or employees to disclose on any employment 
application the facts or details of any conviction history, unresolved arrest, or any matter 
identified in subsection ( e ), above. Trustee/Depository Bank or Subcontractor shall not 
require such disclosure or make such inquiry until either after the first live interview with 
the person, or after a conditional off er of employment. 

g. Trustee/Depository Bank or Subcontractor shall state in all solicitations or advertisements 
for employees that are reasonably likely to reach persons who are reasonably likely to 
seek employment to be performed under this Agreement that Trustee/Depository Bank or 
Subcontractor will consider for employment qualified applicants with criminal histories 
in a manner consistent with the requirements of Chapter 12T. 

h. Trustee/Depository Bank and Subcontractors shall post the notice prepared by the Office 
of Labor Standards Enforcement (OLSE), available on OLSE's website, in a conspicuous 
place at every workplace, job site, or other location under Trustee/Depository Bank or 
Subcontractor's control at which work is being done or will be done in furtherance of the 
performance of this Agreement. The notice shall be posted in English, Spanish, Chinese, 
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and any language spoken by at least 5% of the employees at the workplace, job site, or 
other location at which it is posted. 

i. Trustee/Depository Bank understands and agrees that if it fails to comply with the 
requirements of Chapter 12T, the City shall have the right to pursue any rights or 
remedies available under Chapter 12T, including but not limited to, a penalty of $50 for a 
second violation and $100 for a subsequent violation for each employee, applicant or 
other person as to whom a violation occurred or continued, termination or suspension in 
whole or in part of this Agreement. 

28. Diesel Vehicles 

The San Francisco Environment Code currently requires a reduction in the number of passenger 
vehicles and light-duty trucks in the City's Municipal Fleet and use of biodiesel fuel (B20) by all 
diesel-using City departments, with goals set for diesel equipment to convert to use of biodiesel 
fuel. To the extent Trustee/Depository Bank purchases or leases any new diesel fuel vehicles for 
use in connection with operation of the Hotel, Owner encourages use of a biodiesel blend and 
Trustee/Depository Bank agrees to investigate use of a biodiesel blend in operation of its diesel 
vehicles, if any. 
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SAN FRANCISCO 
PLANNING DEPARTMENT 

Addendum to Environmental Impact Report 

Addendum Date: 
Case No.: 
Project Title: 
Zoning/Plan Area: 
Block/Lot: 
Lot Size: 
Project Sponsor: 
Contact: 

Staff Contact: 

REMARKS 

January 28, 2014 
86.638E 

SFO Airport Hotel 
San Francisco International Airport Master Plan, Commercial Hotel Use 
San Francisco International Airport Master Plan "Plot 2" 
4.7 acres (portion of "Plot 2") 
San Francisco International Airport 
Audrey Park, Senior Environmental Planner- (650) 821-7844 
Audrey.Park@flysfo.com 
Steven H. Smith - (415) 558-6373 
Steve.Smith@sfgov.org 

1650 Mission St. 
Suite 400 
San Francisco, 
CA 94103-2479 

Reception: 
415.558.6378 

Fax: 
415.558.6409 

Planning 
Information: 
415.558.6377 

The project sponsor, San Francisco International Airport (SFO or the Airport), has submitted to the San 

Francisco Planning Department Environmental Planning Division (SFEP), an updated project description and 

related materials for the proposed on-Airport hotel development. On-Airport hotel development was 

approved by the San Francisco Airport Commission (Airport Commission) as part of the San Francisco 

Airport International Airport Master Plan (Master Plan) and assessed in the Master Plan Final Environmental 

Impact Report (FEIR). The Master Plan encompasses landside modifications and Airport expansion projects. 

Since adoption of the Master Plan, the on-Airport hotel development as envisioned in the Master Plan has 

been modified, as described in greater detail below. SFEP has reviewed the currently proposed on-Airport 

hotel development, which would include construction of a new 403-room hotel and AirTrain Station, to 

determine whether additional environmental documentation must be prepared. For purposes of this 

Addendum, the Master Plan, with revisions addressed in prior addenda to the Master Plan FEIR plus the 

currently proposed hotel project, is hereafter referred to as the "modified project." As demonstrated in this 

Addendum, SFEP has determined that the modified project is within the scope of the FEIR prepared for the 

Master Plan and certified by the San Francisco Planning Commission, and no additional environmental 

review is required. 

Background 

A FEIR was prepared for the San Francisco International Airport Master Plan and was certified by the San 

Francisco Planning Commission (Planning Commission) on May 28, 1992. The Airport Commission approved 

the Master Plan and accompanying Final Mitigation Monitoring and Reporting Program (MMRP) and 

conditions of approval on November 3, 1992. 
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The Master Plan focused on the accommodation of passenger and cargo growth at the Airport through the 

development of improved facilities and circulation patterns for all Airport-owned lands (excluding the 

undeveloped area west of U.S. Highway 101 (U.S. 101), which is referred to as the West of Bayshore Airport 

Commission Lands ). 1 The major Master Plan improvements included in the FEIR analyses were: 

1. The new International Terminal and associated Boarding Areas A and G, completed in 2000; 

2. Consolidation of cargo facilities in the North and West Field areas, which is ongoing. (Construction of 

one cargo building in the West Field area started in 2013 and will be complete by end of 2014. The 

remaining buildings in the West Field area are on hold. In the North Field area, one cargo building 

was constructed in 2000; the cargo maintenance and aircraft parking facility are on hold; no design 

has been completed for the proposed cargo maintenance area); 

3. An Automated People Mover System (" AirTrain"), the first phase of which was completed in 2003; 

4. Roadway and vehicle circulation improvements to the International Terminal Building, completed in 

2000; 

5. On Airport hotel development, which is the subject of this Addendum, currently proposed for 

construction beginning in 2015; 

6. Renovation of the former International Terminal (Terminal 2) for domestic operations, completed in 

2011; 

7. Replacement of the South Terminal (Terminal 1), Boarding Area B, planned for construction 

beginning in 2016 and renovation of Boarding Area C, planned for construction in 2018; and 

8. New administration/office facilities, currently proposed for construction beginning in 2017. 

Since certification of the FEIR, revisions to certain individual Master Plan projects have been addressed 

through addenda. SFEP determined that these individual projects were within the envelope of the Master 

Plan FEIR, no new significant impacts would result, and no new mitigation measures were required beyond 

those adopted as part of the MMRP for the Master Plan FEIR. Attachment A provides descriptions of past 

Master Plan FEIR addenda adopted by SFEP. 

As described in the Master Plan FEIR (p.53) and summarized below, the Airport Commission previously 

proposed the on-Airport hotel development in two phases: 

• Phase I near-term build out (1996) included construction of a new 100,000 square foot hotel (in 
conjunction with an administration/office space at levels four through eight) within the International 
Terminal; and 

• Phase II long-term build out (2006) included renovation of the previously-existing 220,000 square foot 
Hilton Hotel (the hotel was demolished in 1999). 

1 The "West of Bayshore" property is a 180-acre site owned by the Airport. Development of the West of Bayshore property was 
excluded from the Master Plan and subsequent analysis in the FEIR to maintain the site as a major utility right of way for Pacific Gas 
& Electric (PG&E), Bay Area Rapid Transit (BART), SFO, and the San Francisco Public Utilities Commission (SFPUC). (Master Plan 
FEIR, Volume III, Initial Study). 
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Figure 1 shows the current hotel project site relative to the regional and Airport setting, as described under 

Proposed Project Modifications section of this Addendum. Figure 2 depicts the locations of the two planned 

phases of hotel development on the Airport, as presented in the Master Plan FEIR. Neither phase of the hotel 

development has been implemented. 

As discussea in the Master Plan FEIR, the Airport envisioned the redevelopment and renovation of the 527-

room, full-service Hilton Hotel previously located on a site known as "Plot 2." Plot 2 is located immediately 

east of U.S. 101 and southwest of International Terminal A, at the intersection of South McDonnell Road and 

South Link Road. In 1998, the Airport Commission2 approved reimbursement to Hilton Hotels for early 

termination of the existing hotel land lease to avoid adverse impacts to construction of the Master Plan 

projects - specifically, the elevated terminal roadway system. The Hilton Hotel was subsequently demolished 

in 1999 to construct the terminal roadway. In 1999, the Airport Commission adopted a resolution3 to initiate 

Design/Build of a replacement hotel on Plot 2. However, air traffic at SFO declined substantially in the early 

2000' s and hotel reconstruction was postponed. Since completion of the terminal roadway system, the Plot 2 

site has been undeveloped and, until 2012, used as a construction lay down/trailer parking area for Airport 

projects. In 2012, about 9.3 acres of the 11-acre Plot 2 site were converted from a construction lay down area to 

a temporary tenant employee parking lot. 4 The remaining 1.7 acres are currently used by the Airport's 

landscaping and information technology departments for greenhouses and a City and County of San 
I 

Francisco (CCSF) information technology data center, respectively. Figure 3 provides photographs of the 

existing land uses on Plot 2. 

PROPOSED REVISIONS TO THE PROJECT 

Since the adoption and certification of the Master Plan FEIR, the plans for on-Airport hotel development have 

been modified. Instead of two separate hotel developments (at the International Terminal and on Plot 2) as 

proposed and analyzed in the Master Plan FEIR, there would instead be one on-Airport hotel development 

with a connected platform to a new AirTrain station on Plot 2 (herein referred to as the "modified hotel 

project"). As detailed in Table 1, the modified hotel project is anticipated to provide facilities/amenities that 

are comparable to a full-service luxury hotel. The facility spacing requirements listed below are based on a 

market demand and feasibility study commissioned by the Airport. The Airport anticipates that the modified 

hotel project would be financed, constructed, and owned by the Airport, but the hotel would be managed, 

operated, and maintained by a qualified hotel operator. The final dimensions and amenities would be subject 

to detailed design input from the selected hotel operator's brand-specific amenities. 

2 San Francisco Airport Commission Resolution No. 98-005 adopted on January 13, 1998 for early relinquishment of Hilton Hotels & 
Resorts Lease No. PUC 17910. 

3 San Francisco Airport Commission Resolution No. 99-0148 adopted on May 18, 1999 to utilize design/build approach for a 
replacement hotel on Plot 2. 

4 SF Planning Department- Environmental Planning Case No. 2012.0687E, Class 11 Categorical Exemption, May 2012. 
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Figure 1 
Regional Setting 

SFO Airport Hotel 
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· Photo 3C: Airport Data Center (Looking East) 

SOURCE SFO Bureau of Planning and Environmental Affairs, 2013. 
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Photo 3D: Airport Employee Parking Lot Entrance (Looking Southeast) 
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The hotel, regardless of the selected operator, would be designed and constructed by the Airport to LEED 

Gold standards. 5 

Modified Hotel 
Project Facility 

Guest Rooms 

Meeting Space 

Food and Beverage 

Fitness Center 

Other Amenities 

Other Amenities 

Back of House 

AirTrain Stationb 

Surface parking 

Hotel Footprint 

NOTES: 

sq.ft. =square feet 

TABLEl 
MODIFIED HOTEL PROJECT-

LIST OF FACILITIES, AMENITIES, AND DIMENSIONS 

Description 

403 guest rooms, including 19 suites 

Includes ballrooms, banquet and meeting rooms 

Restaurants, lounge (day/night use) and support areas (e.g., restrooms) 

Guest use only 

Business center 

Lobby area and service space 

Main kitchen, receiving areas, and engineering in basement 

Total Modified Hotel Area 

New AirTrain Station and Hotel Connector on 3'd Floor 

Surface parking lot and driveway to hotel 

Hotel footprint and driveway 

Total Plot 2 Site Area 

a Average of 377 square feet per room. 

b AirTrain is the Airport's electric automated people mover system. 

Total Area (sq.ft.) 

152,000" 

25,900 

14,600 

4,500 

750 

37,525 

14,327 

249,602 

14,100 

156,500 

47,500 

204,000 

SOURCES: Modified hotel project facilities and total areas: Jones Land LaSalle Hotels, Market Demand & Feasibility Study for Proposed San Francisco 
International Airport Hotel, September 25, 2012; AirTrain and surface parking areas: SFO Bureau of Planning and Environmental Affairs, 2013. 

As detailed in Table 2, the modified project would have a hotel with 403 rooms and 250,000 total square feet, 

as compared to the 766 rooms and 320,000 total square feet of hotel uses, as analyzed in the Master Plan FEIR. 

Moreover, the modified hotel project would be built entirely on a portion of Plot 2, while the Master Plan 

FEIR analyzed the impacts of a new 100,dOO square foot hotel in the upper levels of the International Terminal 

and a complete renovation of the then existing 220,000-square foot Hilton Hotel on Plot 2. Specifically, the 

modified hotel project would be developed on about 4.7 acres of the total 11-acre Plot 2 site, which is about 

6.3 acres less than the Hilton Hotel redevelopment originally planned under the Master Plan. Of the 4.7 acres, 

about 1.1 acres of the Plot 2 site currently accommodates greenhouses; this area would be paved with asphalt 

and the existing greenhouses would be relocated. The modified hotel project site would be re-graded such 

that storm water on the entire site would drain to a main pipeline, located underground and immediately 

east of South McDonnell Road. 

5 Chapter 13C of the San Francisco Building Code, effective January 1, 2011. Available online: http://www.nmleg11/.co111/11xtlgntewny.dll 
/C11/ifo111i11/sjl111ildi11g/bIIildi11gcode2010editio11/cltnpter13cgree/11111ildi11grequire111e11ts?f=templntes$fi1=defnu/t.htm$3.0$vid=nnilegnl:s1111frnncisco_ 
en TI1is document is available for review at the Planning Department, 1650 Mission Street, Suite 400, in Case File No. 86.638E. 
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SUMMARY OF MODIFIED HOTEL PROJECT COMPARED TO THE MASTER PLAN FEIR 

Hotel Projects under the Master Plan FEIR 

Phase I: Construction of 
New Hotel within the Phase II: Renovation 

Modified Hotel Project International Terminal of Hilton Hotel 

Hotel area (sq ft) 250,000 100,000 220,000 

Hotel rooms (count) 403 240• 527 

Height (ft) 144b NA' 43b,d 

Hotel floors (count) 13 1e 2 

Parking spaces (count) 296 NN 3388 

NOTES: 

sq.ft. ~ square feet 

a Estimated 240 rooms based on assumption that 10% of total square footage at International Terminal hotel would be reserved for basic amenities; using 
an average area of 377 sq ft per guest room (where modified hotel project~ 152,000 sq ft for rooms I 403 rooms~ 377 sq ft average), the International Terminal 
Hotel would accommodate about 240 rooms in a 90,000 square foot area. 

b Height of hotel includes the roof parapet. 

c Not applicable because the proposed hotel development would have occurred within the existing envelope of the new International Terminal. 

d Estimated, based on historical photograph. 

e The hotel at the International Terminal was planned to be one level (out of four levels) built in conjunction with other Master Plan projects within the 
International Terminal, such as administrative/office space. 

f Not applicable. There was no designated guest parking facility proposed as part of the hotel at the International Terminal. 

g Estimated, based on visual count of aerial from hlstoric photograph (SFO Museum Photo 2011.032.0740; 1969). This estimate does not include surface 
vehicle parking spaces designated for the conference center located on the Hilton Hotel plot (whicl1 had an estimated 230 designated surface vehicle parking 
spaces). 

SOURCES: Modified hotel project facilities and total areas: Jones Land LaSalle Hotels, Market Demand & Feasibility Study for Proposed San Francisco 
International Airport Hotel, September 25, 2012; SFO Master Plan FEIR, 1992; and Hilton hotel parking spaces and dimensions: SFO Bureau of Plarming 
and Environmental Affairs, based on historical photographs. 

Figure 4 shows the proposed site and Figure 5 shows a conceptual massing of the modified hotel with a new 

AirTrain station. There would be 13 above-ground floors plus a roof parapet and a basement for back of the 

house/kitchen facilities. The ground and second floors would provide lobby/amenities for hotel guests; floor 

three would include a pedestrian link to the AirTrain station and escalator/elevator link to the ground and 

second floors. The remaining floors 4 - 13 would be for guest rooms and suites. The total above-ground 

height of the hotel, including the roof parapet, is expected to be approximately 144 feet tall (which is 

approximately the same height as the nearby International Terminal garages). The modified hotel project 

would be about 100 feet taller compared to the then existing Hilton Hotel. 

The third floor of the hotel would include a connector platform to provide guests with a direct pedestrian link to 

a new AirTrain station (total of about 14,100 square feet). The AirTrain at SFO is an automated people mover 

system consisting of a dual fixed guide way alignment with trains moving in both directions. The AirTrain 

system was constructed as a Master Plan project and was fully operational by March 2003, 6 providing a terminal 

loop (clockwise) and rental car center loop (counterclockwise) for passengers. There would be no change to the 

6 San Francisco International Airport, AirTrain Fact Sheet, July 2003. Available online: http:llmediaflysfo.co111/AirTrai11Jact_Sheet.pdf This 
docillnent is available for review at the Planning Department, 1650 Mission Street, Suite 400, in Case File No. 86.638E. 
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Figure 4 
Modified Hotel Project Site Plan 

SFO Airport Hotel 
January 2014 
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Figure 5 
Hotel Massing with AirTrain Station 

SFO Airport Hotel 
January 2014 



Addendum to Environmental Impact Report 
January 28, 2014 

CASE NO. 86.638E 
SFO Airport Hotel 

existing tracks or elevation as a result of the modified hotel project, including the new AirTrain station serving 

the hotel. The Airport Commission would design, construct, and maintain the AirTrain station as part of the 

overall AirTrain system. The SFO Shuttle Bus would also provide hotel guests and staff with a direct link to 

ground transportation options, including Bay Area Rapid Transit (BART), taxis/limos, shared vans, two parking 

garages at the International Terminal complex, long term parking garage/lot, and rental car facilities. 

Approximately 296 parking spaces would be provided for hotel guests in a surface lot adjacent to the hotel, 

which is about 40 parking spaces less compared to the then existing Hilton Hotel. Additional parking for 

hotel visitors would be provided at the International Terminal A and G (IT-A and IT-G) garages with direct 

access to the hotel via AirTrain stations at the IT-A and IT-G garages. Hotel employees who drive would park 

at designated employee parking lots. The Airport would maintain the existing SFO Shuttle Bus route that 

connects the existing Airport employee parking lot to the terminal area and AirTrain. Hotel guests originating 

from the San Francisco Bay Area would be able to take BART directly to the Airport and then transfer to the 

AirTrain (located immediately above the BART station) to get to the hotel. In addition, hotel guests and staff 

could walk approximately five minutes between Plot 2 and the terminal area along an existing elevated 

pedestrian walkway on South Link Road. 

Green Building Features 

Chapter 13C of the San Francisco Building Code - the "Green Building Ordinance" - combines the 2010 

California Green Building Standards Code with stricter local requirements. The ordinance is applicable to new 

·residential and commercial buildings, as well as renovations to existing buildings. Compliance with the Green 

Building Ordinance is met via submittal for certification under the LEED standards or GreenPoint Rated 

Standards, including documentation showing that a proposed project will meet the appropriate standards. 

As described on p. 3 of this Addendum, the Airport Commission would design and construct the modified 

hotel project to achieve the LEED Gold standard. The Green Building Code specifically requires that new 

commercial projects achieving LEED Gold compliance requirements must demonstrate that they exceed the 

California Building Energy Efficiency Standards by at least 15 percent, as well as either generate on-site 

renewable energy or achieve an additional 10 percent exceedance of California Building Energy Efficiency 

Standards. Regarding water use reduction, projects must show how they reduce potable water use by 30 percent 

overall, and quantify ("submeter") water use in spaces anticipated to generate demand of more than 1,000 

gallons per day. The modified hotel project would meet these requirements and the Airport Commission would 

provide supporting documentation in accordance with the Green Building Ordinance. 

Under the Green Building Ordinance's provisions for transportation, project sponsors must provide bike 

parking meeting requirements of Planning Code Section 155. The modified hotel project would be consistent 

with Planning Code Section 155.1. The number of Class 1 and 2 bicycle spaces would be in accordance with the 

numbers set forth in the Planning Code and would be installed during the construction phase of the modified 

hotel project. In addition, the Airport would designate eight percent of the proposed 296 parking stalls for low­

emitting vehicles, according to LEED Gold requirements. 
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The modified hotel project would also meet interior environmental quality requirements of the Green Building 

Ordinance and LEED Gold standards. For example, the modified hotel project would comply with the City's 

Environment Code regarding enhanced refrigerant management. Further, per CalGreen, the modified hotel 

project would avoid CFCs in the HV AC and refrigerating equipment. An indoor air quality management plan 

would be prepared, incorporating the use of MERV-8 air filters. In addition, pursuant to LEED IA 3.1 

requirements, the modified hotel project would be consistent with Chapter 7 of the SF Environment Code by 

achieving LEED credits EQ 4.1, 4.2, 4.3, and 4.4 for design and construction of new buildings, including 

submittal of documentation for verification of compliance. Finally, the modified hotel project would provide 

acoustical controls with sound class transmission ratings stipulated by the Green Building Ordinance. 

Approvals and Permits 

Discussed below are the permits or approvals that would be required from federal, state, and local agencies 

. to implement the modified hotel project as described in this Addendum, but may be subject to minor 

modifications with the final design. Under the doctrine of intergovernmental immunity in California when 

the CCSF through its Airport .Commission proposes construction on its property located outside of San 

Francisco and within another jurisdiction, the Airport Commission is not subject to that jurisdiction's 

building or zoning laws and ordinances. 7 

Federal Approvals and Permits 

• Federal Aviation Administration (FAA), Approval of Airport Layout Plan (ALP) and environmental 
processing under the National Environmental Policy Act (NEPA). As a federally obligated public lJ.Se 
airport, SFO must obtain approval of the ALP with the modified hotel project and environmental 
processing under NEPA per FAA Order 1050.lE, Environmental Impacts: Policies and Procedures.B Both 
the ALP approval and NEPA review would be processed at the local FAA San Francisco Airport 
District Office. The FAA will review the height of the modified hotel project, including the hotel and 
AirTrain station components, when it conducts an airport airspace analysis during the ALP approval 
process. 

State Approvals and Permit 

• San Francisco Bay Regional Water Quality Control Board (RWRCB), Clean Water Act Section 402 
Permit. The Mel Leong Treatment Plant (ML TP) operates under a National Pollutant Discharge 
Elimination System (NPDES) Permit Number CA0038318, Regional Water Quality Control Board 
(RWQCB) Number R2-2013-0011. In compliance with the Clean Water Act, the RWQCB may require 
a Rainfall Erosivity Waiver or a Section 402 permit since construction of the modified hotel prC?ject 
would disturb more than one acre. This would require filing the Permit Registration Documents that 
include a Notice of Intent, and preparing a storm water pollution prevention plan (SWPPP) as part of 
a Construction General Permit. 

7 Califomia Government Code Sections 53090-53091. 

8 Federal Aviation Administration, Order 1050.lE, Em1ironmental Impacts: Policies and Procedures, March 2006. Available online: 
http:llwww.fa11.gm•ldocume11tLibraryhnedia!order!e11ergy_orders/1050-1E.pdf This document is available for review at the Planning 
Department, 1650 Mission Street, Suite 400, in Case File No. 86.638E. 
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• San Francisco Airport Commission and San Francisco Board of Supervisors, Adoption of CEQA · 
Findings. Adoption of CEQA findings. 

• San Francisco Airport Commission and San Francisco Board of Supervisors, Creation of special 
purpose entity (SPE). Approval to create a SPE, a non-profit corporation, that would lease the hotel 
project site and be responsible for. the construction of the hotel on behalf of and at the direction of the 
Airport Commission. The Airport Commission, sitting ex officio, would act as the Board of Directors 
of the SPE, thereby keeping the SPE under the control of the Airport Commission at all times. The 
Airport will own and control the hotel through the SPE. 

• San Francisco Airport Commission and San Francisco Board of Supervisors, Issuance of Special 
Facility Bonds (SFBs) and General Airport Revenue Bonds (GARBs). Approval of issuance by the 
Airport Commission of SFBs and GARBs to finance the hotel and AirTrain station prior to issuance 
and sale of these bonds. 

• San Francisco Airport Commission and San Francisco Board of Supervisors, Lease and other 
agreements. The Airport anticipates entering into a lease and other agreements longer than 10 
years. Approval of the lease and other agreements, per Section 9.118 of the City Charter. 

• San Francisco Airport Commission (sitting as SPE Board of Directors), Hotel Operator Approval. 
Approval of the issuance of the hotel operator Request for Proposals (RFP) and award of a 
management contract to the competitively selected hotel operator. 

• San Francisco Airport Commission (sitting as ·SPE Board of Directors), Hotel Construction. 
Approval of issuance of the RFP and award of contracts to the competitively selected Project 
Management/Construction Management team and hotel Design/Construction team. 

• San Francisco Airport Commission, AirTrain Station Construction. Approval of issuance of the RFP 
and award of contracts to the competitively selected Project Management/Construction Management 
team and AirTrain Station Design/Construction team. 

• San Francisco Board of Supervisors .. Approval for Management/Construction Management and 
Design contracts may be required if the contract amount exceeds $10 million dollars. 

• San Francisco Arts Commission, Civic Design Review Committee. Approval of exterior design of 
structures on City property. 

• SFO Building Inspection and Code Enforcement (BICE), Building Permit. Issuance of permit. All 
plans, specifications, calculations, and methods of construction shall meet the code requirements 
found in the California Uniform Building Code and SFO standards in accordance with the Tenant 
Improvement Guide (TIG). 9 The TIG stipulates all proposed design be reviewed by SFO' s Design 
Review Committee, Design and Construction division, and BICE division. 

• San Francisco Bay Area Air Quality Management District (BAAQMD) Authority to Construct 
and/or Permit to Operate an Emergency Standby Generator - Diesel Engine. Issuance of permit for 
stationary sources of air emissions, specifically emergency standby generators. 

ANALYSIS OF POTENTIAL ENVIRONMENTAL EFFECTS 

The Master Plan FEIR evaluated the Master Plan which includes a number of near-term and long-term projects. 

California Environmental Quality Act (CEQA) Guidelines Section 15168 requires that activities covered in a 

9 The Tenant Improvement Guide (TIG) is applicable to all tenants and airport facilities. 
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program EIR be examined in light of the program EIR to determine whether additional environmental 

documentation must be prepared. In addition, San Francisco Administrative Code Section 31.19(c)(l) states that 

a modilied project must be reevaluated and that "If, on the basis of such reevaluation, the Environmental 

Review Officer determines, based on the requirements of CEQA, that no additional environmental review is 

necessary, this determination and the reasons therefore shall be noted in writing in the case record, and no 

further evaluation shall be required by this Chapter." CEQA Guidelines Section 15164 provides for the use of an 

addendum to document the basis for a lead agency's decision not to require a Subsequent or Supplemental EIR 

for a project that is already adequately covered in an existing certified EIR. The lead agency's decision to use an 

addendum must be supported by substantial evidence that the conditions that would trigger the preparation of 

a Subsequent EIR, as provided in CEQA Guidelines Section 15162, are not present. This Addendum documents 

the assessment and determination that the modilied project is within the scope of the FEIR and no additional 

environmental review is required. 

The Master Plan FEIR was certified by the Planning Commission on May 29, 1992. The Airport Commission 

approved the Master Plan and accompanying MMRP and conditions of approval on November 3, 1992. The 

FEIR analyzed impacts of the Master Plan in the areas of Land Use and Plans, Transportation, Noise, Air 

Quality, Energy, Cultural Resources, Geology and Seismicity, Hazardous Materials, ·Employment and Housing, 

Utilities, Public Services, Aviation Safety, and Growth Inducement. In addition, the Master Plan Initial Study 

(FEIR Volume ill, Appendix A) previously analyzed impacts in the areas of Visual Quality, Population, Climate, 

Biology, Water, and Energy/Resources. 

Since certification of the Master Plan FEIR, no changes have occurred in the circumstances under which the 

original plan alternatives or the plan as currently proposed that would change the severity of the plan's 

physical impacts, and no new information has emerged that would materially change the analyses or 

conclusions set forth in the FEIR. While the current context of cumulative developments has changed from 

that analyzed in the FEIR, this revised cumulative context would not result in a change in the conclusions set 

forth in the FEIR regarding the potential for cumulative effects. Table 3 presents an updated list of past 

projects that have been constructed, projects currently under construction, and reasonably foreseeable future 

projects that have been approved but not yet constructed. Each of these projects is at or in the vicinity of SFO 

and could combine with the modified project activities, including the modified hotel project, to result in 

cumulative environmental effects. The modified project could have the potential to result in a cumulatively 

considerable contribution to a significant cumulative impact if it would create new significant impacts or 

result in a substantial increase in the significance of a previously identified significant impacf However, the 

proposed revisions associated with the new hotel and AirTrain station at Plot 2 would not result in any new 

or substantially more severe significant impacts beyond those identified in the FEIR, and no new mitigation 

measures be required. The following discussion and analysis provides the basis for this conclusion. 

Topics Dismissed from Further Analysis in Master Plan FEIR Initial Study 

The Master Plan FEIR did not analyze impacts to Aesthetics, Biological Resources, or Wind and Shadow; instead 

these topics were addressed in the FEIR Initial Study (FEIR Volume ill, Appendix A). Aesthetics and Biological 

Resource impacts were determined to be less than significant in the FEIR Initial Study. Wind and Shadow 
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impacts, which were categorized as /1 Air Quality/Climate" impacts at the time, were also determined to be less 

than significant in the FEIR Initial Study. Given the urbanized and built-out nature of the Airport, there are no 

Agricultural or Forest resources present, and this topic, which was not addressed in the FEIR, is not applicable 

to the modified project, including the modified hotel project. 

The FEIR Initial Study (FEIR Volume Ill, p. A.6) determined the Master Plan would not generate aesthetic or 

visual impacts because the Airport is separated from nearby residential uses by U.S. 101, the West of Bayshore 

Airport Commission Lands, and the Caltrain right-of-way. The modified hotel project would be developed 

adjacent to the IT-A garage within the existing Airport, which does not contain natural features that contribute 

to a scenic public setting. Scenic views and vistas would not be obscured, and the manmade visual character of 

the Airport would not be substantially degraded as a result of the modified hotel project. New lighting would 

not be excessive in the context of the existing night lighting generated by existing terminal buildings, runways, 

airplanes, and approach roads, as well as U.S. 101 and other uses in the urbanized area surrounding the Airport. 

The distance between the modified hotel project site and the closest residential areas (approximately 600 feet to 

the west across U.S. 101) combined with the intervening highway would act to dissipate obtrusive light or glare. 

Therefore, the modified project, including the modified hotel project, would not result in any new or 

substantially greater visual, light and glare, or aesthetic effects beyond those identified in the FEIR Initial Study. 

The FEIR Initial Study (FEIR Volume Ill, pp. A.9-A.10) determined the Master Plan would not significantly 

impact biological resources in the nearby West of Bayshore Airport Commission Lands because this area was 

excluded from development of Master Plan projects (Master Plan FEIR, Volume Ill, p. A.9). There are no 

occurrences of special status species at the modified hotel project site. 10, 11 San Francisco Garter Snake 

(Thamnaphis sirtalis tetrataenia) habitat is identified in the West of Bayshore Airport Commission Lands, about 

600 feet west of the modified hotel project site; however, the modified hotel project would have no impact on 

this area due to the distance and the intervening U.S. 101 structure. SFO' s runway and Bay shoreline areas 

support annual grasslands between runways, taxiways, and aircraft aprons areas where grasses, bird species, 

and rodent populations are present; infield areas support species similar to those found in annual grasslands; 

and tidal mudflats support benthic invertebrates and provide foraging habitat for shorebird species.12 Open 

water adjacent to the Airport provides shallow bay habitats for marine fish, shark and ray species, waterbirds, 

ducks, and gulls. Construction and operation of the modified hotel project would not interfere with these 

vegetative cover and habitat areas or affect resident or migratory species or rare, threatened, or endangered 

species because the majority of the site is already paved or developed with Airport-related uses. Therefore, the 

modified project, including the modified hotel project, would not result in any new or substantially greater 

impacts to biological resources beyond those identified in the FEIR Initial Study. 

10 California Natural Diversity Database Quick Viewer. Available online at: http:l!www.dfg.cn.gov/biogeodata!rnddb/111npsa11drlatn.nsp 
accessed August 29, 2013. This document is available for review at the Planning Department, 1650 Mission Street, Suite 400, in Case 
File No. 86.638E. 

11 US Fish and Wildlife Service. Critical Habitat Portal. Available online at: http:!lcriticallrnbitat.fws.gm•lcritlwbl accessed August 30, 2013. 
This document is available for review at the Planning Department, 1650 Mission Street, Suite 400, in Case File No. 86.638E. 

12 San Francisco Planning Department, San Francisco International Airport Runway Safety Area Program Mitigated Negative Declaration, Case 
No. 2010.0755E, July 20, 2011. Available online at: http:llsfme11.sfplm111i11g.vrgl2010.0755E_FMND.prlf This document is available for 
review at the Planning Department, 1650 Mission Street, Suite 400, in Case File No. 86.638E. 
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Count Location 

1 101 Oyster Point 
Blvd, about 2.5 
miles north of 
SFO property 

. '"· -· --~-'"""~ _, ---.~ 

2 1.5 miles north 
of SFO property 

TABLE3 
PAST, PRESENT, AND REASONABLY FORSEEABLE FUTURE PROJECTS 

Project Name and Description 

Britannia Cove at Oyster Point, South San Francisco -A seven-building development totaling 1,030,344 sq. ft. of building space. 
Project includes 884,500 sq. ft. of office and research/development space, a 126,000 sq. ft. 200 room hotel including restaurant, 
20,000 sq. ft. of retail, and an 8-story parking structure. Other on and off-site improvements are proposed. 

Genentech Master Plan, South San Francisco - Changes to Genentech' s original master plan (2007) include adding more parcels 
to the Genentech Zoning District and minor changes of use. There are no plans for new facilities at the moment, but the 
acquisition of additional parcels into the plan suggests something may be in the works. 

Anticipated 
Construction 

2013-2019 

CEQAdocsdo 
not say; assume 
worstcase-
2015-2016 

3 1000 Gateway Gateway Business Park Master Plan Modification, South San Francisco - Modification to an existing phasing plan for a 451,485 2013 - 2025 

4 

5 

6 

Blvd, about 2.25 square foot development at Gateway Business Park (Oyster Point Blvd and Gateway Blvd). Project would include 5-6 new 
miles north of buildings and 2-4 parking structures, including the demolition of existing buildings, on 22 acres to be completed between 2013 
SFO property and 2025. South San Francisco an EIR in 2010 for the 

One mile 
southwest of 
SFO property 

2.5miles 
southeast of SFO 
property 

Closest segment 
is about 1 mile 
away across 
U.S.101 from 
Plot 2 

120 South El Camino Real, Millbrae - The project would demolish an existing fast food restaurant and construct a new mixed use 
building with 54 dwelling units above 11,000 sq. ft. of commercial space. The site is zoned "C", Commercial, and is located 
approximately 570 feet south of the Millbrae BART Station and is directly across the street from the Millbrae Caltrain Station. The 
project falls within Site 11 identified in the Millbrae Station Area Specific Plan (MSASP). The new building would have two levels 
of parking, with 33 commercial parking spaces at-grade and 81 residential parking spaces on one level, partially below grade. The 
three levels of dwelling units would be over a podium above the commercial level. The overall building height would be 52'6", 
which lies within the 55-foot height limit set in the MSASP. 

- ------ - -~-- ··-···-- --· -------- -· -- - - -

300 Airport Boulevard, Burlingame - The project would include four office buildings and an amenities center building with a 
total of 767,000 sq. ft. of floor area on an 18.13 acre site located at 300 Airport Boulevard (also known as 350 Beach Road). Two 5-
story buildings, one 7-story building, and one 8-story building are proposed. The 2-story amenities center building would include 
a child care facility, an exercise facility and a cafe/break room. Parking would be provided in a 5.5-level parking structure, in a 
podium level parking area below the four office buildings, and in smaller parking lots scattered throughout the site. 

- - -- --- - - ----- ·-- ' - - ---· - - - ~ - ·- - ---

Peninsula Corridor Electrification Project (CalTrain) -The project is the electrification of the CalTrain Peninsula Corridor from 
its current northern terminus at 4th and King Streets in San Francisco to approximately 2 miles south of the Tamien Station in San 
Jose, a total distance of approximately 51 miles. The project location includes the entire JPB-owned right of way (ROW) along this 
51-mile segment, additional ROW for new facilities and operational requirements and for any construction or access areas located 
outside the ROW. This project does not include electrifying the corridor south of Tamien. The primary purposes of the project are 
to provide electrical infrastructure that will be compatible with separate later use for blended service, improve train performance, 
and reduce long-term environmental impact by reducing noise, improving regional air quality, and reducing greenhouse gas 
emissions. 
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Count Location 
---

7 On SFO Property 

·-----· --·--- ---

8 On SFO Property 

9 On SFO Property 
·-- --·-,. -··----.-- ________ _, .. ---- -

10 On SFO Property 
------ ----------- ··--- ---- -

11 On SFO Property 

-----·-------·-----
12 

13 

14 

15 

16 

17 

18 

NOTES: 

On SFO Property 

--·-

On SFO Property 

On SFO Property 
--- -- ---·---- --------··--

On SFO Property 

On SFO Property 

On SFO Property 

On SFO Property 

sq .ft. = square feet 

TABLE 3 (CONT.) 
PAST, PRESENT, AND REASONABLY FORSEEABLE FUTURE PROJECTS 

Project Name and Description 

Plot 700 Development - New ground transportation and shuttle bus I vehicle fueling and maintenance facility on a site that was 

Anticipated 

Construction 

2014 
previously used as United Airlines employee parking lot. 
~------·-··------·-----·------- -----. ---···-·----·--------------·- -·--------·--·-·------- ---- -·-----·--- ---

Storm Drain Improvements - Update and retrofit existing drainage pump stations to allow for integration into the Airport's 2013 
automated water treatment system. 

--- - ·-· - -- ----- -

Wastewater System Improvements - Update existing industrial and sewage systems at the Airport's Mel Leong Treatment Plant. 2016 

Long-Term Garage Development - Construct an additional parking garage at the Airport's Long-Term Parking Lot. 

Terminal 3 Modernization (East) - Update the existing Boarding Area Eat Terminal 3 with modern systems, structures, and 
amenities with secure connector to Terminal 2. 

Terminal 3 Modernization (West) -Increase terminal lobby depth (Boarding Areas E and F) at Terminal 3 to accommodate 
modern passenger screening processes and equipment, and to provide sufficient lobby queuing space for the passenger screening 
area. 

Mel Leong Treatment Plant and Shoreline Protection Enhancements - Identify and address shoreline enhancement 
opportunities in accordance with Federal Emergency Management Agency (FEMA) floodplain findings and climate action plans 
(i.e., sea wall construction, shoreline management, etc.). 

------~-----··--~---

Seaplane Harbor Dredging- Dredging of ingress/egress channels at Seaplane Harbor for emergency response vehicle. 
-----------~ 

Administration Facilities - Consolidation of Airport Commission offices and employee parking at an on-Airport location. 

Plot 2 Aircraft Remote Overnight Parking- Plot 2 Aircraft Remote Overnight Parking- Realign South McDonnell Road and 
construct remote overnight aircraft to International Terminal Boarding Area A. 

2016-2017 

Ongoing; open 
2014 

2013-2014 

2016 

2017-2018 
------···---------

2017-2018 

2014-2015 

------~------------------------------------------------

South Field Buildings Demolition -Demolish TWA Cargo, Delta Cargo, ground transportation unit building (where ground 
transportation providers at the Airport are permitted and inspected), Airport vehicle fueling station, and the temporary trailer 
building used by the Airport's Signage department. Existing cargo tenants will be relocated. Relocate se=ity checkpoint/airfield 
gate and the Emergency Response and Fire Station #3 westward on the same site to maximize airfield 
------ ---------· ···----------
Runway Safety Area (RSA) Program -Adhere to the requirements of Public Law (P.L.) 109 115, which requires enhancement of 
runway safety areas by airports that hold a certificate under Title 14, Code of Federal Regulations (CFR), Part 139, to meet Federal 
A via ti on Administration (FAA) design standards by December 31, 2015. The project includes runway threshold relocations, 
installation of a crushable engineered-concrete bed, and fill of jurisdictional waters of the United States. 

2014-2016 

2012-2015 

No large/noteworthy projects in vicinity of the Airport in San Bruno. 
SOURCES: SFO Bureau of Planillng and Environmental Affairs based on Office of Planning and Research CEQAnet, July 2013; and SFO Five and Ten Year Capital Plan, July 2013. 
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Wind and shadow impacts were not analyzed in the FEIR because it was determined that the Master Plan 

would not have any potential for significant wind or shadow impacts on public areas (FEIR Volume ill, 

pp. A.8 and A.9). Regarding wind, the Airport lies near sea level, which allows the surrounding marine air 

from the San Francisco Bay to flow across the modified hotel project site and vicinity. The modified hotel 

project could redirect some of these winds down to ground level. However, wind speeds at outdoor areas 

and sidewalks surrounding the modified hotel project site are already generally reduced by the existing 

terminal and garage buildings, as well as by elevated Airport structures for automobiles and the AirTrain. 

In addition, redirected winds would not affect a park or other public recreational area due to the distance 

between the modified hotel project site and nearby recreational areas and intervening infrastructure and 

topography. 

The modified hotel project, would generate new shadows westward in the early morning hours, year­

round, across U.S. 101 and into the West of Bayshore Airport Commission Lands. Shadows would shorten 

and shift northward as the day progresses. In the afternoon and evening, shadows would lengthen and 

extend eastward toward the existing airport parking garages, terminals, and aprons. Some of the new 

shadow generated would be encompassed within the existing shadows cast by the nine-story IT-A garage, 

as well as by the existing AirTrain and U.S. 101 structures. New shadow could be cast on roadways and 

passenger loading zones within the Airport, but this additional shadow would not affect the use or function 

of these areas. Shadow from the modified hotel project would not reach recreational facilities located in the 

City of Millbrae, the nearest of which is Marina Vista Park, 0.09 miles southwest of the project site and west 

of U.S. 101. Therefore, the modified project, project would not result in any new or substantially greater 

wind and shadow impacts beyond those identified in the FEIR Initial Study. 

Cultural Resources 

Cultural resources are analyzed on pp. 183 to 191 and pp. 371 to 373 of the Master Plan FEIR. The FEIR 

evaluated the effects of the Master Plan on cultural resources, including archaeological, historic, and 

paleontological resources. The modified hotel project would be constructed in the same location as 

development analyzed under the FEIR. Therefore, cultural resources impacts particular to the modified 

hotel project site would be the same as those presented in the FEIR. 

The FEIR determined that the Master Plan projects would be constructed on former Bay land that was filled 

and drained with artificial fill to create a broad flat area. While prehistoric cultural activity could have 

occurred, such areas have been altered by the prior land reclamation and intense airport development. 

Further, a cultural resources report13 found that while there are four prehistoric archaeological sites located 

in the vicinity of the Airport, none were on Airport property. The Airport property boundary and the 

planned location of the modified hotel project have not changed since adoption of the FEIR. Therefore, the 

modified project, including the modified hotel project, would not result in any new or substantially greater 

prehistoric archaeological impacts beyond those identified in the FEIR. 

13 David Chavez Associates, Cultural Resources Evaluation for the San Francisco International Airport Master Plan EIR, San Mateo 
County, California, August 1990, revised February 1991. This document is available for review at the Plarming Department, 1650 
Mission Street, Suite 400, in Case File No. 86.638E. 
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The FEIR determined that there are no on-Airport historic properties that are on or eligible for the NRHP 

that will be affected by the Master Plan program. 14 The modified hotel project would have less than 

significant impacts on historical architectural resources as defined in CEQA Section 15064.5 because there 

are no such resources within the modified hotel project site or immediately adjacent. Therefore, the 

modified project, including the modified hotel project, would not result in any new or substantially greater 

impacts to historic properties beyond those identified in the FEIR 

The FEIR determined that the while there are no known on-airport archeological resources, the possibility of 

an inadvertent discovery of buri~d archeological resources-including those that contain human remains­

cannot be completely eliminated. While there would be no additional impact with construction of the 

modified hotel project, implementation of Mitigation Measure M-CP-1, Accidental Discovery Measures, 

would reduce impacts to historical archeological resources, as defined in Section 15064.5, consistent with the 

conclusion of the FEIR. In addition, implementation of Mitigation Measure M-CP-2, Inadvertent Discovery 

of Human Remains and Associated or Unassociated Funerary Objects would ensure that impacts to human 

remains associated with the modified project would be less than significant, consistent with the finding in 

the FEIR and no new mitigation measures would be required. Mitigation Measures M-CP-1 and M-CP-2 

reflect updates and substitute Master Plan FEIR Mitigation Measures I.D.1.a through l.D.l.d. 15 The updated 

mitigation measures are considered more efficacious than the previous measures, and their implementation 

would not alter the impact conclusions reached in the FEIR. 

Mitigation Measure M-CP-1- Accidental Discovery Measures. The following mitigation measure 
shall be required to avoid any potential adverse effect from the proposed project on accidentally 
discovered buried or submerged historical resources as defined in CEQA Guidelines 
Section 15064.S(a)(c). The project sponsor shall distribute the Planning Department archeological 
resource "ALERT" sheet to the project prime contractor; to any project subcontractor (including 
demolition, excavation, grading, foundation, or pile driving firms); or to any utilities firm involved 
in ground-disturbing activities within the project site. Prior to any ground-disturbing activities 
being undertaken, each contractor is responsible for ensuring that the "ALERT" sheet is circulated 
to all field personnet including machine operators, field crew, pile drivers, and supervisory 
personnel. The. SFO Bureau of Planning and Environmental Affairs (BPEA) shall provide the 
Environmental Review Officer (ERO) with a signed affidavit from the responsible parties (prime 
contractor, subcontractor(s), and utilities firm) to the ERO confirming that all field personnel have 
received copies of the Alert Sheet. 

Should any indication of an archeological resource be encountered during any ground-disturbing 
activity of the project, the project Head Foreman and/or SFO BPEA shall immediately notify the 
ERO and shall immediately suspend any ground-disturbing activities in the vicinity of the 
discovery until the ERO has determined what additional measures should be undertaken. 

14 Ibid. 
15 The full text of the Master Plan FEIR mitigation measures are available in the Final Mitigation Monitoring and Reporting 

Program (MMRP), as adopted by the Airport Commission on November 1992. This document is available for review at the 
Planning Department, 1650 Mission Street, Suite 400, in Case File No. 86.638E. 
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If the ERO determines that an archeological resource may be present within the project site, SFO 
BPEA shall retain the services of an archeological consultant from the pool of qualified 
archeological consultants maintained by the Planning Department archeologist. The archeological 
consultant shall advise the ERO as to whether the discoyery is an archeological resource, retains 
sufficient integrity, and is of potential scientific/historical/cultural significance. If an archeological 
resource is present, the archeological consultant shall identify and evaluate the archeological 
resource. The archeological consultant shall make a recommendation as to what action, if any, is 
warranted. Based on this information, the ERO may require, if warranted, specific additional 
measures to be implemented by the project sponsor. 

Measures might include preservation in situ of the archeological resource; an archeological 
monitoring program; or an archeological testing program. If an archeological monitoring program 
or archeological testing program is required, it shall be consistent with the San Francisco Planning 
Department, Environmental Planning Division guidelines for such programs. The ERO may also 
require that the Airport immediately implement a site security program if the archeological 
resource is at risk from vandalism, looting, or other damaging actions. 

The project archeological consultant shall submit a Final Archeological Resources Report (FARR) to 
the ERO, evaluating the historical significance of any discovered archeological resource and 
describing the archeological and historical research methods employed in the archeological 
monitoring/data recovery program(s) undertaken. fuformation that may put at risk any 
archeological resource shall be provided in a separate removable insert within the final report. 

Copies of the Draft FARR shall be sent to the ERO for review and approval. Once approved by the 
ERO, copies of the FARR shall be distributed as follows: California Archeological Site Survey 
NWIC shall receive one copy and the ERO shall receive a copy of the transmittal of the FARR to the 
NWIC. The San Francisco Planning Department, Environmental Planning Division shall receive 
three copies of the FARR, along with copies of any formal site recordation forms (CA DPR523 
series) and/or documentation for nomination to the NRHP/CRHR. In instances of high public 
interest or interpretive value, the ERO may require a different final report content, format, and 
distribution than that presented above. 

Mitigation Measure M-CP-2 - Inadvertent Discovery of Human Remains and Associated or 
Unassociated Funerary Objects including those Interred Outside of Formal Cemeteries. The 
treatment of human remains and of associated or unassociated funerary objects discovered during 
any ground-disturbing activity shall comply with applicable state laws. In the event of the 
accidental discovery or recognition of any human remains in any location other than a dedicated 
cemetery, the following steps shall be taken: 

1) The Airport Commission will ensure that there shall be no further excavation or 
disturbance of the site or any nearby area reasonably suspected to overlie adjacent human 
remains until: 

a) The San Mateo County Coroner must be contacted to determine that no investigation 
of the cause of death is required, and 

b) If the San Mateo County Coroner determines the remains to be Native American: 

i) The County Coroner shall contact the Native American Heritage Commission 
within 24 hours; 
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ii) The Native American Heritage Commission shall identify the person or persons it 
believes to be the most likely descended from the deceased Native American; 

iii) The most likely descendent may make recommendations to the landowner or the 
person responsible for the excavation work, for means of treating or disposing of, 
with appropriate dignity, the human remains and any associated grave goods as 
provided in PRC Section 5097.98, or 

2) Where the following conditions occur, the Airport Commission or its authorized 
representative shall rebury the Native American human remains and associated grave 
goods with appropriate dignity on the property in a location not subject to further 
subsurface disturbance: 

a) The Native American Heritage Commission is unable to identify a most likely 
descendent, or the most likely descendent failed to make a recommendation within 
24 hours after being notified by the Commission; 

b) The identified descendant fails to make a recommendation; or 

c) The Airport Commission or its authorized representative rejects the recommendation 
of the descendant, and the mediation by the Native American Heritage Commission 
fails to provide measures acceptable to the landowner. 

This shall include immediate notification of the San Mateo County Coroner, and in the event of the 
San Mateo County Coroner's determination that the human remains are Native American, 
notification of the California State Native American Heritage Commission, who shall appoint a 
Most Likely Descendant (MLD) (PRC Section 5097.98). The archeological consultant, project 
sponsor, and MLD shall make all reasonable efforts to develop an agreement for the treatment of, 
with appropriate dignity, human remains and associated or unassociated funerary objects (CEQA 
Guidelines Section 15064.5[ d]). The agreement shall take into consideration the appropriate 
excavation, removal, recordation, analysis, custodianship, curation, and final disposition of the 
human remains and associated or unassociated funerary objects. California PRC allows 24 hours to 
reach agreement on these matters. If the MLD and the other parties do not agree on the reburial 
method, the project shall follow Section 5097.98(b) of the California PRC, which states, "the 
landowner or his or her authorized representative shall reinter the human remains and items 
associated with Native American burials with appropriate dignity on the property in a location not 
subject to further subsurface disturbance." 

As stated above, the modified hotel project would be constructed in the same location as the previously 

assessed Master Plan hotel development, and would not result in any new or substantially greater impacts 

to cultural resources as analyzed under the FEIR. Therefore, the contribution of the modified project to 

cumulative impacts on cultural resource would not be cumulatively considerable. Inadvertent discovery of 

historic or other archeological resources, described above, or human remains, cannot be conclusively ruled 

out, and these potential impacts could result in a cumulatively considerable contribution to cumulatively 

significant impacts. Implementation of Mitigation Measure M-CP-1 and Mitigation Measure M-CP-2 

would address this unlikely eventuality. They would limit the modified project's contribution to any 

cumulative impacts related to archeological resources and human remains to a level that is less than 

cumulatively considerable. 
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Transportation and circulation impacts of Master Plan projects are analyzed on pp. 125 to 152 and pp. 265 to 

330 of the FEIR. The FEIR determined that several impacts related to transportation and circulation were 

potentially significant, but would be reduced to a less-than-significant level with implementation of the 

mitigation measures specified in the MMRP for the FEIR. To the extent that transportation measures 

specified in the MMRP might not avoid or substantially lessen the impacts of Master Plan projects, the 

Airport Commission made the finding that the environmental, economic, and social benefits of the Master 

Plan would override the remaining impacts related to traffic, as stated fully in the Airport Commissions 

adoption of the Statement of Overriding Considerations.16 

The modified hotel project would not affect the level of air traffic, introduce unsafe design features or 

incompatible uses, or restrict emergency vehicles from accessing the site or nearby areas. Moreover, given 

its location, within Airport property, with direct access to an AirTrain station and shuttle bus service, the 

modified hotel project would not conflict with adopted policies, plans or programs regarding alternative 

transportation facilities and services. In fact, construction of the AirTrain station would enhance the 

Transportation System Management program set forth in Mitigation Measure I.Al.a of the FEIR (below). 

Therefore, the modified project would not result in any new or substantially greater impacts to 

transportation and circulation beyond those identified in the FEIR and no new mitigation measures 

would be required. 

Traffic trip generation for the modified hotel project was estimated using the Institute of Transportation 

Engineers (ITE) Trip Generation Manual, 9th Edition,17 using the "Hotel" land use category (Code 310). Due 

to the design of the modified hotel project, specifically the inclusion of an AirTrain station in addition to 

ground shuttle buses connecting the hotel with the SFO terminals and the entire BART system, the modified 

hotel project would result in a reduction in !TE-estimated project vehicle trips.18 The existing shuttle that 

serves the modified hotel project site would continue to provide riders with a direct link to ground 

transportation options, including BART, taxis/limos, shared vans, two parking garages at the International 

Terminal complex, the long-term parking garage/lot, and rental car facilities. 

To determine the total trip generation of hotel uses at the Airport, regardless of hotel construction or 

renovation date, the FEIR considered two on-airport hotels on two separate lots, one being the 527-room 

Hilton Hotel that existed on the site at the time, which was included in the FEIR baseline condition and 

future year analyses, and a new 240-room hotel located at the International Terminal. The modified hotel 

project does not include a hotel at the International Terminal and includes a smaller hotel at the Plot 2 site 

than analyzed in the FEIR, and thus would generate fewer vehicle trips overall. As presented in Table 4, the 

modified hotel project is estimated to result in about 5,023 fewer daily vehicle trips on area roads than 

16 Airport Commission, SFO Master Pia!), Findings Related to the Approval of the SFIA Master Plan, November 3, 1992, pp. 58 to 62. 
This document is available for review at the Planning Department, 1650 Mission Street, Suite 400, in Case File No. 86.638E. 

17 Institute of Transportation Engineers (ITE), Trip Generation Manual, 9th Edition, 2012. 
18 Lund, Holly, et. al., Travel Characteristics of Transit-Oriented Development in California, Final Report, January 2004. Available online 

at: http://www.bart.gov/docs/plan11i11gltmvel_of_tod.pdf. This document is available for review at the Planning Department, 1650 
Mission Street, Suite 400, in Case File No. 86.638E. 

Page 22 



Addendum to Environmental Impact Report 
January 28, 2014 

CASE NO. 86.638E 
SFO Airport Hotel 

anticipated in the FEIR. Additionally, the modified hotel project would generate approximately 393 and 

459 fewer a.m. and p.m. peak-hour trips, respectively. The modified hotel project would also generate fewer 

trips due to vehicle trip reductions anticipated from the inclusion of an AirTrain station and ground shuttle 

buses connecting the hotel with SFO' s passenger terminals and the entire BART system. 

As shown in Table 5, traffic volumes on U.S. 101 in the vicinity of SFO in 2006 and 2012 published by 

Caltrans indicate that the forecasted 2006 traffic volume on p. 310 of the FEIR was overestimated, and as 

such, the level of congestion (impact on level of service) reported in the FEIR under 2006 conditions was 

similarly overstated. The actual lower 2006 traffic volume, in combination with anticipated reduction in 

vehicle trips generated by the modified hotel project indicates that the level of congestion reported on p. 

310 of the FEIR under 2006 with project conditions also was overstated. As such, the impacts of the 

modified project on U.S. 101 would be less than those reported on pp. 310 to 313 of the FEIR. 

No added mitigation measures would be required. However, the Airport Commission would be required 

to implement the following FEIR mitigation measures to minimize impacts associated with the modified 

hotel project. Both mitigation measures have been implemented and would continue to be applied to the 

modified project, including the modified hotel project: FEIR Mitigation Measure I.A.1.a, Transportation 

System Management Program; FEIR Mitigation Measure I.A.1.b, Transit Information Program; FEIR 

Mitigation Measure I.Ad.iii, Parking Capacity Management. These mitigation measures require the 

Airport Commission to fund, coordinate, and implement a program to reduce single occupancy vehicle 

trip rates for passengers and employees, and fund and implement a program that disseminates transit 

information to airlines and travel agencies to encourage public transit to the airport. 

TABLE4 
MODIFIED PROJECT TRIP GENERATION COMPARED TO THE MASTER PLAN FEIR 

Land Use Daily Trips 

Master Plan FEIR: 

Phase I: New Hotel 240 2,084 

Phase II: Renovated Hilton Hotelh 527 4,585 

Total Hotel Trips Evaluated in Master Plan FEIR 767 6,669 

Modified Hotel Project 403 1,646c 

Total Net New Vehicle Trips -5,023 

NOTES: 

!TE~ Institute of Transportation Engineers 

A.M. Peak Hour 
Trips 

156 

344 

500 

107 

-393 

P.M. Peak Hour 
Trips 

181 

399 

580 

121 

-459 

a Units represent the number of hotel rooms. As defined by !TE, these.rates also account for the proposed meeting space and retail use. 
b Hotel trips generated from renovation of the Hilton Hotel under the Master Plan was included in the baseline condition analyzed in the FEIR. To 

provide a comparison of the hotel development components of the Master Plan, the daily trips generated from the then existing Hilton Hotel is 
provided herein. 

c Assumed that approximately 50 percent of all vehicular trips that would be generated by a standard suburban hotel would not occur (i.e., patrons 
would utilize either BART, the AirTrain or the shuttle bus to access the modified hotel project site). As a result, the estimated number of vehicle 
trips was reduced by 50 percent. Therefore, 403 hotel rooms x 8.17 (!TE trip generation rate for hotels) x 50 percent equal 1,646 vehicle trips. For an 
entire weekday, the modified hotel project is estimated to result in an additional 1,646 vehicle trips on area roads. 

SOURCES: Institute of Transportation Engineers, 2012; and SFO Master Plan FEIR, 1992. 
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PEAK-HOUR TRAFFIC VOLUMES ON U.S. 101 

IN AREA OF SAN FRANCISCO INTERNATIONAL AIRPORT 

SFO FEIR 2006 Forecast 

Cal trans Actual 2006 

Caltrans Actual 2012 

Peak Hour Traffic Volumes 
(U.S.101) 

19,814 Vehicles 

16,400 Vehicles 

16,700 Vehicles 

SOURCES: Caltrans, Traffic Volumes on California State Highways, 2007 and 2013. 

CASE NO. 86.638E 
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Regarding parking, the modified hotel project would provide 296 parking spaces for the use of hotel 

guests. The estimated parking demand of 242 spaces would be accommodated by the proposed parking 

supply. 

Therefore, the modified project, including the modified hotel project, would not result in any new or 

substantially greater impacts to transportation and circulation beyond those identified in the FEIR and no 

new mitigation measures are required. Regarding cumulative impacts, the modified hotel project is 

smaller than the hotel development analyzed in the FEIR, and thus would generate fewer vehicle trips. 

Moreover, as noted previously actual traffic volumes under existing (2012/2013) conditions are much 

lower than that estimated in the FEIR for 2006 conditions and the level of service on Airport roadways 

and nearby roadways is better than what was projected in the FEIR (i.e., less congestion). Therefore, the 

contribution of the modified hotel project to cumulative impacts on transportation would not be 

cumulatively considerable. 

Noise 

Noise impacts of the Master Plan projects were analyzed on pp. 153 to 170 and pp. 331to352 of the FEIR. 

Aircraft noise metrics are described on pp. 153 to 154 in Volume I and Appendix C, Noise, in Volume III of 

the FEIR. 

Construction Noise and Vibration 

The FEIR determined that pile driving, if needed during construction activities, would affect the Lomita 

Park residential area, which is located about 600 feet west of the modified hotel project site. The FEIR 

concluded (p. 435) that construction pile-driving noise, while temporary, would be significant and would 

exceed the State Department of Health Services' Recommended Land Use Compatibility Guidelines for 

Community Noise.19 However, temporary construction noise impacts associated with implementation of 

the Master Plan have been avoided or substantially lessened, to the maximum extent possible, through 

implementation of mitigation measures adopted by the Airport Commission and specified in the MMRP 

for the FEIR. To the extent that construction noise mitigation measures specified in the MMRP might not 

avoid or substantially lessen the impacts of Master Plan projects, the Airport Commission made the 

19 State of California Governor's Office of Planning and Research, General Plan Guidelines, Appendix C: Noise Element Guidelines. 
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finding that the environmental, economic, and social benefits of the Master Plan would override the 

remaining impacts related to construction noise, as stated fully in the Airport Commissions adoption of 

the Statement of Overriding Considerations. 20 

There would be no pile driving activities for the modified hotel project because the reinforced concrete 

piles would be predrilled, cast in place, and then capped; the AirTrain station would be supported above 

ground at the existing elevated AirTrain tracks. Construction activities associated with the modified hotel 

project that would have the potential to result in changes to the existing noise environment include 

construction traffic, grading, excavating, compacting soil, and other activities associated with 

construction of this type. Heavy construction equipment including excavators, construction cranes, and 

dump trucks may cause temporary increases in vibration levels near the modified hotel project site. Due 

to the types of land use in the area immediately surrounding the modified hotel project site and the 

approximately 600-foot distance to the nearest sensitive receptor, the production of construction noise is 

not likely to have a substantial impact on or near the site or on any sensitive receptors. 

Nevertheless, the modified hotel project would include implementation of the following FEIR mitigation 

measures: FEIR Mitigation Measure I.C.1.a, Noise Reduction Measures; FEIR Mitigation Measure 

I.C.1.b, Predrilling Holes; and FEIR Mitigation Measure I.C.1.d. Construction Barriers. These measures 

require construction contractors to: muffle and shield construction vehicles and to use electric power 

rather than diesel-power, as feasible; predrill holes for foundation piles; and install barriers around the 

site and stationary equipment, and if possible to locate such equipment in pitted/excavated areas. FEIR 

Mitigation Measure I.C.l.c (Restrictions on Pile Driving) would not apply to the modified hotel project 

because there would .be no pile driving activities during construction Therefore, the modified project, 

including the modified hotel project, would not result in any new or substantially greater impacts beyond 

those identified in the FEIR, and no new mitigation measures would be required. 

Operational Noise 

The FEIR analyzed future peak-hour operational noise from vehicles on U.S. 101 and local roads that 

serve the Airport and determined that the Master Plan projects would yield a net increase of two decibels 

over existing ambient noise levels on the roads. The FEIR concluded that two decibel noise level increases 

would not be perceptible to people. As shown on Table 4, above, the modified hotel project is estimated 

to result in about 5,023 fewer daily vehicle trips on area roads than anticipated in the FEIR. Thus, traffic­

related noise from the modified hotel project is not likely to substantially alter existing ambient noise 

levels. Further, ~xisting noise levels near Plot 2 are primarily influenced by U.S. 101, which separates the 

modified hotel project site and aircraft traffic from the nearest noise-sensitive receptor located 

approximately 600 feet from the Plot and west of U.S. 101). 

The aircraft noise analysis included in the Master Plan FEIR for the two future build-out years (1996 and 

2006) is based on an FAA-approved forecast. The forecast level of annual aircraft operations and 

20 Airport Commission, SFO Master Plan, Findings Related to the Approval of the SFIA Master Plan, November 3, 1992, pp. 58 to 62. 
This document is available for review at the Planning Department, 1650 Mission Street, Suite 400, in Case File No. 86.638E. 
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associated enplaned passengers was not realized at SFO, and annual aircraft operations are currently 13.3 

percent below the long-term Master Plan forecast. The modified hotel project would not directly or 

indirectly change the aircraft fleet mix, number of aircraft operations, or aircraft flight tracks at the 

Airport, and construction of the modified hotel project would have no impact on the aircraft noise levels 

or contours as originally analyzed in the FEIR. Thus the modified project, including the modified hotel 

project, would not result in an jncrease in 'aircraft operations or the number of enplaned passengers at the 

Airport that could lead to significant temporary or periodic increases in noise levels in the airport 

environs, above levels anticipated in the FEIR. 

Plot 2 is not in an area restricted for aircraft operations or other land uses that would preclude 

development of a hotel. The modified project is located within Airport Influence Area B as defined in the 

SFO Airport Land Use Compatibility Plan (ALUCP) and is subject to the noise, safety, airspace 

protection, and overflight policies defined in the ALUCP21. However, the use of the Plot 2 site for hotel 

land uses is consistent with land use compatibility policies contained in the SFO ALUCP. Plot 2 is located 

outside the area exposed to aircraft noise of Community Noise Equivalent Level (CNEL) 65 decibels and 

higher as shown on Figure IV-6 of the ALUCP. Development of the modified hotel project on Plot 2 

would be consistent with the noise policies contained iri the ALUCP; and 14 Code of Federal Regulations 

Part 150, Appendix A, Table 1, and would not affect aviation activity levels (i.e., aircraft operations) at 

SFO. 

Therefore, the modified project, including the modified hotel project, would not result in any new 

significant noise impacts to beyond those identified in the FEIR or substantially increase the severity of a 

significant impact, and no new mitigation measures would be required. The contribution of the modified 

project to cumulative noise impacts would not be cumulatively considerable. 

· Air Quality 

Air quality impact~ of Master Plan projects are analyzed on pp. 171 to 177 and pp. 353 to 365 of the FEIR. 

The FEIR determined that the baseline emissions estimate for carbon monoxide already levels violated 

the State's eight-hour CO standards for the five off-Airport intersections analyzed and concluded that 

construction and operation of Master Plan projects would result in continued violations of State and 

federal ambient air quality standards for carbon monoxide due to landside vehicular traffic. Further, 

Master Plan project-generated emissions would be over the BAAQMD daily threshold for hydrocarbons, 

oxides of nitrogen, oxides of sulfur, and particulate matter (PM10). However, impacts to air quality 

associated with implementation of the modified project have been avoided or substantially lessened, to 

the maximum extent possible, through implementation of mitigation measures adopted by the Airport 

Commission and specified in the MMRP for the FEIR. To the extent that air quality mitigation measures 

21 City/County Association of Governments of San Mateo County. Comprehensive Airport Land Use Compatibility Plan for the Environs of 
San Francisco Intemational Airport. October 2012. Available online at: http:llwnrw.ccng.ca.govlp~flpla11s­

reporls/2012/Consolidated_CCAG_ALUCP _10-29-12.pdf Based on California Code of Regulations, Title 21, Division 2.5, Chapter 6, 
Section 5006. T11is document is available for review at the Plamring Department, 1650 Mission Street, Suite 400, in Case File No. 
86.638E. 
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specified in the M1V1RP might not avoid or substantially lessen the impacts of Master Plan projects, the 

Airport Commission made the finding that the environmental, economic, and social benefits of the 

Master Plan would override the remaining impacts related to air quality, as stated fully in the Airport 

Commissions adoption of the Statement of Overriding Considerations. 22 

Federal, State and local ambient air quality standards have been reyised several times since the 

certification of the FEIR and air quality within the San Francisco Bay Area has generally improved. In 

light of the changes in these air quality regulations since 1992, a detailed air quality assessment was 

performed for the modified hotel project. The Air Qualihj Technical Report23 prepared for the modified 

hotel project provides detailed information regarding the inputs, assumptions and methodologies used 

for the construction emissions inventory, operational emissions inventory, and health· risk assessment 

(including cumulative health risks for construction and operation of the modified hotel project). The 

following sections describe the existing regulatory context and summarize the key findings of the Air 

Qualihj Technical Report. 

Regulatory Context 

The Bay Area Air Quality Management District (BAAQMD) is the regional air quality management 

agency with jurisdiction over the nine-county San Francisco Bay Area Air Basin (SFBAAB), which 

includes San Francisco, Alameda, Contra Costa, Marin, San Mateo, Santa Clara, and Napa Counties and 

portions of Sonoma and Solano Counties. The BAAQMD is responsible for ensuring that air quality in the 

SFBAAB attains and maintains federal and state ambient air quality standards, as established by the 

federal Clean Air Act (CAA) and the California Clean Air Act (CCAA), respectively. State and federal 

ambient air quality standards have been established for the following six criteria air pollutants: ozone, 

carbon monoxide (CO), particulate matter (PM), nitrogen dioxide (N02), sulfur dioxide (S02), and lead. 

Table 6 identifies air quality significance thresholds for criteria pollutants within the SFBAAB. Projects 

that would result in criteria air pollutant emissions below these significance thresholds would not violate 

an air quality standard, contribute substantially to an air quality violation, or result in a cumulatively 

considerable net increase in criteria air pollutants within the SFBAAB. 

In addition to criteria air pollutants, individual projects may emit toxic air contaminants (TACs). TACs 

collectively refer to a diverse group of air pollutants that are capable of causing chronic (i.e., of long­

duration) and acute (i.e., severe but of short-term) adverse effects to human health, including 

carcinogenic effects. Unlike criteria air pollutants, TACs do not have ambient air quality standards but 

are regulated by the BAAQMD using a risk-based approach. This approach uses a health risk assessment 

to determine which sources and pollutants to control as well as the degree of control. 

22 Airport Commission, SFO Master Plan, Findings Related to the Approz•al of the SFIA Master Plan, November 3, 1992, pp. 57 to 58. 
This document is available for review at the Planning Department, 1650 Mission Street, Suite 400, in Case File No. 86.638E. 

23 Environmental Science Associates, Air Quality Technical Report for San Francisco International Airport Hotel Project, January 2014. 
This document is available for public review at the Planning Department, 1650 Mission Street, Suite 400, in Case File No. 86.638E. 
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TABLE 6 
CRITERIA POLLUTANT SIGNIFICANCE THRESHOLDS 

Construction Thresholds Operational Thresholds 

Average Daily Emissions Average Daily Emissions Annual Average 
Pollutant (lbs./ day) (lbs./ day) Emissions (tons/year) 

ROG 54 54 10 

NOx 54 54 10 

PM10 82 (exhaust) 82 15 

PM2.s 54 (exhaust) 54 10 

Fugitive Dust 
Construction Dust Ordinance or other 

Not Applicable 
Best Management Practices 

Local CO None 9.0 ppm (8-hour average); 20.0 ppm (1-hour average) 

NOTES: 

ROG= reactive organic gases PM2s= fine particulate matter PM10 =coarse particulate matter 
NOx = oxides of nitrogen CO = carbon monoxide 

SOURCE: Bay Area Air Quality Management District, May 2011. 

Vehicle tailpipe emissions contain numerous TACs, including benzene, 1,3-butadiene, formaldehyde, 

acetaldehyde, acrolein, naphthalene, and diesel exhaust. 24 Engine exhaust from diesel, gasoline, and other 

combustion engines, is a complex mixture of particles and gases, with collective and individual 

toxicological characteristics. While each constituent pollutant in engine exhaust may have a unique 

toxicological profile, health effects have been associated with proximity, or exposure, to vehicle-related 

pollutants collectively as a mixture. 25 Exposures to fine particulate matter (PMi.s) are strongly associat~d 
with mortality, respiratory diseases, and lung development in children, and other endpoints such as 

hospitalization for cardiopulmonary disease. 26 In addition to PMi.s, diesel particulate matter (DPM) is 

also of concern. The California Air Resources Board (ARB) identified DPM as a TAC in 1998, primarily 

based on evidence demonstrating cancer effects in humans. 27 

Table 7 presents risks and hazards thresholds for new sources and receptors applicable to the project risk 

and cumulative risks. 

24 San Francisco Department of Public Health (SFDPH), Assessment and Mitigation of Air Pollutant Health Effects from Intra-Urban 
Roadways: Guidance for Land Use Planning and Em•ironmental Review, May 2008. 1bis document is available for review at the 
Planning Department, 1650 Mission Street, Suite 400, in Case File No. 86.638E. 

25 Delfino RJ, 2002, "Epiderniologic evidence for asthma and exposure to air toxics: linkages between occupational, indoor, and 
community air pollution research," Environmental Health Perspectives, 110(54):573-589. This document is available for review 
at the Planning Department, 1650 Mission Street, Suite 400, in Case File No. 86.638E. 

26 SFDPH, Assessment and Mitigation of Air Pollutant Health Effects from Intra-Urban Roadways: Guidance for Land Use Planning and 
Environmental Review, May 2008. This document is available for review at the Planning Department, 1650 Mission Street, Suite 
400, in Case File No. 86.638E. 

27 California Air Resources Board (ARB), Fact Sheet, "The Toxic Air Contaminant Identification Process: Toxic Air Contaminant 
Emissions from Diesel-fueled Engines," October 1998. 1bis document is available for review at the Planning Department, 
1650 Mission Street, Suite 400, in Case File No. 86.638E. 
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RISK AND HAZARDS SIGNIFICANCE THRESHOLDS FOR 
NEW SOURCES AND RECEPTORS 

Endpoint Project Threshold Cumulative Threshold 

Residential Receptors 

Lifetime Excess Cancer Risk > 10 in one million > 100 in one million 

Chronic Hazard Index >1HI >10.0 HI 

Acute Hazard Index >1HI NA 

PM2.s Concentration [µgfm3] 0.3 0.8 

BAAQMD =Bay Area Air Quality Management District; µg/m' =micrograms per cubic meter; PM= particulate 
matter; HI =Hazard Index; NA= Not Applicable 

SOURCE: Bay Area Air Quality Management District, May 2011. 

Cancer risk is defined as the lifetime probability of developing cancer from exposure to carcinogenic 

substances. Cancer risks are expressed as the chances in one million of developing cancer, for example, 

ten cancer cases among one million people exposed. Both acute and chronic adverse health impacts 

unrelated to cancer are measured against a hazard index (HI), which is defined as the ratio of the 

predicted incremental exposure concentration from the project to a published reference exposure level 

(REL) for a particular TAC that could cause adverse health effects. If the overall HI for the highest­

impacted organ system is greater than one, then, based on BAAQMD significance criteria, the impact is 

considered to be significant. Because emissions of PM2.s are associated with health risks, the BAAQMD 

has established a PM2.s concentration threshold to protect public health. Thresholds applicable to 

cumulative cancer risks, chronic HI, and PM2.s concentration values Table 8 account for emissions from 

both project and non-project sources that present a potential health risk. 

A project would have a significant air quality impact if construction activities would result in an 
' . 

incremental increase in localized annual average concentrations of PM2.s exceeding 0.3 micrograms per 

cubic meter (µg/m3) within a 1,000-foot radius from the property line of the construction area or a 

receptor. A project would also have a significant air quality impact if it would expose persons to 

substantial levels of TACs (including DPM), such that the probability of contracting cancer for the 

Maximally Exposed Individual (MEI) exceeds 10 in one million or if it would expose persons to TACs 

such that a non-cancer Hazard Index of 1.0 would be exceeded. 

With regard to cumulative impacts from PM2.s, a significant cumulative air quality impact would occur if 

localized annual average concentrations of PM2.s would ~xceed 0.8 micrograms per cubic meter at any 

receptor from project operations in addition to existing emission sources and cumulative emissions 

sources within a 1,000-foot radius of the property line of the source or receptor. With regard to 

cumulative impacts from TACs, a significant cumulative air quality impact would occur if the probability 

of contracting cancer for the MEI would exceed 100 in one million or if the project would expose persons 

to TACs such that a non-cancer chronic Hazard Index of 10.0 would be exceeded at any receptor as a 

result of project operations, in addition to existing emission sources and cumulative emissions sources 

within a 1,000-foot radius of the modified hotel project site. 
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The FEIR determined that surface traffic and construction activities associated with the Master Plan 

projects could contribute to exceedances of ambient air quality standards and that these air quality 

impacts were potentially significant impacts. Significant impacts to air quality would be substantially 

lessened by implementation of mitigation measures included in the MMRP for the FEIR. Specifically, 

fugitive dust generated during construction is subject to implementation of FEIR Mitigation Measure 

I.B.1.a, Construction Period Activities, to minimize fugitive dust associated with construction of Master 

Plan projects. 

Since certification of the Master Plan FEIR, the BAAQMD has issued the CEQA Air Qualittj Guidelines, 

which recommend implementation of best management practices (BMPs) to control fugitive dust 

emissions for all projects located within the SFBAAB, whether or not a project's construction-related 

emissions exceed applicable thresholds of significance. The BAAQMD has identified eight "Basic 

Construction Mitigation Measures," and regards these measures as meeting the BMP threshold for 

fugitive dust emissions. These BMP' s reflect current air quality regcilations and are consistent with and 

considered more efficacious than the measures provided in the MMPR for the FEIR. Therefore, 

Mitigation Measure I-AQ-1 listed below will replace FEIR Mitigation Measure l.B.l.a, and would be 

implemented to address fugitive dust associated with construction of the modified hotel project, 

consistent with the BAAQMD' s recommendations for all projects within the SF AAB. 

Mitigation Measure I-AQ-1- Implement Basic Construction Best Management Practices 

• All exposed surfaces (e.g., parking areas, staging areas, soil piles, graded areas, and 
unpaved access roads) shall be watered two times per day. 

• All haul trucks transporting soil, sand, or other loose material off site shall be covered. 

• All visible mud or dirt track-out onto adjacent public roads shall be removed using wet 
power vacuum street sweepers at least once per day. The use of dry power sweeping is 
prohibited. 

• All roadways, driveways, and sidewalks to be paved shall be completed as soon as 
possible. 

• All vehicle speeds on unpaved roads shall be limited to 15 miles per hour. 

• SFO shall post one or more publicly visible signs with the telephone number and person to 
contact at SFO with complaints related to excessive dust or vehicle idling. This person shall 
respond to complaints and, if necessary, take corrective action within 48 hours. The 
telephone number and person to contact at the BAAQMD' s Compliance and Enforcement 
Division shall also be provided on the sign(s) in the event that the complainant also wishes 
to contact the applicable air district. 

• Idling times shall be minimized either by shutting equipment off when not in use or 
reducing the maximum idling time to 5 minutes. Clear signage shall be provided for 
construction workers at all access points. 

• All construction equipment shall be maintained and properly tuned in accordance with 
manufacturer's specifications. All equipment shall be checked by a certified mechanic and 
determined to be running in proper condition prior to operation. 
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• All excavation, grading, and/or demolition activities shall be suspended when average 
wind speeds exceed 20 miles per hour. 

• The simultaneous occurrence of excavation, grading, and ground-disturbing construction 
activities in the same area at any one time shall be limited. Activities shall be phased if 
feasible to reduce the amount of disturbed surfaces at any one time. 

The modified project, including the modified hotel project, would not result in any new dust-related air 

quality impacts beyond those identified in the FEIR or substantially increase the severity of a significant 

impact, and no additional mitigation measures would be required. 

Criteria Air Pollutants Evaluation 

Land use projects may contribute to regional criteria air pollutants during the construction and 

operational phases of a project. As documented in the Air Qualihj Technical Report, construction-related 

emissions of criteria pollutants and operational-related emissions of criteria pollutants associated with the 

modified project would not exceed the applicable thresholds presented in Table 8. As a result, the 

modified project would not violate an air quality standard, contribute substantially to an air quality 

violation, or result in a cumulatively considerable net increase in criteria air pollutants within the 

SFBAAB. 

TABLES 
CRITERIA POLLUTANT EMISSIONS 

Thresholds Daily Emissions Estimate (lbs/day) 

Average Daily Emissions 
Pollutant (lbs./ day) Construction Operation 

ROG 54 11 4.0 

NOx 54 46.7 2.9 

PM10 82 (exhaust) 1.7 1.2 

PM2.s 54 (exhaust) 1.1 0.4 

Therefore, the modified project, including the modified hotel project, would not result in any new 

significant effects beyond those identified in the FEIR or substantially increase the severity of a significant 

·impact, and no new mitigation measures would be required. 

Health Risks and Hazards Evaluation - Construction 

The FEIR did not analyze health risks and hazards evaluation for construction activities. Current CEQA 

Guidelines include analysis of construction related health risks and hazards evaluation. Therefore, the 

analysis described below includes quantitative analysis of whether construction of the modified hotel 

project would result in significant health risks at the project and cumulative levels. 

Some receptors are considered more sensitive to air pollutants than others due to preexisting health 

problems, proximity to the emissions source, or duration of exposure to air pollutants. Land uses such as 

primary and secondary schools, hospitals, and convalescent homes are considered to be relatively 

sensitive to poor air quality because the very young, the old, and the infirm are more susceptible to 
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respiratory infections and other air quality-related health problems than the general public. Residential 

areas are also considered sensitive to poor air quality because people in residential areas are often at 

home for extended periods. Recreational land uses are moderately sensitive to air pollution, because 

vigorous exercise associated with recreation places a high demand on respiratory system function. 

Several residential receptors are located approximately 600 feet west of the modified hotel project site. 

Schools and day care facilities are located farther than 3,000 feet from the modified hotel project site. 

Construction activities would produce DPM, PM2.s emissions, and other TACs associ;;ited with 

construction equipment such as haul trucks, loaders, and backhoes. As shown in Table 9 below and as 

detailed in the Air Qualitlj Technical Report, the modified project would not result in any new significant 

air quality impacts or substantially increase the severity of a significant impact and no new mitigation 

measures would be required. 

TABLE9 
ESTIMATED MAXIMUM CONSTRUCTION HEALTH RISK HAZARDS AND PMz.s CONCENTRATIONS 

Emission Category 

Construction Equipment DPM Exhaust 

Diesel Equipment Non-DPM TAC Exhaust 

Gasoline Powered Equipment TAC Exhaust and 
Evaporative Emissions 

Project-Level Significance Threshold 

ProjecfTota1.' 

CumUla.tive Total· 

NOTES: 

Cancer Risk 

0.504 

0.219 

0.0 

10 

Chronic 
Hazard Index 

0.0005 

0.0002 

0.00003 

1 

DPM =diesel particulate matter; TAC= toxic air contaminants; NA= Not Applicable 

See Appendix C of the AQTR for additional information. 

SOURCE: ESA Airports, November 2013. 

Acute Hazard 
Index 

NIA 

0.035 

0.0003 

1 

PM2.s 
Concentration 

(Annual, µg/m3) 

0.0001 

NIA 

N/A 

0.3 

0.12 

0.8 

The excess cancer risk represents exposure for the maximum exposed individual receptor (MEIR), located 

at a residence 600 feet west of the modified hotel project site (and west of U.S. 101). Excess cancer risk due 

to construction activities are below the BAAQMD's threshold of 10 per million. As a result of project­

related construction, the chronic HI would be less than 0.01 and the acute HI would be 0.035 at the MEIR 

as shown in Table 9. The chronic and acute HI would be below the BAAQMD threshold of 1.0. 

As shown in Table 9, the maximum annual PMz.s concentration as a result of project construction would 

be 0.0001 µg/m3 at the MEIR. The annual PMz.s concentration due to construction of the modified hotel 

project is below the BAAQMD threshold of 0.3 µg/m3• 
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Therefore, the modified project, including the modified hotel project, would not result in any new 

significant health impacts or substantially increase the severity of a significant impact, and no new 

mitigations measures would be required. 

U.S. 101 is within 1,000 feet of the modified hotel project site. At the closest point, U.S. 101 is within 

250 feet of the closest sensitive receptor (which is approximately 600 feet west of the modified hotel 

project site). Cumulative cancer risks, chronic Hl, and PM2.s concentration values shown in Table 9 are 

lower than BAAQMD' s cumulative thresholds; therefore, the cumulative impacts to health risks would be 

less than significant. 

Health Risks and Hazards Evaluation - Operations 

The FEIR did not analyze health risks and hazards evaluation for operation activities. Current CEQA 

Guidelines include analysis of operational health risks an9. hazards evaluation. Accordingly, the analysis 

described below includes quantitative analysis of whether operation of the modified hotel project would 

result in significant health risks at the project and cumulative levels. 

Individual projects result in emissions of toxic air contaminants primarily as a result of an increase in 

vehicle trips. The modified project would also include a backup emergency generator. The Air Qualitt; 
Technical Report provides detailed assumptions and methodologies for the operational health, risk 

assessment. As shown on Table 10 and as further discussed below, the modified project would not result 

in any new significant impacts or substantially increase the severity of a significant impact, and no new 

mitigation measures would be required. 

As shown on Table 10, the excess cancer risk due to the modified hotel project operations would be 0.78 

at the MEIR located approximately 600 feet west of Plot 2, which is below the BAAQMD threshold of 10 

per million. As a result of the modified hotel project operations, the chronic Hl would be less than 0.01 

and the acute HI would be 0.0021 at the MEIR. The chronic and acute Hl would be below the BAAQMD 

threshold of 1.0. The maximum annual PMz.s concentration as a result of modified hotel project operations 

would be 0.00004 µg/m3 at the MEIR, which is below the BAAQMD threshold of 0.3 µg/m3. 

Therefore, the modified project, including the modified hotel project, would not result in any new 

significant health impacts or substantially increase the severity of a significant impact, and no new 

mitigations measures would be required. 

U.S. Highway 101 is within 1,000 feet of the modified hotel project site. At the closest point, U.S. 101 is 

within 250 feet of the closest sensitive receptor (which is approximately 600 feet west of the modified 

hotel project site). Cumulative cancer risks, chronic HI, and PM2.s concentration values shown in Table 10 

are lower than cumulative thresholds. Therefore, cumulative impacts to health risks from operational 

emissions would be less than significant. 
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ESTIMATED MAXIMUM OPERATIONAL HEALTH RISK HAZARDS AND PM2.5 CONCENTRATIONS 

PM2.s 
Cancer Risk Chronic Hazard Acute Hazard Concentration 
per Million Index Index (Annual, µg/m3) 

Diesel Backup Generator 0.066 0.00001 N/A 0.00036 

On-Road Diesel Particulate Matter (DPM) 0.395 0.00007 NIA 0.00006 

On-Road Diesel-Generated Organic Gas Constituents 0.085 0.0002 0.0012 NIA 

On-Road Gasoline-Generated Organic Gas 0.230 0.0003 0.0009 NIA 
Constituents 

Project-Level Significance Threshold 10 1 1 0.3 

: : ' 

'· '. < : '·'· 'Project'.fotal 
. : - ,' o.oo2i~: ·, :; 0:776 " ·0:0006' : '·' ''i- 0.0004 ,: 

' ,:·,, · .. ·. ', .: '-J,,' '-j 

U.S. Highway 101 (Cumulative Project) 14.06 0.013 0.014 0.124 

Cumulative Significance Threshold 100 10 NA. 0.8 

.C:':"··~ \ '·:-. ''• ·,' 
. '.;_.,, .. , ,: 

,ctimtliati,~e1'~41: " \····,., ,:, ·:, 'b.ofr· ·'./' -.•..• o.oi6' \ > ' :-/:'.•',':"-: 
. . ~ . - ; -,-.:' ': -, -_ 14,8 ... · ·~ 

,,.,, ,, .. 0.12 '•., ': .• 

SOURCE: ESA Airports, November 2013. 

Consistency with the 2010 Clean Air Plan 

On September 15, 2010, the BAAQMD adopted the 2010 Bay Area Clean Air Plan. 28 The 2010 Clean Air Plan 

updates the Bay Area 2005 Ozone Strategi; in accordance with the requirements of the CCAA to implement 

all feasible measures to reduce ozone; provide a control strategy to reduce ozone, particulate matter, air 

toxics, and greenhouse gases in a single, integrated plan; and establish emission control measures to be 

adopted or implemented. The 2010 Clean Air Plan represents the most current applicable air quality plan for 

the SFBAAB. Consistency with this plan is the basis for determining whether the modified project, 

including the modified hotel project, would conflict with or obstruct implementation of an applicable air 

quality plan. 

Because the modified project would be consistent with the control measures listed in the 2010 Oean Air 

Plan and would not disrupt, delay, or otherwise hinder implementation of the 2010 Oean Air Plan. 

Construction related emissions would be temporary and the modified project vyould have a negligible effect 

on operational activities at the Airport. As noted above, construction and operation of the modified hotel 

project would not exceed the daily thresholds related to criteria pollutants. 

The modified project, including the modified hotel project, would not result in any new significant impacts 

or substantially increase the severity of a significant impact, and no new mitigation measures would be 

required. 

28 Bay Area Air Quality Management District. Bay Area 2010 Clean Air Plan. September 15, 2010. Available online: 
http:llwww.1i11aq111d.gov/Dhiisio11s/Plm111i11g-m1d-Research/Plans/Clean-Air-Plans.aspx. This document is available for review at the 
Planning Department, 1650 Mission Street, Suite 400, in Case File No. 86.638E. 
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The FEIR did not analyze potential impacts associated with the Master Plan projects, which is included in 

current CEQA Guidelines. Accordingly, the analysis described below includes an analysis of whether 

operation of the modified hotel project would result in significant odor impacts at the project and 

cumulative levels. 

Typical odor sources of concern include wastewater treatment plants, sanitary landfills, transfer stations, 

composting facilities, petroleum refineries, asphalt batch plants, chemical manufacturing facilities, fiberglass 

manufacturing facilities, auto body shops, rendering plants, and coffee. roasting facilities. During 

construction, diesel exhaust from construction equipment would generate some odors. However, 

construction-related odors would be temporary and would not persist upon construction completion. The 

AirTrain system is an electric system and would not generate any odorous emissions. Hotel restaurants may 

generate odors that would be occasionally detectable within the immediate vicinity of the modified hotel 

project site. However, such odors would be relatively minor, and would not be detectable at the closest 

sensitive receptors located approximately 600 feet west of the modified hotel project site on the west side of 

U.S.101. 

Therefore, the modified project, including the modified hotel project, would not result in any new 

significant odor impacts or substantially increase the severity of a significant impact, and no new 

mitigations measures would be required. The modified hotel project's contribution to cumulative impacts 

related to odors would not be cumulatively considerable. 

Greenhouse Gas Emissions 

Climate change and greenhouse gas impacts of Master Plan projects are not addressed as a separate topic in 

the FEIR. 29 Current CEQA Guidelines separate greenhouse gas emissions from the Air Quality topic. 

Therefore, the GHG analysis described herein includes a qualitative discussion of whether construction and 

operation of the modified project would result in significant GHG emissions. 

Greenhouse Gas Evaluation 

The modified hotel project would generate additional motor vehicle trips (hotel guests and employees) in 

the vicinity of S. McDonnell Road and would contribute to annual long-term increases in GHGs as a result 

of commercial operations that result in an increase in energy use, water use and wastewater treatment, and 

solid waste disposal. Operation of chillers and refrigeration equipment at the modified hotel project could 

also be a source of GHG emissions (i.e., refrigerant leakage). Construction activities associated with the 

modified hotel project would also result in temporary increases in GHG emissions. 

Consistent with the CEQA Guidelines and BAAQMD recommendations for analyzing GHG emissions, the 

significance standard applied to GHG emissions generated during construction and operational phases of 

29 Senate Bill 97 (SB 97) which required the Office of Planning and Research (OPR) to amend the state CEQA guidelines to address 
the feasible mitigation of GHG emissions or the effects of GHGs was adopted in August 2007, approximately 15 years after the 
certification of the Master Plan FEIR. 
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the modified hotel project is based on whether the project complies with a plan for the reduction of GHG 

emissions. 30 Individual project compliance with the City's Greenhouse Gas Reduction Strategy is 

demonstrated by completion of the Compliance Checklist for Greenhouse Gas Analysis. Projects that are 

consistent with San Francisco's Strategies to Address· Greenhouse Gas Emissions3l are determined to be 

consistent with San Francisco's qualified GHG reduction strategy and therefore would result in a less-than­

significant GHG impact. An assessment of the modified hotel project's compliance with San Francisco's 

Strategies to Address Greenhouse Gas Emissions was provided in the Compliance Checklist for Greenhouse Gas 

Analysis, 32 which concluded the modified hotel project would comply with the GHG reduction strategies. 

As discussed in the Compliance Checklist for Greenhouse Gas Analysis for the modified hotel project, the 

CCSF's 2008 Greenhouse Gas Reduction Ordinance (Ordinance No. 81-08) requires all City Departments to 

prepare an annual department-specific climate action plan. Through the 2011 Environmental Sustainabilihj 

Report and the 2012 SFO Climate Action Plan, the Airport Commission has vigorously supported the City's 

climate change initiatives (specifically Ordinance No. 81-08) and has established the achievement of carbon 

neutrality by 2020 as a goal for SFO. 33,34 In fiscal year 2012, SFO reduced the GHG emissions from Airport­

controlled operations by 34 percent below the 1990 emissions levels, exceeding the 2017 reduction goal of 

GHG emissions reduction of 25 percent below the 1990 emissions level by 2017. SFO's sustainability efforts 

are an integral part of its mission and its effort to improve air quality and reduce global warming. The 

modified hotel project would be required to comply with the requirements listed above, and further would 

be designed and constructed in accordance with the energy efficient measures required to achieve LEED 

Gold certification. 

Therefore, the modified project, including the modified hotel project, would not result in any new 

significant impacts or substantially increase the severity of a significant impact, and no new mitigation 

measures would be required. The contribution to cumulative impacts related to greenhouse gas emissions 

would not be cumulatively considerable. 

30 BAAQMD. California Environmental Quality Act Air Quality Guidelines, May 2012. Available online at: 
http:!!www.bnaqmd.gov!-!111edia!Files/Plm111i11g%201111d%20Resenrcl1/CEQAIBAAQMD%20CEQA'Yc,20Guidelines_Finnl_Mny%202012.n 
shx?la=cn Accessed October 18, 2013. This document is available for review at the Planning Department, 1650.Mission Street, 
Suite 400, in Case File No. 86.638E. 

31 San Francisco Planning Department. Strategies to Address Greenhouse Gas Emissions. November 2010. Available online at: 
http:!!sf111ea.~fplm111i11g.org!GHG_Reductio11_Strategy.pdf This document is available for review at the Planning Department, 1650 
Mission Street, Suite 400, in Case File No. 86.638E. 

32 San Francisco Planning Department. Compliance Checklist Greenhouse Gas Analysis and Table 2: Municipal Projects. Uris document 
is available for review at the Planning Department, 1650 Mission Street, Suite 400, in Case File No. 86.638E. 

33 San Francisco Airport Commission. 2011 Environmental Sustainability Report. 2011. Available online at: 
http:/ lflysfo .proofi c.11 et.s3 .amnzo1 iaws.comf defn u l ti down/ oad/ about/ reports/pd fl SFO _20l l_E11viro11111e11tnl_S11stai11nbili~1_Report.p~f Accessed 
October 18, 2013. This document is available for review at the Planning Department, 1650 Mission Street, Suite 400, in Case File No. 
86.638E. 

34 San Francisco Airport Commission. 2012 SFO Climate Action Plan. May 2013. Available online at: 
http:l/flysfo.proofic.net.s3.m1111za1iaws.comfdefaultfdoum/and/about!reportslpdf!SFOC/i111ateActio11Plnn2013.pdf Accessed October 18, 2013. 
This document is available for review at the Planning Department, 1650 Mission Street, Suite 400, in Case File No. 86.638E. 
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Geologic and soils impacts of the Master Plan projects are analyzed on pp. 192 to 199 and pp. 374 to 379 

of the FEIR. The FEIR determined that several impacts related to geology and soils were potentially 

significant, but would be reduced to a less than significant level with implementation of the mitigation 

measures specified in the FEIR. 

Geology 

Unlike the airfield, the western portion of the Airport and U.S. 101, including the modified hotel project 

site at Plot 2, is located within an area leveed in 1880 where the bay mud was first dried then filled 

resulting in a low to moderate rate of settlement. While some settlement of the modified hotel project and 

associated utilities could occur, the site specific soil and geotechnical investigation reports would include 

recommendations for design and construction guidelines (e.g., use of flexible utility connections), thereby 

limiting this kind of damage, as discussed on p. 375 of the FEIR. 

The potential for settlement during construction would be addressed through compliance with Section 

604.5 of the TIG35, which requires the Airport Commission to ensure that adequate support and 

protection of existing structures during excavation. As described in the FEIR, the modified hotel project 

would include a foundation with pile supports that are predrilled and cast in place to the depth of the 

bedrock. Bedrock (Cretaceous sedimentary rocks of the Franciscan Complex) occurs about 100 feet below 

ground surface at the Airport. The design would be subject to approval of the SFO BICE Section as part of 

their review for compliance with the California Building Code. 

Further, the Airport Commission would ensure implementation of the following mitigation measures 

specified in the FEIR related to geology: FEIR Mitigation Measure II.E.1.a, Incorporating Foundation and 

Geotechnical Recommendations; FEIR Mitigation Measure II.E.1.b, Earthquake Safety Inspections; and 

FEIR Mitigation Measure II.E.l.c, Emergency Response Plan. These mitigation measures require: the 

general contractor to incorporate the soil and geotechnical study recommendations into the design and 

construction of the project; periodic training concerning earthquake preparedness at all new facilities; and 

an update of the Airport's Emergency Response Plan to include new facilities. With implementation of 

these measures, the modified project, including the modified hotel project, would not result in any new 

significant impacts beyond those identified in the FEIR or substantially increase the severity of a 

significant impact, and no new mitigation measures would be required. 

Seismicity 

The modified project is not located within an Alquist-Priolo Earthquake Fault Zone or near a potential 

landslide area, and no active faults cross the site (FEIR p. 194). Expansive soils are not an issue because 

the artificial fill beneath the Plot 2 project site is not expansive and the Young Bay Mud is permanently 

35 San Francisco International Airport, Tenant Improvement Guide. April 1999. This document is available for review at the Planning 
Department, 1650 Mission Street, Suite 400, in Case File No. 86.638E. 
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saturated. There are no unique geologic .features within the modified hotel project site vicinity, and the 

site is not overlain by topsoil. 

The FEIR states on p. 194, the Airport is located within a zone of high ground failure potential identified 

by the California Division of Mines and Geology. Moreover, mapping by the U.S. Geological Survey 

indicates that the Airport is in an area of very high liquefaction potential. 36 As a result, the modified hotel 

project could be affected by strong ground shaking as a result of an earthquake on one of the regional 

faults. 

To address seismic ground shaking and ground failures, as well as the potential for the modified project 

to cause a geologic unit to become unstable, the structure would be supported on a deep pile foundation 

and built according to the more stringent seismic requirements of the current California Building Code, 

which would reduce the potential for damage in the event of one of these phenomena as discussed on p. 

377 of the FEIR. The specific seismic requirements for the modified hotel project would be determined on 

the basis of a site-specific geotechnical investigation. 

Further, the Airport Commission would implement the following mitigation measures specified in the 

FEIR (pp. 429 and 430) related to seismic design of the facility and earthquake safety: FEIR Mitigation 

Measure II.F.1.c. Incorporating Foundation and Geotechnical Recommendations; FEIR .Mitigation 

Measure II.F.1.a, Automatic Shutoff Valves; FEIR Mitigation Measure II.F.l.b, Securing Potentially 

Hazardous Objects; and FEIR Mitigation Measure II.F.1.d, Earthquake Safety Inspections. These 

mitigation measures would require: the general contractor to incorporate the soil and geotechnical study 

recommendations into the design and construction of the project; equipping new gas lines with automatic 

shut off valves to be activated in an event of a major earthquake; securing of potentially hazardous 

equipment to floors and walls of a building; tenants of new facilities to participate in periodic training for 

earthquake and seismic hazards and provide updated copies of the Airport's Emergency Response Plan 

to San Mateo County. With implementation of these measures, the modified project, including the 

modified hotel project, would not result in any- new significant impacts beyond those identified in the 

FEIR or substantially increase the severity of a significant impact, and no new mitigation measures would 

be required. 

Regarding cumulative impacts, the modified hotel project would be constructed in the same location as 

development analyzed under the FEIR. Moreover, the modified hotel project would be required to adhere 

to the current building code, which has more stringent seismic standards than that in effect at the time of 

certification of the FEIR. Therefore, the contribution of the modified project, including the modified hotel 

project, to potential cumulative impacts on geology and seismicity would not be cumulatively 

considerable. 

36 U.S. Geological Survey, Maps of Quaternary Deposits and Liquefaction Susceptibility in the San Francisco Bay Region, California. 
Liquefaction Susceptibility. Open-File Report 06-1037. 2006. Available online at: http://eartltquake.usgs.govlresearch/ 
extemallreports/05I-IQGR0151.pdf This document is available for review at the Planning Department, 1650 Mission Street, Suite 400, 
in Case File No. 86.638E. 
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Hydrology and water quality were analyzed under two environmental topics in the FEIR. Water quality 

as it relates to soil erosion and stormwater runoff is addressed under geology and seismicity (pp. 192 to 

199 and pp. 374 to 379), wastewater management, and stormwater treatment is addressed under utilities 

(FEIR pp. 232 to 236 and pp. 400 to 404). The FEIR determined that construction excavation could expose 

soil to erosion and enter storm drains and/or the Bay waters, especially where dewatering was required 

during construction. The FEIR also determined that facilities that require excavation below the water 

table require special design and construction techniques due to SF Bay mud and differential settlement 

rates of the Bay fill, as described in the FEIR. As discussed on p. 376 of the FEIR, soil would temporarily 

be exposed to erosion during construction of the Master Plan projects. FEIR Mitigation Measure I.E.1.c, 

Erosion Control (p. 429), requires the Airport Commission to "prepare and implement erosion control 

plans for any construction activities during the wet season that involve grading or other activities that 

would expose soil to erosion." 

The modified hotel project includes the disturbance of more than one acre of land, thus construction 

activities would be subject to the General Permit for Storm Water Discharges Associated with Construction 

and Land Disturbance Activities, (referred to as the Construction General Permit), including 

implementation of the SFO SWPPP required in accordance with this permit. Since certification of the FEIR, 

the Construction General Permit was revised in 2009 to include more specific requirements related to 

erosion control, and SFO has developed the TIG and 2011 SWPPP37, which address additional requirements 

for control of construction-related storm water during construction activities at SFO. Compliance with these 

requirements is enforced through Airport Commission Contract Specifications for SFO construction 

projects, which incorporate the requirements of FEIR Mitigation Measure I.E.1.c, and would be applicable to 

the modified hotel project. Therefore, the modified project, including the modified hotel project, would not 

result in any new significant stormwater effects during construction beyond those identified in the FEIR or 

substantially increase the severity of a significant impact, and no new mitigation measures would be 

required. 

As described on pp. 233-235 of the FEIR, stormwater runoff is handled at the industrial wastewater system 

at the MLTP, which is subject to the Airport's NPDES permit for the MLTP. 38 The modified hotel project 

would include excavation to a depth of approximately 15 feet below ground surface; the depth to 

groundwater could be as shallow as 5 feet below ground surface. Groundwater dewatering could be 

required to maintain a dry working area in the excavation for construction of the hotel subsurface features 

or associated utilities. The Airport's NPDES permit allows certain discharges of non-storm water such as 

groundwater pumped from construction excavations to the MLTP, provided that the discharges are 

necessary for construction, comply with the BMPs in the SFO SWPPP, and do not cause or contribute to a 

37 San Francisco International Airport, Stormwater Pollution Preuention Plan for Construction Activities, WDID # 2 417033001. August 
23, 2011. This document is relevant to SFO construction activities and is available for review at the Planning Department, 1650 
Mission Street, Suite 400, in Case File No. 86.638E. 

38 Permit Number CA0038318, RWQCB Number R2-2013-0011. 
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violation of water quality standards. At SFO, the applicable water quality standards are specified in SF Bay 

RWQCB Order No. 01-100.39 

FEIR l\1.itigation Measure I.E.1.b (p. 429), Dewatering Techniques, requires the Airport Commission to 

"temporarily retain groundwater pumped from the site in a holding tank prior to discharge to allow 

suspended particulate to settle" if groundwater dewatering is required. FEIR l\1.itigation Measure I.F.1.k 

(p. 431) requires "groundwater testing for petroleum hydrocarbons before dewatering is performed at 

any airport site. Treatment would be applied, in consultation with the RWQCB and/or wastewater 

treatment plant operators to ensure that all discharges meet applicable quality requirements." 

As noted above, the Construction General Permit was revised in 2009 to include more specific 

requirements related to non-storm water discharges. SFO has subsequently developed the TIG and 2011 

SWPPP for Construction Activities, which specifically address additional requirements related to 

discharges of groundwater during construction activities. These requirements are more comprehensive 

and considered more efficacious than the specified FEIR l\1.itigation Measures I.E.1.b and I.F.1.k, and their 

implementation would not alter the impact conclusions reached in the FEIR. Further, because compliance 

with these requirements is enforced through CCSF Contract Specifications and on-site SFO construction 

inspectors, the requirements of FEIR l\1.itigation Measures I.E.1.b and I.F.1.k would be implemented 

through compliance with the SFO SWPPP and the Construction General Permit. Therefore, discharge of 

groundwater produced during excavation dewatering at Plot 2 would not cause a violation of water 

quality standards or otherwise degrade water quality and construction of the modified hotel project 

would not result in any new significant effects during construction beyond those identified in the FEIR or 

substanti~ly increase the severity of a significant impact, and no new mitigation measures would be 

required. 

Given the Plot 2 project site is currently paved and storm water drains to the SFO water collection system, 

post-construction conditions would not contribute additional runoff that would exceed the capacity of 

existing or planned storm water drainage systems. There would be no change in the type of storm water 

flows from the site, or an alteration of drainage patterns that could result in substantial erosion, siltation, 

or flooding on- or off-site. The modified hotel project site is not in an area subject to in inundation by 

seiche, tsunami, or mudflow. In addition, the modified hotel project site is not located within a flood 

hazard zone identified on the 2008 preliminary FIRM for San Mateo County. 

Therefore, the modified project, including the modified hotel project, would not result in any new or 

substantially greater impacts to hydrology and water quality beyond tl10se identified in the FEIR. The 

modified hotel project would be constructed in the same location as development analyzed under the 

FEIR. Other Master Plan projects and cumulative projects constructed at SFO would be subject to SFO' s 

NPDES permit requirements for discharges from the wastewater treatment plant, and projects larger than 

one acre would be required to prepare a SWPPP for construction-related activities. Therefore, the 

39 General Waste Discharge Requirements for Discharge and Reuse of Extracted and Treated Groundwater Resulting from the 
Cleanup of Groundwater Polluted by Fuel Leaks and Other Related Wastes at Service Stations and Similar Sites. 
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contribution of the modified project, including the modified hotel project, to potential cumulative impacts 

on hydrology and water quality would not be cumulatively considerable. 

Hazards and Hazardous Materials 

Hazards and hazardous materials impacts of SFO' s Master Plan projects are analyzed on pp. 201 to 227 

and pp. 381 to 393 of the FEIR. The FEIR determined that several impacts related to exposure to 

hazardous materials were potentially significant, but would be reduced to a less than significant level 

with implementation of the mitigation measures specified in the MMRP for the FEIR. As discussed in the 

FEIR, pp. 390 to 392, expansion of Airport facilities would be anticipated to require the use of additional 

hazardous materials, similar to the types of materials currently in use including maintenance chemicals, 

motor vehicle fuel and aircraft fuel. The modified hotel project would be operated in in accordance with 

federal, state, and San Mateo County hazardous materials storage and handling regulations would not 

result in any new or more severe impacts than evaluated in the FEIR. 

As discussed in the FEIR, construction of airport facilities has the potential to encounter contaminated 

soil and groundwater, underground tanks and/or fuel lines during excavation and grading activities. 

Exposure to contaminated materials could cause adverse effects to construction workers, the public or the 

environment. However, since certification of the FEIR, substantial soil and groundwater cleanup at SFO · 

has occurred under various RWQCB cleanup orders. As a result, the suqsurface site conditions at the 

modified hotel project site would be no worse, and likely improved, compared to conditions reported in 

theFEIR. 

Construction of the modified hotel project would require the limited use of hazardous materials, such as 

fuels, lubricants, and solvents. Although spills and 'leaks of hazardous materials could occur during 

construction, implementation of construction BMPs required by the RWQCB through its review and 

approval of the SWPPP would reduce the potential for accidental releases and ensure quick response to 

any spills to minimize impacts to the environment. Any hazardous materials would be stored, handled, 

and used in accordance with applicable regulations. In addition, implementation of the following FEIR 

Mitigation Measures during construction of the modified hotel project would ensure that hazard impacts 

would be less than significant, consistent with the findings in the FEIR: FEIR Mitigation Measures 

I.F.1.a, Site Investigation, FEIR Mitigation Measure I.F.1.b, Remediation Activities; FEIR Mitigation· 

Measure I.F.1.c, Safety and Health Plan; FEIR Mitigation Measure I.F.1.e, Review of Reports; FEIR 

Mitigation Measure I.F.1.f, Remediation Report; FEIR Mitigation Measure I.F.1.i, Excavation; FEIR 

Mitigation Measure I.F.1.j, Procedure for Locating Underground Obstructions; and FEIR Mitigation 

Measure l.F.1.k, Groundwater Testing. These mitigation measures require: a site investigation in areas 

with known or suspected soil and/or groundwater contamination; remediation activities if the site 

investigations reveal the presence of contaminants in soil and/or groundwater; preparation of a site 

specific safety and health plan for hazardous materials and waste operations if contamination is found on 

site; submittal of all site remediation reports to the RWQCB if contamination is found on site; reduction of 

excavation in areas of suspected contamination by perforntjng a site investigation; development of 

procedures for locating underground tanks, utility lines and fuel distribution pipes; groundwater testing 
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for petroleum hydrocarbons before dewatering is performed and application of treatment as prescribed 

by the RWQCB. 

Therefore, with implementation of the mitigation measures outlined above, the modified project, 

including the modified hotel project, would not result in new significant effects beyond those identified 

in the FEIR or substantially increase the severity of a significant impact, and no new mitigation measures 

would be required. The modified hotel project would be constructed in the same location as development 

analyzed in the Master Plan FEIR. Cumulative developments larger than one acre in size would also be 

subject to RWQCB review through its review and approval of the SWPPP, and all cumulative projects 

would be subject to applicable regulations of hazardous materials. The contribution of the modified 

project, including the modified hotel project, to potential cumulative impacts related to hazards and 

hazardous materials would not be cumulatively considerable. 

Other Environmental Topics 

The FEIR determined that for the following topics, any environmental effects associated with 

implementation of the plan would be less than significant: Land Use and Plans, Population, Utilities and 

Public Services (including Recreation), and Energy and Resources (Minerals and Energy). For all of these 

topics, the modified project, including the modified hotel project, would not result in any new significant 

effects beyond those identified in the FEIR or substantially increase the severity of a significant impact, 

and no new mitigation measures would be required, as further described below. 

Land use impacts of the Master Plan were analyzed on pp. 78 to 124 and pp. 250 to 264 of the FEIR. The 

FEIR determined that the Master Plan would not alter the land use types at the Airport; rather the Master 

Plan would intensify and/or consolidate existing land uses. Plot 2 was developed with a hotel from 1958 

to 1999 and is currently occupied by an Airport employee parking lot, greenhouses, and an information 

technology data center. The Master Plan calls for commercial hotel development on the site. 

Redevelopment of the site with a hotel and AirTrain station under the modified hotel project would not 

physically divide an established community, substantially change the existing character of the project 

vicinity, or conflict with applicable land use plans or policies. Therefore, the modified project, including 

the modified hotel project, would not result in any new or substantially greater impacts to land use 

beyond those identified in the FEIR. The contribution of the modified project to potential cumulative 

impacts to land use would not be cumulatively considerable. 

Population and housing effects of the Master Plan were analyzed on pp. 228 to 231 and pp. 394 to 399 of 

the FEIR. The FEIR determined that there would be adequate housing in San Francisco and San Mateo 

counties to accommodate permanent and temporary construction employees. The modified hotel project 

would does not include a hotel at the International Terminal and includes a smaller hotel at the Plot 2 site 

than analyzed in the FEIR, reducing the number of hotel employees from 300 workers (as analyzed in the 

FEIR) to between 180 and 231 full-time workers. There would be no increase in the number of passenge'rs 

or aircraft operations at the Airport as a result of the modified hotel project. The modified hotel project 

would be developed on Airport property at a former hotel site currently used for Airport employee 

parking. Substantial population growth would not occur as a result of construction of the modified hotel 
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project because of the large existing construction labor pool present in the San Francisco Bay Area. 

Therefore, the modified project, including the modified hotel project would not result in any new or 

substantially greater impacts to population and housing beyond those identified in the FEIR. The 

contribution of the modified project to potential cumulative impacts on population and housing would 

not be cumulatively considerable. 

Utilities and Service Systems setting and impacts of the Master Plan were analyzed on pp. 232 to 236 and 

pp. 400 to 404, of the FEIR. The FEIR determined that adequate Airport infrastructure existed to 

accommodate forecast growth demand for utility demand, including water and wastewater systems 

(sanitary and industrial), and utility providers would be able to supply the forecast demand. In 2010, SFO 

consumed 459 million gallons of water (or about 1.25 mgd), which is about 43 percent less than projected 

in the FEIR.40 The San Francisco Public Utilities Commission's (SFPUC) 2010 Urban Water Management 

Plan41 considers SFO a "retail customer" and predicts water demand for the SFO service area will be met 

in the foreseeable future. The ML TP has a dry weather capacity of 3.3 mgd for the sanitary plant, and the 

industrial plant has dry weather capacity of 1.2 mgd and a wet weather capacity of 1.7 mgd. The current 

average flows for the two sub-plants are approximately 0.8 mgd and 0.65 mgd, respectively; therefore the 

MLTP has adequate capacity to serve the modified hotel project. The modified hotel project would alter 

portions of the existing on-site storm water drainage system, but would not substantially change overall 

Airport drainage patterns. The contractor would be required to comply with federal, state, and local 

requirements and guidelines to meet water quality objectives for water discharge, including the 

Construction General Permit, the RWQCB Basin Plan, and the SFO SWPPP. Also, construction debris and 

operational solid waste demand from the modified hotel project would be adequately served by the 

Altamont Landfill, and SFO would continue to comply with solid waste statutes and regulations for its 

ongoing operations. Therefore, the modified project, including the modified hotel project, would not 

result in any new or substantially greater impacts to utilities and service systems beyond those identified 

in the FEIR. The contribution to potential cumulative impacts on utilities and service systems would not 

be cumulatively considerable. 

Public Services (including Recreation) setting and impacts of the Master Plan were analyzed on pp. 237 to 

241 and pp. 405 to 406, of the FEIR. The FEIR determined that the Airport Bureaus of the San Francisco 

Fire Department (SFFD) and the San Francisco Police Department (SFPD) would need to increase staffing 

levels to maintain emergency response times due to the increases in passenger forecast and the proposed 

construction projects under the Master Plan. All new fire and police stations and staffing levels proposed 

as part of the Master Plan and evaluated in the FEIR have been completed and are currently staffed to 

40 SFEP issued a Categorical Exemption under CEQA for an independent and separate project to upgrade the existing primary and 
secondary treatment of industrial and first flush wastewater to provide more efficient and effective treatment. A new tertiary 
treatment system would also be installed to reuse wastewater for California Code of Regulations Title 22 uses at the Airport 
(e.g., landscaping, domestic flushing, mechanical cooling, etc.). San Francisco International Airport, Industrial Wastewater 
Treatment Plant Upgrade, Categorical Exemption approved by the Planning Department on March 4, 2013. This document is 
available for review at the Planning Department, 1650 Mission Street, Suite 400, in Case File No. 2013.0235E. 

41 San Francisco Public Utilities Commission, 2010 Urban Water Management Plan, June 2011. Available at: 
http://www.sfwnfer.org/Mod11/es/ShowDocum£>11t.11spx?doc11111entID~10S5 Accessed October 2013. This document is available for 
review at the Planning Department, 1650 Mission Street, Suite 400, in Case File No. 2013.0235E. 
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meet local, state, and federal guidelines with respect to required response times for emergencies. While 

the FEIR concluded that build out of the Master Plan projects would increase the need for police and fire 

services because of the forecast increase in passenger activity, SFPD and SFFD stations and staffing has 

since been increased. Further, the modified hotel project does not include a hotel at the International 

Terminal and includes a smaller hotel at the Plot 2 site than analyzed in the FEIR. Thus the increased 

demand for fire and police protection resulting from the modified hotel project would not exceed that 

anticipated in the FEIR. Regarding recreation, the modified hotel project would not include dwelling 

units or residents who would increase the use of neighborhood parks or playgrounds, the nearest of 

which is Marina Vista Park, 0.09 miles southwest of the Airport in the City of Millbrae. Therefore, the 

modified project, including the modified hotel project would not result in any new or substantially 

greater impacts to public services (including recreation) beyond those identified in the FEIR. The 

contribution to potential cumulative impacts to public services would not be cumulatively considerable. 

Mineral and Energy Resources setting and impacts of the Master Plan projects were analyzed on pp. 178 

to 182 and pp. 366 to 370 of the FEIR. Construction energy usage is discussed generally on p. 366; energy 

use from operation of buildings and facilities are analyzed on pp. 367 to 369. Energy plans, policies, and 

regulations related to the California Building Energy Efficiency standards are described on p. 181 of the 

FEIR. The FEIR determined that while demolition of outdated and inefficient buildings/facilities would 

partially offset the increase in energy use, increased electrical capacity (in the form of a new power 

substation) would be needed to accommodate the long term forecast energy use. Pacific Gas and Electric 

(PG&E) has since constructed a new substation to provide for increased capacity to transmit electricity 

from the SFPUC to the Airport. The FEIR included construction and operation of two hotel projects; 

however, the modified hotel project does not include a hotel at the International Terminal and includes a 

smaller hotel at the Plot 2 site than analyzed in the FEIR. With LEED Gold design and construction 

standards incorporated, construction and operation of the modified hotel project would not substantially 

increase resources used at the Airport or reduce the amount of fuel, water, or energy available regionally 

(see prior discussion of energy efficient green building features). Lastly, the modified hotel project would 

be developed on existing Airport property and would have no impact to state, regional, or locally 

important mineral resources that are important to the state, region, or locally. Therefore, the modified 

project, including the modified hotel project, would not result in any new or substantially greater impacts 

to mineral and energy resources beyond those identified in the FEIR. The contribution to potential 

cumulative impacts to mineral and energy resources would not be cumulatively considerable. 

CONCLUSION 

Based on the foregoing, the Department concludes that the analyses conducted and the conclusions 

reached in the FEIR certified on May 28, 1992, as previously amended through 2010, remain valid, and 

that no supplemental environmental review is required for the proposed plan modification. The modified 

project would neither cause new significant impacts not identified in the FEIR, nor result in a substantial 

increase in the severity of previously identified significant impacts, and no new mitigation measures 

would be necessary to reduce significant impacts. No changes have occurred with respect to 

circumstances . surrounding the original plan that would cause significant environmental impacts to 
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which the modified project would contribute considerably, and no new information has been put forward 

which shows that the modified project would cause significant environmental impacts. Therefore, no 

supplemental environmental review is required. 

Sarah Jones, En 'r 
for John Rahaim, Planning Director 
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ATTACHMENT A 
DESCRIPTION OF SAN FRANCISCO INTERNATIONAL AIRPORT MASTER PLAN ENVIRONMENTAL IMPACT REPORT ADDENDA 

Addendum (Case No.a) 

Plot 41 Hardstands 
(86.638E) 

New International 
Terminal (86.638E) 

McDonnell Road R3 
Widening (86.638E) 

North Field Area Air 
Freight Services 
Facilities (86.638E) 

Terminal Area Projects 
(86.683E). 

Description 

Adopted in April 1995, the East Field Maintenance Hangar development was revised to include construction of hardstands, 
foundation, and associated infrastructure. (A hardstand is a paved surface with materials designed to be more durable than city 
streets or freeways, in order to support the weight of heavy equipment such as aircraft and support vehicles.) hnplementation ofthe 
East Field Maintenance Hangar and the addition of the hardstands were eventually abandoned and remain unbuilt. 

In June 1995, an addendum to the Master Plan EIR was issued for the international terminal building and associated boarding areas 
A and G. The location and footprint of the international terminal, as proposed in 1995, was determined to be virtually identical to the 
facility analyzed in the EIR. The international terminal was described in the EIR as a seven story building with three levels of 
passenger processing, and four levels containing administration office space and a hotel. The building that was proposed in 1995 
(and ultimately constructed) was 12 feet shorter than analyzed in the EIR, with five proposed stories instead of seven; the 
administration office space was reduced to one level (about 40,000 square feet); and the hotel development was removed from the 
international terminal complex. 

In August 1995, an addendum to the Master Plan FEIR was issued for widening of North McDonnell Road from two to four lanes. 
The roadway widening was completed in anticipation of the increased volumes of vehicular traffic forecast as part of the Master Plan 
program and analyzed in the FEIR. The project widened about 1.4 miles of North McDonnell Road - from San Bruno Avenue to 
North Link Road. 

Under the Master Plan FEIR, a new L-shaped cargo facility structure with about 432,000 square feet of space was planned for 
construction at the existing Federal Express and JAL air freight buildings/facilities. The facility would have been located on North 
Access Road, immediately west of North Field Road. Under the addendum issued in March 1996, a smaller facility was proposed for 
construction at the same location as identified and analyzed in the FEIR. The revised project included an air freight building (225,000 
square feet), associated administration office (35,000 square feet), and 175 surface parking stalls. About 78,000 square feet of the 
existing cargo and tenant office facilities in the existing JAL cargo building was to be retained, for a project total of 303,000 square 
feet of cargo facilities. 

In April 1996, an addendum to the Master Plan FEIR was issued for the terminal area projects. The addendum analyzed two Master 
Plan project revisions: (1) Relocation of the proposed AirTrain Maintenance Facility from Lot D (located at the intersection of North 
McDonnell Road and West Area Drive), to an undeveloped site adjacent to the existing Airport Maintenance Building located about 
a quarter mile south of Lot Don North McDonnell Road; and (2) Construction of the international terminal north and south garages 
(now known as IT Garage A on the south and IT Garage G on the north) to be located where the rental car facility and consolidated 
ground transportation center was to be built. The proposed location of the rental car facility was moved to Lot D and was the subject 
of a separate addendum. The ground transportation center identified in the Master Plan and analyzed in the FEIR was never built. 
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Addendum (Case No.a) 

Rental Car Facility and 
Lot D Replacement 
(86.683E) 

Elevated Circulation 
Roadways Project 
(86.683E) 

Emergency Response 
Facilities #1 and #3 and 
Police Training Facility 
(86.683E) 

Plot 7 Employee 
Parking Garage 
(86.638E) 

Temporary Concrete 
Batch Plant (86.638E) 

ATTACHMENT A (CONT.) 
DESCRIPTION OF SFO MASTER PLAN ENVIRONMENTAL IMPACT REPORT ADDENDA 

Description 

In July 1996, an addendum to the Master Plan FEIR was issued for the subject project. The Rental Car (RAC) facility and Ground 
Transportation Center was originally identified for construction at the existing terminal roadways. In the addendum, the RAC was 
proposed for location at the existing long-term parking lot (called Lot D) at the intersection of N. McDonnell Road and West Area 
Drive. Construction of the RAC displaced about 3,091 existing parking spaces out of the 4,701 parking spaces at the Lot D. (The 
4701 parking spaces is a total of the 3,584 long term public stalls plus the 1,117 employee/tenant parking spaces at Lot D.) The RAC 
would be a five-story parking structure with approximately 1.5 million square feet of parking and staging for about 3,350 cars, and 
approximately 133,000 square feet of office space and customer lobby space. The fifth floor would provide direct access to the 
AirTrain system, allowing passengers to access the RAC from the terminal complex. A one-story 55,000 square-foot quick 
turnaround building consisting of a pre-fabricated canopy over a series of car wash and fueling islands would also be constructed 
adjacent to the RAC as a support facility to rental car operations. 

In September 1996, an addendum to the Master Plan FEIR was issued for an elevated roadway project, which was planned under 
the Master Plan program to support forecast increases in vehicular traffic. While the project identified in this addendum was 
virtually identical to that described and evaluated in the FEIR, the addendum was prepared to specifically evaluate the potential 
impacts of the elevated roadways and other terminal area master plan project activities, as background studies (primarily updating 
traffic analyses) did not identify environmental impacts substantially different than those analyzed in the Master Plan FEIR. 

In December 1996, an addendum to the Master Plan FEIR was issued for the subject project, which was a revision to the facility 
analyzed in the FEIR. The proposed Emergency Response Facilities (ERF) #1 would implement the Crash, Fire and Rescue (CFR) #1 
identified in the FEIR. The proposed ERF #3 would be the additional fire station, identified in the FEIR as a necessary project to 
meet the expansion demands of the Master Plan program while maintaining existing level of service. ERF #3 was proposed to be 
located in the same location as analyzed in the FEIR (generally at the intersection of S. McDonnell Road and Road R-2). The Police 
Training Facility would be a combination of the existing police training uses and the multipurpose facility analyzed in the FEIR; 
both of these facilities are generally located near the U.S. Coast Guard Station by Taxiways Charlie and Romeo. The new combined 
police training facility increased the usable square footage from 20,000 square feet to 31,000 square feet analyzed in the FEIR. 

In July 1997, an addendum to the Master Plan FEIR was issued for an airport employee parking garage on West Field Road. The 8 
Yz story garage has a footprint of about 60,800 square issued and provides for about 1,735 vehicle parking stalls. The garage was a 
relocation and expansion of a parking garage origincilly proposed at Lot CC, located immediately west of the international terminal 
complex. The West Field Road location provided closer proximity to West Field Area tenants and employees, and consolidated 
various surface lots that were located throughout the area vicinity. 

In November 1997, an addendum to the Master Plan FEIR was issued for a temporary, mobile concrete batch plant. The temporary 
batch plant would be located on a 2.5-acre site owned by the Airport, at 520 South Airport Boulevard. The mobile batch plant 
operated through 2001 for construction of the airport rail transit system, now known as" AirTrain", and was removed in 2001 after 
construction completion. 
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Addendum (Case No.a) 

West Field Air Freight 
and Administrative 
Office Construction 
(86.638E) 

Terminals 1 & 2 
(2007.1149E) 

Courtyard 2 Projects 
(2010.0624E) 

NOTE: 

ATTACHMENT A (CONT.) 
DESCRIPTION OF SFO MASTER PLAN ENVIRONMENTAL IMPACT REPORT ADDENDA 

Description 

In August 2003, an addendum to the Master Plan FEIR was issued for the subject project (West Field Projects). Under the 2003 
Addendum, a total of 472,200 square feet of air freight space and 220,000 square feet of administrative offices were proposed for 
development at the intersection of N. McDonnell Road and W. Field Road. This represented a net decrease of 13,800 square feet and 
6,100 square feet of air freight and administrative offices, respectively, when compared to the Master Plan FEIR. In April 2005, the 
proposed project was subsequently reduced in scope to a total of 308,600 square feet of air freight space and 55,539 square feet of 
administrative office space. The ERO determined that the modified project would fit within the size and scope of the 2003 

· Addendum and that no further environmental review would be required for the further-reduced facility. 

Under the Master Plan FEIR, the South Terminal (Terminal 1) and the International Terminal (now redeveloped as Terminal 2, a 
domestic terminal) were to be redeveloped for a combined new total of about 1.5 million square feet of terminal area. In October 
2007, an addendum to the Master Plan FEIR was issued for redevelopment of terminals 1 and 2. In the addendum, two design 
alternatives for redevelopment of Terminal 1 were presented - a Finger Pier alternative that would increase the 1,075,900-square 
foot terminal to 1,183,500 square feet; and the Modified Linear alternative that would decrease the terminal area to 962,000 square 
feet. While the layouts were different from the layout described in the FEIR, the ERO determined that the physical layout of the two 
alternatives did not materially affect the total building square footage or number of gates analyzed in the FEIR and that the 2007 
proposal was comparable to the layout analyzed in the FEIR. Construction of Terminal 2 was completed in 2011. Construction of 
Terminal 1 has been delayed but is anticipated to begin in the near future (within 5 years). 

Seismic evaluations conducted for the Terminal 2 complex determined that extensive structural upgrading was required and a 
major earthquake could incapacitate the existing airport traffic control tower (ATCT), which was structurally integrated into the 
Terminal 2 building. Renovation of the existing terminal and ATCT structures was determined to be financially infeasible. The 
Federal Aviation Administration conducted a siting study which identified a replacement site in the courtyard immediately 
adjacent to Terminals 1 and 2, known as Courtyard 2. The Courtyard 2 Projects identified in the July 2010 Addendum included four 
component activities: the relocation of the ATCT; demolition of ATCT, office, and mechanical space; reconstruction of the 
connecting corridor between Terminals 1 and 2; and, expansion of restroom and. concession space as a part of the Terminal 1 
redevelopment. The proposed project equated to an 8,700 square foot increase in building area. The demolished ATCT and 
Terminal 2 office space would be replaced by facilities of substantially the same size in Courtyard 2, with the exception of the 
proposed tower shaft, which was necessary because the ATCT cab would no longer be structurally integrated with Terminal 2. 
Construction of the courtyard 2 projects is ongoing. 

a San Francisco Planning Department project case numbers. 
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RESOLUTION NO. ) 5- 0 1 9 4 

APPOINTMENT OF U.S. BANK NATIONAL ASSOCIATION AS TRUSTEE FOR THE 
AIRPORT COMMISSION'S HOTEL SPECIAL FACILITY BONDS UNDER A TRUST 
AGREEMENT AND AS PROVIDER OF COMMERCIAL BANKING SERVICES FOR 
THE ON-AIRPORT HOTEL UNDER A CASH MANAGEMENT AND LOCKBOX 
AGREEMENT, EACH FOR AN INITIAL TERM OF TEN YEARS WITH AN INITIAL 
COMPENSATION AMOUNT NOT TO EXCEED $500,000; AUTHORIZATION TO 
EXECUTE DOCUMENTS; AND RELATED MATTERS 

WHEREAS, the Airport Commission (the "Commission") anticipates issuing its San Francisco 
Spt:cial Facility Revenue Bonds (San Francisco lntemational Airport Hotel) (the 
"Hotel Special Facility Bonds") under a Trust Agreement between the 
Commission and a bond trustee (the "Trust Agreement"), in accordance with 
Section 2.16 of the Commission's 1991 Master Bond Resolution No. 91-0210, as 
amended and supplemented (the "1991 Resolution"); and 

WHEREAS, the Hotel Special Facility Bonds will finance rhe construction of a Commission­
owned hotel (the "Hotel") at the San Francisco lntemativnal Airport and require 
the appointment of a bank with corporate trust powers to act as trustee under the 
Trust Agreement while the Hotel Special Facility Bonds are outstariding; and 

WHEREAS, the successful operation of the Hotel also requires a bank to provide commercial 
banking services, including collecting and safeguarding Hotel revenues in a 
lockbox account, all in accordance with a Cash Management and Lockbox 
Agreement among the Commission, the Hotel operator and the trustee bank (the 
"Lockbox Agreement"); and 

WHEREf.S. the forms ufthe Trust Agreement and the Lockbox Agreement are on file with the 
Commission Secretary; and 

WHEREAS, on October 5, 2010, !.Jy Resolution No. 10-0307, the Commission authorized the 
selection of a bond trustee bank by means of a competitive selection process, and 
Request for Proposals (RFP) No. 50006.C was issued on August 21, 2015, to 
solicit proposals from qualified firms to pro"Vide bond trustee and commercial 
banking services; and 

WHEREAS, Airport f:.taff received one proposal from U.S. Bank National Association~ which 
met the minimum qualifications; and 

WHEREAS, Airport staff has reached agreement in principal wiih U.S. Bank National 
Association, the soh.~ proposer, on the terms of the Trust Agreement and the 
Lockbox Agreement, and recommends that the Commission authorize the 
execution of such agreements with U.S. Bank National Association; and 
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CITY AND COUNTY OF SAN FRANCISCO 

RESOLUTION NO. 15-019 4 

WHEREAS, the Airport Master Plan was the subject of a Program Environmental Impact 
Report ("EIR") certified by the San Francisco Planning Commission on 
May 28, 1992 by Motion No. 13356; and 

WHEREAS, the Environmental Planning Division of the San Francisco Planning Department 
reviewed the Hotel Project and issued an addendum to the EIR ("Addendum") 
on February 5, 2014, determining that the Hotel Project is within the scope of 
the EIR and no additional environmental review is required under the California 
Environmental Quality Act (Public Resources Code Section 21000 et seq., 
"CEQA"); and 

WHEREAS, on May 19, 2014, the Commission, by Resolution No. 14-0095, adopted 
findings under the CEQA related to the Hotel Project, determined to proceed 
with the Hotel Project, and authorized the Airport Director to proceed with 
implementation of the Hotel Project; and 

WHEREAS, the project files, including the EIR, Addendum, and Commission Resolution 
No. 14-0095, have been made available for review by the Commission and the 
public, and those files are part of the record before the Commission; now, 
therefore, be it 

RESOLVED, that this Commission has reviewed and considered the information in the EIR 
and Addendum, and hereby incorporates the CEQA findings contained in 
Resolution No. 14-0095, including findings of the Statement of Overriding 
Considerations, by this reference as though fully set forth in this Resolution; 
and, be it further 

RESOLVED, that this Commission finds that since the EIR and Addendum were finalized, 
there have been no substantial project changes and no substantial changes in 
project circumstances that would require major revisions to the EIR due to the 
involvement of new significant environmental effects or an increase in the 
severity of previously identified significant impacts, and there is no new 
information of substantial importance that would change the conclusions set 
forth in the EIR and Addendum; and, be it further 

RESOLVED, that this Commission hereby approves: (a) the appointment of U.S. Bank 
National Association as trustee for the Hotel Special Facility Bonds and as 
provider of commercial banking services for the Hotel, and (b) the execution 
and delivery of the Trust Agreement and the Lockbox Agreement with U.S. 
Bank National Association in substantially the forms presented and on file with 
the Commission Secretary, with such changes thereto as the Airport Director 
may approve, upon consultation with the City Attorney, the Airport's financial 
advisors and bond counsel, such approval to be conclusively evidenced by the 
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AIRPORT COMMISSION 

CITY AND COUNTY OF SAN FRANCISCO 

RESOLUTION NO. 15-01 9'~ 

execution and delivery thereof, for an initial tenn of ten years, with three ten­
year options to extend the tenn exercisable at the discretion of the Airport 
Commission, and with an initial compensation amount for bond trustee and 
commercial banking services not to exceed $500,000; and, be it further 

RESOLVED, that the Commission Secretary, for and on behalf of and in the name of the 
Commission, is authorized and directed to seek any approvals the Airport 
Director deems necessary or desirable from the Board of Supervisors of the City 
in order to carry out the intents and purposes of this Resolution, including 
approval of the appointment of the Bank as trustee for the Hotel Special Facility 
Bonds and as provider of customary commercial banking services for the Hotel, 
and the execution and delivery of the Trust Agreement and the Lockbox 
Agreement with U.S. Bank National Association under Section 9.118 of the San 
Francisco Charter; and, be it further 

RESOLVED, that the actions of the officers, agents, and employees of the Commission taken 
prior to the adoption of this Resolution to cai:ry out the purposes and intents of 
this Resolution are ratified, approved and confirmed; and, be it further 

RESOLVED, that the Airport Director and the other officers, agents, and employees of the 
Commission are hereby authorized and directed to execute such documents, 
agreements, and certificates and to take such other actions, in consultation with 
the City Attorney, as may be necessary or desirable to accomplish the purposes 
set forth in this Resolution and the transactions contemplated hereby. 
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APPROVAL OF EIGHTEENTH SUPPLEMENTAL RESOLUTION DESIGNATING A 
PROPOSED· ON-AIRPORT HOTEL AS A "SPECIAL FACILITY" AND AUTHORIZING 
UP TO $243 MILLION PRINCIPAL AMOUNT OF AIRPORT CAPITAL PLAN BONDS 
AND $225 MILLION PRINCIPAL AMOUNT OF HOTEL SPECIAL FACILITY BONDS TO 
FINANCE OR REFINANCE THE ON-AIRPORT HOTEL; APPROVING THE FORM OF 
TRUST AGREEMENT; AND RELATED MATTERS 

WHEREAS, 

WHEREAS, 

WHEREAS, 

WHEREAS, 

WHEREAS, 

the Airport Commission (the "Commission") of the City and County of San 
Francisco (the "City"), on December 3, 1991, duly adopted its Resolution 
No. 91-0210, providing for the issuance of San Francisco International Airport 
Second Series Revenue Bonds, which Resolution, as previously supplemented and 
amended, including as amended and supplemented by Resolution No. 03-0220 
adopted on October 21, 2003 (the ''Eleventh Supplemental Resolution"), Resolution 
No. 08-0035,-adopted on February 19, 2008 (the "Thirteenth-Supplemental 
Resolution"), Resolution No. 10-0316, adopted on October 26, 2010 (the ''Fifteenth 
Supplemental Resolution,'' which amended and restated the Eleventh Supplemental 
Resolution), Resolution No. 12-0050, adopted on March 20, 2012 (the "Sixteenth 
Supplemental Resolution"), and Resolution No. 14-0024, adopted on · 
February 18, 2014 (the "Seventeenth Supplemental Resolution") is herein called the 
"1991 Resolution;" and 

the 1991 Resolution provides for the issuance by the Commission from time to time 
of revenue bonds (the "1991 Resolution Bonds"); and 

as part of implementation of the Airport Master Plan approved by the Commission in 
1992, the Commission is undertaking the development of an on-Airport hotel with 
approximately 350 rooms (the "Hotel") on a portion of Plot 2 at the former Hilton 
Hotel site, along with a new AirTrain station to connect the Hotel with the AirTrain 
system (the "AirTrain Station" and collectively with the Hotel, the "Hotel Project"); 
and 

the Commission, pursuant to the 1991 Resolution and the Thirteenth, Sixteenth and 
Seventeenth Supplemental Resolutions, has previously authorized the issuance of up 
to $4, 773, 725 ,000 aggregate principal amount of San Francisco International Airport 
Second Series Revenue Bonds for the purpose of financing and refinancing the 
construction, acquisition, equipping and development of capital projects (not 
including the Hotel Project) undertaken by the Airport which are approved by the 
Commission (the "Capit~l Plan Bonds"); and 

the Commission has determined that it is necessary and desirable and in the best 
interests of the San Francisco International Airport (the "Airport") to: (a) authorize 
the issuance of an additional not to exceed $243 million principal amount of Capital 
Plan Bonds (the "Airport Capital Plan Bonds"); (b) designate the proposed Hotel as a 



AIRPORT COMMISSION 

CITY AND COUNTY OF SAN FRANCISCO 

RESOLUTION NO. 15-·0182 

"Special Facility," as defined in the 1991 Resolution, and (c) authorize the issuance 
of special facility bonds in accordance with the tenns of the 1991 Resolution in the 
principal amount of up to $225 million (the "Hotel Special Facility Bonds") to 
finance and refinance costs associated with the Hotel to be owned by the 
Commission; and 

WHEREAS, to maintain the special facility.status of the Hotel and finance it at the lowest 
available interest rates, the Commission anticipates combining the desirable features 
of the Airport Capital Plan Bonqs (which are secured and payable from Airport net 
revenues and can therefore be sold to investors atthe lowest available interest rates) 
and the J:Iot~I Special Facility Bonds by selling the Airport Capital Plan Bonds to 
investors and purchasing the Hotel Special Facility Bonds with the proceeds of the 
Airport Capital Plan Bonds; and · 

WHEREAS, the Airport Capital Plan Bonds and the Hotel Special Facility Bonds will be issued in 
accordance with the 1991 Resolution, applicable provisions of the Charter of the 
City, ordinances and resolutions of the Board of Supervisors, and the statutes of the 
State of California, and in with respect to the Hotel Special Facility Bonds, a Trust 
Agreement in substantially the form on file with the Secretary of the Commission; 
and 

WHEREAS, the Airport Master Plan was the subject of a Program Environmental Impact Report 
(''EIR") certified by the San Francisco Planning Commission on May 28, 1992, by 
Motion No. 13356; and · 

WHEREAS, the Environmental Planning Division of the San Francisco Planning Department 
reviewed ihe Hotel Project and issued an addendum to the EIR ("Addendum,,) on 
February 5, 2014, determining that the Hotel Project is within the scope of the EIR 
and no additional environmental review is required under the California 
Environmental Quality Act (Public Resources Code Section 21000 et seq., "CEQA"); 
and 

WHEREAS, on May 19, 2014, the Commission, by Resolution No. 14-0095, adopted findings 
under CEQA related to the Hotel Project, determined to proceed with the Hotel 
Project, and authorized the Airport Director to proceed with implementation of the 
Hotel Project; and 

WHEREAS, the project files. including the BIR, Addendum and Commission Resolution 
No. 14-0095, have been made available for review by the Commission and the 
public, and those files are part of the record before the Commission; and 

WHEREAS; pursuant to Secti9n 9.Ql(t) ofthe.1991 Resolution, the Comm~~si<;m, by Supplemental 
Resolution, may make any change or addition to the 1991 Resolution to pro"vide for . 
the issuance of, and to setthe terms and conditions of, additional Series of Bonds 
under the 1991 Resolution; now, therefore, be it, 
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RESOLVED, that this Commission has reviewed and considered the information in the BIR and 
Addendum, and hereby incorporates the CEQA findings contained in Resolution 
No. 14-0095, including findings of the Statement of Overriding Considerations, by 
this reference as though fully set forth in this Resolution; and be it further 

RESOLVED, that this Commission finds that since the BIR and Addendum were finalized, there 
have been no substantial project changes and no substantial changes in project 
circumstances that would require major revisions to the EIR due to the involvement 
of new significant environmental effects or an increase in the severity of previously 
identified significant impacts, and there is no new information of substantial 
importance that would change the conclusions set forth in the EIR and Addendum; 
and be it further 

;RESOLVED, as follows: 

Section 1. Commission Findings. The Commission hereby finds and determines 
that the foregoing recitals are true and correct. 

Section 2. Defined Terms. Capitalized terms used but not otherwise defined in 
this Resolution shall have the meanings set forth in the 1991 Resolution. 

Section 3. Special Facility Designation. In accordance with Section 2.16ofthe 
1991 Resolution, the Commission hereby designates the planned Hotel as a "Special 
Facility," as defined in the 1991 Resolution. Specifically, the Hotel Special Facility 
shall include the following: Plot 2 (as reconfigured following the realignment of 
South McDonnell Road), the Hotel structure, the connector between the Hotel and the 
AirTrain station serving the Hotel, and the other improvements to Plot 2. 

The Hotel Special· Facility shall exclude the following: the Air'J,;,rain station serving 
the Hotel, and all AirTrain guiderails, support structures and facilities. 

Section 4. Designation of Special Facility Revenues. In accordance with 
Section 2.16 of the 1991 Resolution, the Commission hereby determines that 
revenues from the Hotel shall constitute "Special Facility Revenues," as defined in 
the 1991 Resolution (the "Hotel Revenues") and shall not be included as "Revenues" 
under the 1991 Resolution. Specifically, the Hotel Revenues shall include the · 
following: all revenues generated by the Hotel (including revenues from rooms, 
meeting facilities, food and beverage, retail, parking on Plot 2, and spa). 

Section 5. Airport Capital Plan Bonds. 

(a) Increased Authorization of Capital Plan Bonds. fu accordance with Section 
9.0l(f) of the 1991 Resolution, in order to authorize the issuance of an additional 
aggregate principal amount of not to exceed $243 million of Capital Plan Bonds (also 
referred to in this Resolution as the "Airport Capital Plan Bonds") for the purposes of 
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financing and refinancing the construction, acquisition, equipping and development 
of the Hotel Project, funding debt service reserves, and paying costs of issuance, in 
connection therewith,. including through the purchase of the Hotel Special Facility 
Bonds, the 1991 Resolution (as previously amended and supplemented, including by 
the Thirteenth, Sixteenth and Seventeenth Supplemental Resolutions) is hereby 
further amended and supplemented as follows: 

Each of the references in the 1991 Resolution, including the caption and whereas 
clauses and in Sections 34-82.01 and 34-83.0l(a) thereof, to "Four Billion Seven 
Hundred Seventy-Three Million Seven Hundred Twenty-Five Thousand Dollars" and 
"$4,773,725,000," of Capital Plan Bonds is hereby amended to read ''Five Billion 
Sixteen Million Seven Hundred Twenty-Five Thousand Dollars" and 
"$5,016,725,000,,, respectively. 

(b) Parameters of the Capital Plan Bonds. The Capital Plan Bonds shall be 
subject to the maximum maturity and interest rate limitations set forth in Resolution 
No. 50-11 of the Board of Supervisors. The Capital Plan Bonds shall be sold prior to 
June 30, 2020, and may be issued as Variable Rate Bonds. 

Section 6. Hotel Special Facility Bonds. 

(a) Authorization. The Commission hereby authorizes the issuance of $225 
million in aggregate principal amount of Hotel Special Facility Bonds to finance and 
refinance the Hotel Project and costs in connection therewith. The Hotel Special 
Facility Bonds shall be secured solely by, and payable solely from, the Hotel 
Revenues. 

(b) Trust Agreement. The Airport Director, for and on behalf of and in the name 
of the Commission, is authorized to execute and deliver a Trust Agreement and/or 
Supplements thereto with a bond trustee selected by the Airport Director in 
connection with the issuance of any such Hotel Special Facility Bonds in 
substantially the form presented and on file with the Secretary of the Commission, 
with such changes thereto as have been approved by the Airport Director, upon 
consultation with the Office of the City Attorney, the Airport's financial advisors and 
bond counsel, such approval to be conclusively evidenced by the execution and 
delivery thereof. 

Section 7. Delegation by Aitport Director. The Airport Director is authorized to 
delegate the authority granted to him pursuant to this Resolution in writing to a 
member ~f Airport management upon consultation with.foe Office of the City 
Attorney. 

Section 8. Approval of Board of Supervisors. The Commission Secretary, for 
and on behalf of and in the name of the Commission, is authorized and directed to 
seek any approvals the Airport Director deems necessary or desirable from the Board 
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of Supervisors of the City in order to carry out the intents arid purposes of this 
Resolution, including approval of the Airport Capital Plan Bonds, the Hotel Special 
Facility Bonds, the form of Trust Agreement approved by this Resolution, and any 
necessary appropriations. · 

Section 9. Ratification of Prior Acts. The actions of the officers, agents and 
employees of the Commission to carry out its intents and purposes taken prior to the 
adoption of this Resolution are ratified, approved and confirmed. 

Secti9n 10. General Authorization. The Airport Director and the other officers,. 
agents and employees of the Commission are authorized and directed to execute and 
deliver such documents, agreements and certificates and to take such other actions, 
upon consultation with the Office of the City Attorney, as may be· necessary or 
desirable and in the· best interests of the Airport to carry out the purposes and intents 
of this Resolution, and the other transactions contemplated hereby and thereby. 

Section 11. Effectiveness. This Resolution shall become effective on and as of 
the .date of adoption hereof. 
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ADOPTED by the Airport Commission of the City and County of San Francisco this 22nd 
day of September, 2015, by the following vote: · 

Ayes: .!( 
Noes: @ 

Absent: 0 

[SEAL]. 

Approved as to Form: 

DENNIS J. HERRERA 
City Attorney 

~k: 
~o 
Deputy City Attorney 
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Thirteenth Supplemental Resolution Providing for the Issuance of 
Not to Exceed $718,000,000 Aggregate Principal Amount of 

San Francisco International Airport 
Second Series Revenue Bonds for Capital Plan Purposes 

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

WHEREAS, the 1991 Resolution provides that the Commission may issue 
Bonds from time to time as the issuance thereof is authorized by the Commission; 
and 

WHEREAS, the Commission has determined that it is necessary and 
desirable to authorize the issuance of one or more additional Series of Bonds in an 
aggregate principal amount of not to exceed Seven Hundred Eighteen Million 
Dollars ($718,000,000) for the purpose of financing and refinancing the 
construction, acquisition, equipping and development of capital projects undertaken 
by the Airport which are approved by the Commission from time to time, thereby 
constituting part of the Airport's capital plan (collectively, the "Capital Plan 
Projects"); 

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

ARTICLE 34-LXXXII 
DEFINITIONS AND GENERAL PROVISIONS 

Section 34-82.01. Definitions. All capitalized terms in Articles 34-
LXXXII through 34-LXXXIII not otherwise defined herein shall have the meanings 
assigned to them in Article I of the 1991 Resolution or in the Sixth Supplemental 
Resolution, as amended, or the Eleventh Supplemental Resolution, as amended, to 
the extent the terms of such Supplemental Resolutions are made applicable to 
Capital Plan Bonds pursuant to Section 34-83.0l(b) hereof. 
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For the purposes of Articles 34-LXXXII through 34-LXXXIII, the following 
capitalized terms shall have the following meanings: 

"Capital Plan Bonds" means the one or more Series of San Francisco 
International Airport Second Series Revenue Bonds, in an aggregate principal 
amount not to exceed $718,000,000, that are authorized to be issued by the 
Commission from time to time pursuant to this Thirteenth Supplemental Resolution. 

"Capital Plan Projects" means capital projects undertaken by the Airport 
which are approved by the Commission from time to 'time, thereby constituting part 
of the Airport's capital plan. 

"Eleventh Supplemental Resolution" means Resolution No. 03-0220, 
adopted by the Commission on October 21, 2003, as supplemented and amended. 

"Seventh Supplemental Resolution" means.Resolution No. 98-0114, adopted 
by the Commission on May 19, 1998, as supplemented and amended. 

"Sixth Supplemental Resolution" means Resolution No. 97-0104, adopted 
by the Commission on April 15, 1997, as supplemented and amended. 

"Thirteenth Supplemental Resolution" has the meaning given in the recitals 
hereto. 

Section 34-82.02. General Authorization. The appropriate officers, 
agents and employees of the Commission are each hereby authorized and directed in 
the name and on behalf of the Commission to take all actions and to make and 
execute any and all certificates, requisitions, agreements, notices, consents, warrants 
and other documents, which they, or any of them, deem necessary or appropriate in 
order to consummate the lawful issuance, sale and delivery of one or more Series of 
Capital Plan Bonds in accordance with the provisions of the 1991 Resolution. At 
any time after the adoption of this Thirteenth Supplemental Resolution, the Airport 
Director or his designee is hereby authorized to make corrections to any Section or 
Article numbers, or any references thereto, in this Thirteenth Supplemental 
Resolution, without further act. of the Commission, and such corrected resolution 
shall be deemed to be the definitive Thirteenth Supplemental Resolution adopted 
this date. 

Section 34-82.03. Ratification of the 1991 Resolution. This Thirteenth 
Supplemental Resolution and all the terms and provisions herein contained shall 
form part of the 1991 Resolution as fully and with the same effect as if all such 
terms and provisions had been set .forth in the 1991 Resolution. The 1991 
Resolution is hereby ratified and confirmed and shall continue in full force and 
effect in accordance with the terms and provisions thereof, as amended and 
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supplemented to the date hereof, including as supplemented by this Thirteenth 
Supplemental Resolution. 

Section 34-82.04. Request for Board Approval. The Commission 
hereby authorizes and directs the Airport Director to request that the Board of 
Supervisors approve (a) the Capital Plan Bonds authorized by this resolution, and 
(b) that the maximum number of issues of Capital Plan Bonds shall be nine (9), 
provided, that for this purpose, any number of series or subseries of Capital Plan 
Bonds issued on the same Closing Date shall collectively constitute one (1) issue. 

ARTICLE 34-LXXXIII 
AUTHORIZATION AND TERMS OF BONDS 

Section 34-83.01. . Authorization and Terms of Bonds. (a) On~ or more 
Series of Bonds to be issued under the 1.991 Resolution, in the aggregate principal 
amount of not to exceed Seven Hundred Eighteen Million Dollars ($718,000,000), 
are hereby created. Each Series of said Bonds shall be known as the "San Francisco 
International Airport Second Series Revenue Bonds, Issue_" (with such alpha­
numerical Series designation as the Airport Director shall determine) (collectively, 
the "Capital Plan Bonds"). 

(b) Capital Plan Bonds shall be issued in the form and denominations, 
shall be numbered, executed, registered, transferred and authenticated, shall bear 
interest and mature, shall be subject to redemption and tender for purchase, shall be 
payable as to principal, interest, redemption price~ purchase price and premium, 
shall be subject to the provisions relating to book-entry, and shall otherwise be 
accorded the rights, shall have and be subject to the terms, conditions and 
procedures, and shall be issued and sold pursuant to, in accordance with and as 
provided by (i) for Infrastructure Bonds, the Sixth Supplemental Resolution, or (ii) 
for Variable Rate Bonds, the Eleventh Supplemental Resolution, in each case 
subject to any changes thereto as may be necessary or desirable to ensure 
consistency with the purposes and intent of this Thirteenth Supplemental 
Resolution, such changes to be set forth in a Series Sale Resolution with respect to 
one or more Series of Capital Plan Bonds. Notwithstanding the foregoing 
provisions of this paragraph, no Capital Plan Bonds shall have a final maturity after 
May 1, 2045. 

(c) Notwithstanding the immediately preceding paragraph, the aggregate 
principal amount of any Capital Phm Bonds issued pursuant to this Thirteenth 
Supplemental Indenture shall not be counted against the principal amount of 1991 
Resolution Bonds authorized to be issued under the Sixth Supplemental Resolution, 
the Seventh Supplemental Resolution, or the Eleventh Supplemental Resolution. 
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( d) Capital Plan Bonds may be issued for the purpose of finahcing and 
refinancing the construction, acquisition, equipping and development of Capital 
Plan Projects, including without limitation the refunding of outstanding commercial 
paper notes issued under the Commission's Resolutions Nos. 97-0147, 97-0148, and 
99-0299, as amended and supplemented or other outstanding Subordinate Bonds (as 
defined in the 1991 Resolution), in each case to finance or refinance such Capital 
Plan Projects. 

(e) Capital Plan Bonds may be offered for sale in accordance with an 
Official Notice of Sale in such form as the Commission or the Airport Director or 
his designee may approve with the advice of the City Attorney or, alternatively, may 
be sold pursuant to a Bond Purchase Contract in such form as the Commission or 
the Airport Director or his designee may approve with the advice of the City 
Attorney, but in any case not later than June 30, 2015. 

Section 34-83.02. Applicability of Article 30-LXVU to Capital Plan 
Bonds. The Airport Director may determine by Series Sale Resolution that the 
provisions of Article 30-LXVII shall apply to the Bond Insurer providing a Bond 
Insurance Policy with respect to any Series of Capital Plan Bonds. 
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ADOPTED by the Airport Commission of the City and County of San Francisco 
this 19th day of February, 2008, by the following vote: 

Ayes: 3 
Noes: D 

Absent: t1. 

[SEAL] 

Approved as to Form: 

DENNIS J. I:IERRERA 
City Attorney of the City and 
County of San Francisco 

~-r ---,.., \ ... - ( --~ 
ny ~ 

DePYCitiAtt011le/ 
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Resolution Authorizing the Issuance of .. 
San Francisco ~ternational Airport 

Second Series Subordinate Revenue Bonds 

WHEREAS, undei sei::tl~~ "4.115. of .the Charter .of the City and County of. San FranCisco (the 
"Charter"), the Airport Com.mission or" the City and County of San Francisco (the "Commission'') has 
charge of the construction, management, supervision, maintenance, extension, operation, use and 
control of all property, as well a8 the real, personal and :financial assets which are under the 
Commission's jurisdiction, including San Francisco International Airport and of all other airport 
properties wherever situated as it may.acquire or which may be placed under its control (the 
"Airport"); and 

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

WHEREAS, the Commission has previously authorized and issued $1,900,700,000 of its San 
Francisco International Airport Second.Series Revenue Bonds, Issue 1 through Issue 14 (the "1991 
Resolution Bonds"), pursuant to Resolution No. 91-0210 of the Commission, adopted on December 3, 
1991, as supplemented and amended (the "199.1 Resolution''); and 

WHEREAS, Section 2.13 of the 1991 Resolution provides in relevant part that nothing in the 
1991 Resolution shall prevent the Commission from issuing at any time while any of the . 
1991 Resolution Bonds are outstanding revenue bonds which are junior and subordinate to the 
payment of principal or purchase price of, interest, redemption premium and reserve fund requireme~ts 
.of the 1991 Resolutiqn Bonds; ar,t.d 

WHEREAS, the Commission deems it necessruy and desirable and in the public interest to . 
authorize the issuance of additional airport revenue bonds (the "1997 Resolution Bonds" ~r the 
"Bonds") under and in acc0rdance with Section 2.13 of the 1991 Resol:ution and pursuant to the terms 
and conditions set forth herein, which Bonds shall be junior and subordinate to the payment of 
principal or purchase price of, interest, redemption premium and reserve fund requirements on the 
1991 Resolution Bonds for so.long as the 1991 Resolution Bonds shall remain Outstanding; and 

WHEREAS, the Airline-Airport Lease and Use Agreements, dated-as of July 1, 1981, by and 
between the City, acting by and through .the Commission, and the respective airlines serving the 
Airport which are parties thereto (the "Lease and Use Agreements") provide for the issuance .of 
Airport Revenue Bonds (as defined therein) pursuant to a resolution of the CommissioD:, prescribing 
the covenants and conditions· attendant upon such issuance, and not inconsistent with the provisions of 
the Lease and Use Agreements; and 
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WHEREAS, the Commission hereby finds and detennines that (i) the 1997 Resolution Bonds 
are being authorized under and in accordance with the 1991 Resolution and Section 2.13 thereof, 
(ii) the authoriration ruid issuance of the 1997 Resolution Bonds by'the Commission·pursuant to this 
1997 Resolution is contemplated in and permitted by .the Lease aJ?.d :Use .Agreements; and (iii} the 
covenants and conditions of this Resolution are not inco!J.sistent with the provisions of. the Lease and 
Use Agreements; 

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

ARTICLE I 

DEFINITIONS AND. RULES OF CONSTRUCTION 

Section l.Oi. Definitions .. The foilowing terms, for all purposes·ofthis 1997 Resolution and 
any Supplemental Resolution, shall have the following meanings unless a different meaning ~learly 
applies from the context: · 

"Accreted Value" means, as of any date of calculation, (a) with respect to any Capital 
Appreciation Bond, the initial principal amount thereof plus the interest accumulated, compounded and · 
unpaid thereon as of the most recent compounding date, and (b) with respect to any Compound 
Interest Bond, the initial offering price thereof plus the amount of principal which has accreted 
thereon, in each case as determined in accordance with the provisions of the Supplemental Resolution 
authorizing the· issuance thereof. 

·"Act" means the Charter of the City and County of San Francisco, as supplemented aµd 
amended, all enactments of the Board adopted pursuant thereto, and all laws of the State of California 
incorporated therein by reference. · . 

"Airport'~ means the San Francisco International Airport, located in San Mateo County, State 
of California, together with all additions, betterments, extensions and improvements thereto. · Unless 
otherwise specifically provided .in any Supplemental Resolution, the tenn shall include all other 
airports, airfields, landing places and places for the take-off and landing ·of aireraft,· together with 
related facilities and prpperty, located elsewhere, which are hereafter owned, controlled or operated by 
the Commission or over w~ich the Commission has .possession, management, supervision or control. 

"Airport Consultant'' means a firm or firms of national recognition with knowledge and 
exp~rience in the field of i;idvising the management of the Airport as to the planning, development, 
. operation and management of Airport and aviatiop facilities, se~ected. and employed by the . 
Commission from time to time. 
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"Amortized_ Bonds" means the Authorized Amount of any existing or proposed Commercial 
Paper Program; · 

. "Annual Service Payments" ineans the amounts paid to .the City other than as reimbursement 
for direct seIVices provided by the City to the Airport, including but not _limited to the amounts paid 

. pursuant to that certain Settlement Agreement,· made and entered into as of July.1, -1981, by and 
among the City and certain regular ~line users of the Airport. 

"Authenticating Agent" means, with respect to any Series of Bonds, each person or entity, if 
any, designated as such by the Commission herein or in the Supplemental Resolution authorizing the 
issuance of such Bonds, and its successors and assigns and any other person or entity.which may at 
any time be substituted for it pursuant thereto. 

"Authorized Amount" means, with -respect to ~ Commercial Paper Program, the maximum 
aggregate Principal Amount of such Bonds which is then authorized by the Commission to be 
'Outstanding at 811.Y one time. 

"Authorized Commission Representative" means the Airport Director or the Deputy Airport 
Director for Business and Finance, or the respectiv:e. successqrs to the powers and duties thereof, ·or 
such other person as may be designated to act on behalf of the· Commission by written certificate 

. furnished to the Trustee containing the specimen signature of such person and· signed on behalf .of the 
Commission by the Airport Director ?r the Deputy Airport Director for Business and Finance, or their 
respective successors. 

"Authorized Newspape.r;s" means a financial newspaper or journal, printed in the English 
language and customarily published on each business day, of general circulation in the ·fmancial' 
community in San Francisco, California, and a similar ne'\\'.spaper or journal of general Circulation in 

'New York, New York. 

"Board of SupeIVisors" means the Board of Supervisors of the City aµd County of San 
Francisco, as duly ~lected, appointed and qualified from time to time in accordance with the provisions 
of the Charter. . · 

''Bond Counsel" means an attorney or finn ox: firms of attorneys of national recognition 
selected or employed by the Cominission_ with knowledge and experience in the field of municipal 
fmance. 

"Bond Depository'' means the securities depository for a Series of Bonds appointed as such 
pursuant to a Supplemental Resolution and its successors and assigns. 
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"Bond Purchase Contract" means a contract entered into by the Commission with. and for $e 
negotiated sale of a Series of Bon~s by th.e purchasers thereof, including-a contract providing for the · 

. forward p~hase of a Series of Bonds. · - · · 

"Bonds" or "1997 Resolution Bonds" means· any-evidences of indebtedlless for bo!'I'Owed 
. money issued :from time to time by th.e Commission hereby or by Supplemental· Resolution pursuant to 
Article Il hereof, including bµt not limited to bonds, notes, bond anticipation notes, commercial paper, 
lease or installment purchase agreements or certificates of participation therein and Repayment 
Obligations to th.e extent.provided in Section 2.15 hereof. · 

"Business Day" means, unless otherwise specified by Supplemental Resolution, any day of the 
week ot;her than Saturday, Sunday or a day which shall be, in the State of California, 'the State of New 
York or in the jurisdiction in which the Corporate Trust Office of the Trustee or the principal office of 
the Registrar or the Credit Provider is located, a legal holiday or a day on which banking instittitions 
are authorized or obligated by law or executive order to close. 

"Call Protection Date" means the date determined in accordance with any Supplemental 
Resolution before which Bonds of a Series are not subj~ct to optional redemption. . 

''Capital Appreciation Bonds" means Bonds the interest on.which is compounded and 
accumulated at the rate or rates and on.the date or dates set forth in the Supplemental Resolution 
authorizing the.issuance thereof and which· is payable only upon -redemption and/or on the maturity 
date thereof. 

"Charter" means the_ Charter .of the City and County of San Francisco, as supplemented and 
amended, and any new or successor Charter. · 

"City" means the City and County of San Francisco, a chartered city and county and ·municipal 
corporation duly organized and existing under and by virtue of the Constitution and laws of the State 
of California.· · 

"Closing Date" means the date upon which'a Series of Bonds is initially issued and delivered 
in exchange for the proceeds representing the purchase. price of such Series of Bonds paid by the 
original purchaser thereof. 

"Code" means the Internal Revenue Code of 1986, as amended, and the Regulations, rulings 
and procedures proposed or promulgated thereunder or under" the Internal Revenue Code of 1954, as 
amended. 

' "Commercial Paper," "Commercial Paper Notes" or "Commercial Paper Progiam" means. 
Bonds with maturities of not more than 270 days from the dates of issuance thereof which are issued 
and reissued by the Commission from time to time and are Outstanding up to an Authorized Amount. 
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"Commission" means the Airport Commission of the .City and County of San Francisco as 
duly constituted from time to time under. the Charter, and all commissions, agencies or public bodies 
which shall succeed to the powers, duties and obligations of the Commission. . 

·.·· 
"Completion Date" means the Completion Date (as defined in the related Tax Certificate) of a 

Project. · · 

"Compound Interest Bonds" means Bonds which are sold a:t an initial offering price of less 
than '95% of the principal ·amount thereof payable at maturity, and which are specifically designated as 
such in the Supplemental Resolution authorizing the issuance fuereof. 

"Constructi~n Fund" mearts the Airport Construction Fund established pursuant.to Section 4.01 
hereof. 

"Construction Period" means the period commencing on the date of original issuance of a 
· Series of Bonds and en,ding on the Completion Date for a·related Project. 

"Continuing DiSclosure Certificate" means a certificate executed· and delivered by· an 
Authorized Commission Representative with respect to .compliance with Rule 15c2•12(b)(5) of the 
Securities and Exchange Commission, as such certificate may be amended from time to time in 
accordance with its terms. 

"Controller" means the Controller of the City and County of San Francisco, or any successor 
officer to the duties of the· Controller of the City and County of San Francisco. 

"Corporate Trust Office" means the office of the '.frustee at which its principal corporate trust 
business is co~ducted, which at the date hereof is located in San Francisco, California. 

· "Costs of Issuance" means all reasonable costs incurred by the Commission in connection with 
the issuance of a Series of Bonds,· including, but not limited to: 

(a) counsel fees related to the issuance of such Series of Bonds (including bond · 
counsel, Trustee's counsel and the City Attorney); 

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

(c) rating agency fees; 

( d) the initial fees and expenses of the Trustee, the Registrar, any Issuing and 
. Paying Agent and the Authenticating Agent; 
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( e) accountant fees related to the issuance of such Series of Bpnds; 

(f) printing and publication costs; 

. (g) costs of engineering and feasibility..studies necessary t~ the issuan~ of such 
Series of Bonds, but .excluding costs of such studies related solely to compl~tion of the related 
Project and not to the financ~g; and 

(h) . any other cost incurred in conneetion with the issuance of the Bonds that 
constitutes an "issu~ce cost" withinthe meaniµg of Section 147(g) of the Code. 

"Credit Facility'' means a letter of credit, line of credit, standby purchase ,agreement, municipal 
bond insurance policy, surety bond or other fmancial instrument which obligates a third party to pay 
or provide funds for the payment of the principal or purchase price of and/or interest .on any Bonds 
and which is designated as a Credit Fac.ility in the Supplemental Resolution authorizing the issuance of 
such Bonds.· 

"Credit F3¥ility Agreement" means the written agreement between the Commission and a 
Credit Provider pursuant to which the related Credit Facility is issued .. 

. "Credit Provider" means the person or entity obligated to make a payment or payments with 
respect to any Bonds under a Credit Facility. 

"Debt Service Fund'' means the 1997 Resolution Debt Service Fund established pursuant to 
Section 5.03 hereof .. 

. "DTC" means The Depositocy Trust Company, as Bond Depositocy for one or more Series of 
Bonds, and its sl!-ccessors and assigns. 

"Event of Default" means any one or more of those events set forth in Section 7.01 hereof. 

"Financial Consultant'' means a finn or finns of financial advisor8 of national recognition with 
knowledge and experience in the field of munic~pal fmance ~elected or employed by the Commission. 

"Fiscal Year" means the one-year period beginning on July 1 of ei\CJi year and ending on 
June 30 of the succeeding year, or such other one-year period as the Commission !!hall designate as its 
Fiscal Year. 

"Fund" or "Account'' means any fund or account established pursuant to this 1997 Resolution. 

"Governmep.t Certificates" means evidences of ownership of proportionate interests in· future 
principal or interest payments of Government Obligations, in.eluding depositocy receipts thereof. 
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Investments in such proportionate interests must be limited to circumstanees wherein (i) a bank or trust 
·company acts as custodian and holds the Underlying Government Obiigations; (ii) the owner··of the 
investment is the real party in interest and has the right to proceed directly and individually against the 
obligor of the underlying Government Obligations; and (iii) the underlying Government Obligations 

. are held in a special account, segregated from the custodian's general assets, and are not available to 
satisfy any claim of the custodian, or any per8on claiming through the custodian, or any person to 
whom the custodian 'in:ay be ·obligated. 

"Government Obligations" means direct and general obligations. of, .or obligations the timely 
payment of principal of and interest on which are unconditionally guaranteed by, the Unit~d States of 

· America. · 

"Holder," "Bondholder," "Owner'' and "Bondowner" means the person or persons in whose 
name any Bond or Bonds are registered on the records maintained by the Registrar or, in the case of 
bearer obligations,. who hold any Bond or Bonds, and shall include any Credit Provider to which a 
Repayment Obligation is then owed, to the extent that such Repayment Obligation is deemed to be a 
B.ond pursuant to Section 2.1 S hereof. 

"Independent Auditor'' means a finn or firms of independent certified public accountants with 
knowledge and experience in the field of governmental accounting and auditing selected or· employed 
by the C'.ity. . 

·"Information Services" means: Financial Information, Inc. 's "Daily Called Bond Service,'' 30 
Montgomery Street, 10th floor, Jersey City, New Jersey 07302, Attention: Editor; Kenny Information 
·Servi~s' "Called Bond Service,'' "65 Broadway, 16th Floor, New York, New York 10006; Moody's 
Investors Services' "Municipal and Government," 99 Church Street, 8th Floor, New York, New York. 
10007, Attention: Municipal News Reports;. and Standard and Poor's Corporation's "'Called Bond 

"Record," 25 Broadway, 3rd Floor, New York, New York 10004; or, in accordance with any . 
then-current guidclines of the Se~urities and Exchange Commission, such other addresses and/or such 
other services, if any, providing information with respect to called bonds as the Commission may 
designate. 

"Insolvent;' shall be used to descripe the Trustee, any Paying Agent, Issuing and Paying 
Agent, Authenticating Agent, Registrar, other agent appointed under the 1997 Resolution or any Credit 
Provider, if (a) such person shall have instituted proceedings to be adjudicated a bankrupt or insolvent, 
shall have consented to the institution of bankruptcy or insolvency proceedings against it, shall have . 
filed a petition or answer or consent seeking reorganization or relief under the federal Bankruptcy 
Code or any other similar applicable federal or state law, or shall have consented to the filing of any. 
such petition or to the appointment of a receiver, liquidator, assignee, trustee or sequestrator or other 
similar official of itself or of any substantial part of its property, or .. shall fail to timely controvert an 
involuntary petition filed against it under the federal Bankruptcy Code, or shall consent to the entry of 
an order for relief under the federal Bankruptcy Code or shall make an assignment for the benefit of · 
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creditors or shall admit in writing its inability to pay its debts generally l!S they become due; or (b) a 
·decree or order by a court having jurisdiction in the premises adjudging such person as bankrupt or 
insolvent, or approving as properly filed a petition seeking reorganization,· arrangement, adjustment or 
composition of ·or ··in respect of such person under the federal Bankruptcy Code or any other similar 
·applicable federal or state law or for relief under the· federal Bankruptcy Code after an -involuntary 
petition has been filed agaixist such person,,~r appointing a receiver; liquidator, assignee, trustee or 
sequestrator or other similar official of such person or of any,.substantial part of its property,· or · 
ordering the winding up or liquidation of its affairs, shall have been entered and shall have continued 
unstayed and in effect for a period of 90 consecutive days. 

. · "Insurance Consultant" _means a firm or firms of national recognition with knowledge and 
experience in the fields of insurance and risk management selected or employed by the Commission. 

"Interest Payment Date". means, with respect to any Series of Bonds, each date specified herein 
or in the Supplemental Resolution authorizing the issuance thereof fqr the payment of interest on su~h · 
Bonds. · 

. . 
"Interest Rate Swap" means an agreement between the Commission or the Trustee and a Swap 

Counter Party related to Bonds of one or more Series whereby a variable rate cash flow (which may 
be subject to an interest rate cap) on a principal .or-notional amount is exchanged for a fixed rate of 
return on an equal principal or notional amount. If the Commission enters into more than one Interest 
Rate Swap with respect to a Series of Bonds, each In~erest Rate· Swap shall specify the same payment 
dates. 

"Issuing and Payillg Agent" means the issuing and paying agent appointed under any 
Supplemental. Resolution providing for the issuance of any Commercial Paper, and· its ·successors or 
assigns. 

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

"Net Revenues" means Revenues less. Operation and Mainten~ce Expenses. 

"1991 Bond Funds" means the 1991 Resolution Debt Service Fund and the 1991 Resolution 
Reserve Fund established pursuant to the 1_991 Resolution. 

''1991 Resolution" means Resoliltion No. 91-0210, adopted by the Commission on 
December 3, 1991, as supplemented and amended, authorizing the issuance of the 1991 Resolution 
Bonds. 
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"1991 Reso~ution Bonds'~ ineans the Commission's S~ Francisco Intemationai Airport Second 
Series Revenue Bonds; Issue 1 through Issue 14 heretofore issued and any additional series of Second 
Series Revenue Bonds hereafter issued and at any time Outstanding purSuant ~the 1991.Resolution, 
·and any refunding bonds issued under and pursuant to Section 2.12 of the 1991 Resolution: 

· "1997 Resolution" means this Resolution No. 97-~·adopted· by·the .. C~mmission on 
_____ 1997, as the same shall be amended or supplemented pursuant to the terms· hereof.·· 

"Nominee" means the nominee of the Bond Depository as determined from time to time in 
accordance with a Supplemental Resolution, for any one or more Series of Bonds. 

'.'Operation and Maintenance Account" means the account of that name in the Revenue Fund 
established pursuant to Section 5.02 of the 1991 .Resolution !lld continued hereunder. 

"Operation and Maintenance Expenses" means, for any period, all expenses of the Commission 
incurred for the operation and maintenance bf the. Airport, as determined in accordance ·with generally 

·accepted accounting principles. Operation and Maintenance Expenses shall not include: (a) the 
principal of: premium, if any, or interest on any 1991 ResolutiOn Bonds, 1997 Resolution Bonds, 
Subordinate Bonds or general obligation bonds -issued by the City for Airport purposes; (b) any 
allowance for amortization, depreciation or obsolescence of the Airport; (c) .any expense for which, or 
to the extent to which, the Commission is or will be paid or reimbursed from cir·through any source 
that is not included or includable as Revenues; (d) any extraordinary items arising· from the early 
exti'nguishment of debt; (e) Annual Service Payments; (:f) any costs, or charges made therefor, for 
capital ·additions, replacements, betterments; extensions or improvements to the Airport which, under 
generally accepted accounting principles, are properly chargeable. to the capital account or ~e reserve 
for depreciation; and (g) any losses from the sale, abandonment, reclassification, revaluation or other 
disposition of any Airport properties. Operation and Maintenance Expenses shall include the payment 
of pension charges and proportionate payments to such compensation and other insurance or outside 
reserve funds as the Commission may establish or the Board of Supervisors may require with respect 
to employees of the ~ommission. 

"Opinion of Bond Counsel" means a written opinion of Bond Counsel. 

"Opinion of Counsel" means a written opinion of all' attorney or .finn or firms of attorneys 
acceptable to the Trustee and the Commission, and who (except as othetwise expressly provided 
herein) may be either counsel for the Commission or for the Trustee. 

-"Outstanding" means when used with reference to a Series of 1997 Resolution Bonds, as of 
any date of determination, all Bonds of such Series which have been execute~ and delivered under this 
1997 Resolution except: (a) Bonds canceled by the Trustee or delivered to the Trustee for 
cancellation; (b) Bonds which are deemed paid and no longer Outstanding as provided in 
Section 10.0 I hereof or. in any Supplemental -Resolution authorizing the issuance thereof; ( c) Bonds in 
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lieu of which other Bonds have been issued pursuant to the provisions hereof or of any Supplemental 
Resolution authorizing.the issuance.thereof; and(~) for purposes of any consent or other action to be 
taken under the.19~7 Resolution by the Holders of a specified percentage of ;principal Amount of 
Bonds of a $eries· or all Series, Bonds held by or for the account of the Commission. "Outstandfug" 
when used witli reference to a Series of 1991 Resolution Bonds shall have the meaning set forth. in the 
1991 Resolution.. 

· "Participating Series" means any Series of Bonds heretofore or hereafter designated by 
Supplemental Resolution as being secured by the 1997 Reserve Account. 

"Paying Agent" means, with respect to any Series of Bonds, each person or entity, if any, 
designated as such by the Commission herein or in the Supplemental Resolution authorizing the 
issuance of such Bonds, and its successors and assigns and any other person or entity which may at 
any time be substitµted for it pursuant thereto. 

·'~Payment Date~' means, with respect to any Series of Bonds, each Interest Payment Date and 
P~ncipal Payment Date. 

"Permitted Investments" means and include any of the following,· if and to the ·extent the same 
.are at the time legal for the investment of the· Commission's money: · 

(a) Gov~mment Obligations and Government Certificates. 

(b) Obligations issued or guaranteed by any of the following: 

(i) Federal Home Loan Banlcs ~ystem; 

(ii) Export-Import Bank of the United States; 

(iii) Federal Financing Bank; · ·· 

(iv) Government National Mortgage Association; 

(v) ·Farmers Home Administration; 

(vi) Federal Home Loan Mortgage Corporation; 

(vii) Federal Hc:iusing Administration; 

(viii) Private Export Funding Corporation; 

(ix) Federal National Mortgage ·Association; 
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(x) Federal Farm Credit System; 

(xi) Re~mlution Funding Corporation; 

. (xii) Student Loan Marketing Association; and 
(xiii) any other instiumeritility or agency of the United States. 

(c) Pre-refunded municipal obligations rated in the highest rating category by_ at least two 
Rating Agencies and meeting the following conditions: 

(i) such obligations are: (A) not subject to .redemption prior to maturity or the 
trustee or escrow agent has been given irrevocable .instructi~~s concerning their calling and 
redemption, and (B) the issuer ·of such obligations has covenanted not to redeem such 
obligations other than as set forth in such instru~ions; 

(ii) such obligations are secured by Government Obligations or .Government 
Certificates that may be applied only to interest, principal and premium payments of such 
obligations; . 

(iii) the principal of and interest on such Govemm~nt Obligations or Government 
Certificates (plus any cash in the escrow fund with respect 'to such pre-refunded obligations) 
are sufficient to meet the liabilities of the obligations; 

(iv) the Government Obligations or Government Certificates serving as security for 
the obligations have been irrevocably deposited with and are held by an escrow agent or 
trustee; and 

(v) · such Government Obligations or Government Certificates are not available to 
satisfy any other claims, including those against the trustee or escrow agent. 

( d) . Direct and general long~tenn obligations of any State of the United States of America 
or the District of Columbia (a "State") to the payment of which the full faith and credit of such State 
is pledged and that are rated in either of the two highest rating categories by at least two Rating 
Agencies. 

( e) Direct· and general short-tenn obligations of any State to the payment of which the full 
faith and credit of such State is pledged and that are rated in the highest rating category by at least 
two Rating Agencies. 

(f) Interest-bearing demand or time deposits with, or interests in money market portfolios 
rated in the highest rating category· by at least two Rating Agencies issued by, state banks or trust 
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companies or national banking associations that are members of the Federal Deposit Insurance 
Corporation ("FDIC"). Such deposits or interests must either ·be: (i) con~uous]y and fully insured 
by FDIC; (ii) if they have a maturity of one year or less, with or issue4 by banks that are rated in one 
pf the two highest short tenn rating categories by at le~ two Rating Agencies; (iii) if they have a 

· .. ·maturity longer than one year, with or issued by banks that are rated in one of the two highest rating 
categories by at least two Rating Agencies; oi (iv) fully secured by Government Obligations and 
Government Certificates. Such Government Obligations and Government Certificates must have a 
market .value at all times at least equal to 'the principal amount of the deposits or· interests. The 
Government Oblig~tions and Government Certificates must be held by· a third party (who shall not be 
the provider of the collateral), or by any Federal Reserve Bank or depositary, as custodian for the 
in~titution issuing the deposits or interests. Such third party must have a perfected first lien in the 
'Government Obligations and Government Certificates serving as ~llateral, and such collateral must be 
free from all other third party liens. 

(g) Eurodollar time deposits issued by a bank with a deposit rating in· one of the two 
highest short-tenn deposit rating categories by at least two Rating Agencies. 

(h) Long-term or medium-terin corporate debt guaranteed by any corporation that is rated 
in one of the two highest rating categories by at. least two Rating Agencies. 

(i) Repurchase agreements with maturities of either (A) 30 days or less, or (B) longer 
than 30. days and not longer than one year provided that the collateral subject to such agreements are 
-marked to market daily, entered into with financial institutions such as banks or trust companies 
· organized under State or federal law, insuran.ce companies, or government bond dealers r~porting to, 
trading w~th, and recognized as a primacy dealer by, the Federal Reserve Banlc of New York·and a 
member .of the Security Investors Protection Corporation, or with a dealer or parent holding company 
that is rated investment grade ("A" or better) by at least two Rating Agencies. The r~purchase 
agreement must be in respect of Government Obligations and Government Certificates or obligations 
described in paragraph (b) of this defmition. The repurchase agreement securities and, to the extent 
necessary, Government Obligations and Government Certificates or obligations described .in 
pru:agraph (b), exclusive of accrued interest, shall.be maintained in an amount at least equal to the 
amount invested in the repurchase agreements. In addition, the provisions of the repurchase agreement 
shall meet the following additional criteria: 

(I) the third party (who shall not be the provider of the collateral)· has possessioll 
of the repurchase agreement securities and .the Government Obligations and Government 
Certificates; 

'(2) failure to maintain the requisite collateral levels will require the third party 
having possession of the securities to liquidate the securities immediately; and 
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(3) the third party having possession of the securities has a perfected, first priority 
.security interest·in the securities. · 

. {J) · Prime colilro.ercial paper of a corporation, finance con;ipany or ·banking institution rated 
:-in the ·highest short-term rating category by at least ~o Rating Agencies. 

(k) Public housing bonds issued by public agencies which are either: (i) fully guaranteed 
by the UnitedcStates of America; or (ii) temporary notes, preliminary loan notes or project notes 
secured by a requisition or payment agreement with the United States of America; 01: (iii) state or 
public agency or municipality obligations rated in the highest credit rating category by at least two 
Rating Agencies. 

(I) Shares of a diversified open-end management investment company, as defined in the 
Investment·Company Act of 1940, as amended, .or shares in a regulated investment company, as 
defined in Section 851(a) of the Code that is·a money market furid that has been rated in the-highest · 
rating category by at least two Rating Agencies.( excluding funds of·the Trustee and its affiliates). 

(m) . Money market accounts of any state or federal bank, or bank whose holding parent 
company is,. rated in the top two short-term or long-term rating.:categories·by at least two Ratmg 
Agencies. · 

(n) ·'Shares of a diversified open-end management investment company, as defined in the 
Investment Company Act of 1940, as amended, or shares in a regulated investment company, as 
defined in Section 85l(a) of the Code, that is a money market fund that has been rated in the highest 
rating ca{~gory by at least two Rating Agencies (including funds of the Trustee and its affiliates for . 
which they may receive compensation): 

( o) Investment agreements the issuer of which is rated in one of the two highest rating. 
categories by at least two Rating Agencies. . · 

(p) Share~ in a Cali.f:ornia common law trust. established pursuant to Title 1, Division 7, 
Chapter 5 of the Government Code of the State of California which invests exclusively in investments 
otherwise permitted in paragraphs (a) through (n) above. 

( q) . Any other debt or fixed income security specified by the Comm~ssion (except 
securities of the City and any agency, department, commission or instrumentality thereof other than the 
Commission) and rated in the highest category by at least two Rating Agencies. · · 

"Principal Amount" means, as of any date of calculation, (a) 'with respect to any Capital 
Appreciation Bond or Compound Interest Bond, the Accreted Value thereof, and (b) with respect to 
any other Bonds, the stated principal amount thereof. 
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"Principal Payment Date" means, with respect to any Series of Bonds, each date specified 
herein or in the Supplemental Resolution authorizing the issuance thereof for the payment of the 
principal of such Bonds either at maturity or upoh prior redemption from mandatory sinking fund 

.. payments. 

"Project" means the iriiprovem_ents, ~quipment, repairs, betterments or· other authorized 
activities of the Commission th~ acquisition, development, construction, equipping or improvement of 
which are de~ignated in accordance with a Supplemental Resolution to be financed with proceeds of 
the sale of a Series of Bonds deposited in the related account within the Construction Fund. 

"Project Costs" means the costs of :financing and· acquiring a Project and shall include the 
following: - · 

(i) payment of, or reimbursement to the Commission for, any amounts necessary to pay 
the fees of, and any other amounts due, any Credit Provider or interest on any obligations incurred 
under a Credit Facility during· the.Construction. Period; -

(ii) (a) payment of the costs incurred or to be incurred in connection with or incidental to 
the acquisition, construction, development or equipping of the Project, including .administrative, legal 
(includ.ing but not limited to .J::ees and expenses of the City Attorney), engineering, planning, design, · 
studies, insurance costs, costs of_obtaining any applicable licenses or permits and fimmcing costs, and 
(b) payment to the Commission of such amounts, if any, as shall he necessary to pay or reimburse the 

. Commission in full for all advances and payments made by the Commission relating to the Project 
prior to or after the date of issuance and delivery of ·the related Series of Bonds, jncluding 
expenditures in connection with acquisition by the Commission of appropriate title or interest in an.d to 
the Project' site (incluomg the cost of such acquisition and of any rights-of-way or easements relating . 
to or necessary or useful to. the Project or the Project site), site improvement, and all.real or personal 
property deemed necessary in connection with the Project; or any one or more of such expenditures 
(in'cluding architectural, engineering and supervisory services) with respect to any of the foregoing; 

(iii) Costs of Issuance; 

(iv) payment of, or reimbursement to· the Commission for, as such payments become due, 
the fees and expenses of the Trustee, the Registrar, the Paying Agent, any Issui~g and Paying Agent 
and any Authenticating Agent and the fees and expenses of their counsel properly incurred under the 
1997 Resolution during the. Construction Period; . 

0 

(v) payment of the premiums on all insurance.required to be taken out and maintained 
under the 1997 R:esolution during the Construction Peri~d; 
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(vi) payment of interest on the related Series of Bonds during the Constructjon Period; and 

(vii) any other costs and expenses relating to the Project aUtho~ ~der the Act. 

· "Qualified Self~Insurance'' means either (a) 'a program of self.:insurance, or. (b) insurance 
maintained with a fund, company or association in which the Commission shall have a material 
interest and of which the Commission shall have control, either singly or. with others, and in each case 
which meets the requirements of Section 6.07 hereof. 

"Rating Agency~' means, so long as it is rating a Series of Bonds, (i) Moody's, (ii) ~tandard 
& Poor's or (iii) any other nationally recognized credit rating agency specified in a Supplemental 
Resolution. So long as Standard & Poor's is rating a Series of Bonds, "Rating Agency" as used in the 
definition of "Permitted .Investments" shall include Standard & Poor' s as one of the Rating Agencies 
rating a particular ·investment. · 

"Rebate Fund" means th_~ 1997 Resolution Rebate Fund established pursuant to Section 5.11. 

"Rebate Requirement" shall have the meaning assigned thereto in the Tax Certificate. 

"Record Date" means, with respect to ·any Series· of Bonds, each date, if any, specified herein 
or in the Supplemental Resolution authorizing the issuance thereof as a Record- Date, and if not 
otherwise specified, means the fifteenth day of the calendar month before each Payment Date. 

"Redemption Price" means the Principal Amount and premium, if any, payable in accordance 
with the terms thereof of Bonds called for redemption. 

''Registrar'.' means, with respect to any Series of Bonds, each person or entity, if any, 
designated as such by the Commission herein or in the Supplemental Resolution authorizing the 
issuance of .such Bonds, and its successors and assigns and any other person or .entity which may at 
any time be substituted for it pursuant thereto. · 

"Regulations" means the income tax regulations promulgated or proposed by the Department 
of the Treasury pursuant to the Code from time to time. 

"Repayment Obligation" means an obligation under a Credit Facility Agreement to reimburse 
.the Credit Provider. for amounts paid under or pursuant to a Credit Facility for the.payment of :the 
principal or purchase price of and/or· interest on any Bonds. . . . ... . 

"Reserve Fund" means the 1997 Resolution Reserve Fund established ptirsuant to Section 5.04 
hereof. 
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"Responsible Officer'' when used with respect to the Trustee means any corporate trust officer 
. to whom such matter is refeued because of his or her knowledge of and familiarity with. the particular 

subject 

. . ~'Revenue· Bond Account" means the account of that name fa the Revenue Fund established 
. ·pursuant:to Section 5.02 of the 1991 Resolution and continued hereunder. 

''Revenue Fund" me~s the Airport Revenue Fund held by, the Treasurer, and any successor to 
such fund. 

"Revenues" means alLrevenues earned by the Commission from or with tespect to its · 
construction, possession, management, supervision, maintenance, extension, operation, ·use and control 
of the Airport, as detennined in accordance with ·generally accepted accounting principles. Revenues 
·shall not include: (a) interest income on, and any profit realized from, ·the investment of moneys in. 
(i) the Construction Food or any other construction fund funded from proceeds of 1991 Resolution 
Bonds· or any Subordinate .Bonds, or (ii) amounts in the Debt Service Fund or the 1991 Debt-Service 
Fund which constitute capitalized interest, to the extent required to be paid into the Debt Service Fund 
or th'e 1991 Debt Service Fund, or (iii)· the Reserve Fund or the 1991 Reserve Fund if and to· the 
extent there is any deficiency therein; (b) interest income-on, and any profit realized from, the · 
investment of the proceeds. of any Special Facility Bonds; (c) Special Facility Revenues and any· 
interest income or profit realized from the investment thereof, unless such receipts are designated as 
Revenues by the Commission; ( d) any passenger facility charge or similar charge levied by or on -
behalf of the Commission against passengers, unless an· or a portion thereof are designated as 
Revenues by the Commission; (e) grants-in-aid, donations and/or bequests; (f). insurance proceeds 
which are not deeme4 to be Revenues in accordance with generally accepted accounting principles;· 
'(g) the proceeds.of any condemnation award;· (h) th~ proceeds of any sale of land, buildings or · · 
equipment; and (i) any money received by or for the account of the Commission from the levy or 
collection of tax:es upon any property in the City. ' · 

"Revenues Account'' means the account of that name in the Revenue Fund heretofore 
establ~shed pursu~t to Section 5.02 of the 1991 Resolution and continued hereunde~. 

"Securities Depositories" means: The Depository Trust Conipany, 711 Stewart Avenue, 
Garden ·City, New York 11530, Fax: {516) 277~4039 or -4190; Midwest Securities Trust Company, 
Structures~Call Notification, 440 South LaSalle Street, Chicago, Illinois 66605, Fax: (312) 663-2343; 
Philadelphia Depository Trust.'Company, Reorganization Division, 1900 Market Street, Philadelphia, 
Pennsylvania 19103, Attention: Bond Department, Fax: (215) 496-5058; or, in accordance with any 
then-current guidelines of the Securities and Exchange Commission, such other addresses and/or such 
other securities depositories, if any, as the Commission may designate._ 

"Series of Bonds" or ''Bonds of a Series" or "Series" means a series of Bonds issued pursuant 
to this 1997 Resolution or the 1991 Resolution, as the case may be. 
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"Series Construction Account'' memis the Construction Account created pursuant to 
Section 4.01 for a Series· of Bonds. 

"Series Construction .Period;' nieans the period commencing on the date of original issuance of 
:a· Series of Bonds epding on the Completion Date of the Series Project. 

"Series Debt Service A~unts" m~s the Series Interest Account, the -Series Principal 
Account and the Series Redemption Account. 

. "Series Interest Account'' means the Interest Account created pursuant to Section 5.03 with 
· respect to a Series of Bonds. 

"Series Principal Account'' means the Principal Account created pursuant to Section 5.03 with 
respeet to a Series of Bonds. 

"Series Project" means the Project or Projects :financed in whole or in part by a Series of. 
Bonds. 

"Series Redemption Account'' .means the.Redemption Account created pursuant to Section 5.03 
with respect ·tO' a Series of Bonds. 

"Series Sale Resolution" means one or more resolutions of the ·commission, (i) awarding or 
. providing for the award of a Series of Bonds to the successful bidder in accordance with the tenJ,ls of 

the Official Notice of Sale or providing for· the sale of a Series of Bonds pursuant to a Bond Purchase 
Contract, and (ii) determining or providing for the determination of 'the interest rates to be borne by 
said Series of Bonds, whether. principal payments in any· given year are to be serfai maturities or 
mandatory slli.king fund payments, and the dates of any mandatory s~g fund payments, the 
purchase· price of the Series of Bonds, providing for bond insurance for any or all of the Series of 
Bonds and determining or providing for the determination of such othet matters relating to the Senes 
of Bonds as may be permitted or authoriZed to be determined by the Commission in accordance with 
the 1997 Resolution. If so ciesignated by resolut~on of the Commission, a certificate signed by the 
President and the Secretary or by the Airport Director niay be deemed to be a Series Sale Resolution. 

"Special Facility" means any existing or planned facility, structure, equipment or other 
property, real or personal, which ·is at the Airport or a part of any facility llr structure at the Airport 
and which is desi~ated as a Special Facility pursl}ant to Section 2.16 hereof. . 

"Special Facility Bonds" means any. revenue bonds, notes, bond anticipation notes, commercial 
paper or other evidences of indebtedness for borrowed money issued by the Commission to fmance a 
Special Facility, the principal o~ premium, if any, and interest on which are payable from and secured 
by the Special Facility Revenues derived from such Special Facility, and not from or by Net 
Revenues. 
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"Special Facility Revenues" means the revenues earned by the Commission from or with 
respect to a Special Facility and which are designated as such by the Commission, in~luding but not 
limited to contractual paynients to the Commission under a loan agreement, lease agreement or other 
Written. agreement with respe.ct to the Special Facility by and between the Commission and the person, 
finn, corporation or other· ·tl_ntity, either public or private, as shall operate, .occupy or otherwise· .use the 
Special Facility. 

"Standard & Poor's" means Standard & Poor's Ratings Services, a division of The McGraw~ 
Hill Companies, Inc., a corporation organized and existing under the laws of the State of New York, 
and its successors and assigns and, if such corporation shall no longer perform the functions of a 
securities rating agency, Standard & Poor's shall mean any other nationally recogniz.ed securities rating. 
agency designated by the Commission . 

. ,"Subordinate Bonds" means any evidences of indebtedness for borrowed money issued from 
time to time by the Commission pursuant to Section 2.13 hereof, inc1uaing but not limited. to bonds, 
notes, bond anticipation notes, .commercial paper, lease or installment purchase agreements or 
certificates of p~cipation therein. · 

"Supplemental Resolution" means a resolution ·supplementing or amending the provisions of 
the 1997 Resol,ution which· is adopted by the Commission pursuant to Article IX hereof. · 

"Swap Counter Party" means a member of the International Swap Dealers Association rated in 
one of the three top rating categories by at least one Rating Agency. 

''Swap Payments" means as of each payment date specified in an Interest Rate Swap and as. of 
the termination of an Interest Rate Swap prior to its scheduled ·expiration, the amount, if any, paya,ble. 
to the Swap Counter Party by the Trustee, on behalf of the CommissiOn. 

"Swap Receipts" means as of each payment date specified in an Interest Rate Swap and as of 
the termination of an Interest Rate Swap prior to its scheduled expiration, the amount, if any, payable 
to the Trustee for the account of the Commission by the Swap Counter Party. 

~'Tax Certificate" means a certificate executed and delivered by an Authorized Commission 
·Representative on the Closing Date, or. any functionally similar replacement certificate subsequently 
executed and delivered by an Authorized Commission Representative with-respect to the requirements 
of Section 148 (or any successor section) of th.e Code relating to a Series of Bonds. 

-''Treasurer" m~ans the Treasurer of the c.ity, and any successor to his or her duties hereunder. 

''Trustee" means Chase Trust Company of California, and any successor to its duties 
hereunder. 
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"Variable Rate Bonds" means any Bonds the interest rate on which is not fixed to maturity-as· 
of the date of calculation. . .. 

. Section 1.02. ·Rules of Construction .. Unless the context Clearly indicates to the· cont:razy, the 
.following rules shatl·apply to tJie ~nstruction of this 1997 Resolu~on: · 

(a) Any reference herein to ·the Commission or fili.y officer thereof shall include any 
persons or entities succeeding to their :functions, duties or responsibilities pursuant t9 or by operation 
·of law or who are lawfully perfonning their functions. 

(b) The use of the neuter, masculine or feminine gender is for convenience only and shall 
:be deemed to mean and include the neuter, masculine and feminine gender. 

(c) Wor~s importing the sin&Ular number shall include the plural number and vice versa.· 

(d)." All references herein.to .. particular articles, ·sections or other subdivisions-are references 
to articles, sections or other subdivisions of this· 1997 Resqlution. 

(e) The headings and Table of Contents herein-are solely for convenience of reference and 
shall not constitute a part of this 1997 Resolution nor shall they affect its meaning, construction or 
effect. 

(f) All tenns such as herein, hereunder and hereto shall refer to this 1997 Resolution, as ·· 
amended or supplemented. 

(g) Unless otherwise specified, all references herein to the time of day shall mean San 
Francisco, California time. 

Section 1.03. Due Authorization. This Commission has reviewed all proceedings heretofore 
taken relative to the authorization of the Bonds and has found, as a. result of such review, and does 
hereby find and determine, that the Commission has duly and regularly complied .with all applicable 
-provisions of law and is duly authoriz.ed by Jaw to issue the Bonds in the manner and upon the terms 
provided in this 1997 Resolution and ~at all acts, conditions and things required by law to exist, 
happen and be perfonned precedent to and in connection with-the issuance of the J;londs exist, have 
happened and have been· performed in regular and due time, form and manner as required by law, and. 
this Commission is now duly empowered to issue the Bonds. 
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ARTICLE II 

TERMS OF BONDS 

Section 2.01. Issuanee. Bonds may be issued in. one. or more Series under and subject.to the 
tenns of this l997 Resolution from time to time as the issuance thereof is authorized by the . . 
Commission by Supplemental Resolution for any purposes of the Commission now or hereafter . 
pennitted by law. The maximum principal amount of Bonds which may be issued hereunder is not 
limited by this 1997 Resolution. 

· Section 2.02. Tenns. 'J.'he Bonds of each Series shall be authorized by a Supplemental· 
Resolution which shall provide, among other things: (a) the authorized princjpal amount or 
Authorized Amount of such Bonds and the Series designation therefor; (b) the general purpose or 
purposes for which such Bonds are being issued, and the deposit and disbursement of the proceeds 
thereof; ( c) the dated date or dates of. and .Principal Payment Dates f~r such »onds, and the principal 
amounts maturing or subject to redemption on each Priricipal Payment Date or the means of 
determining such amounts; (d) the interest rate Of rates on such Bonds (which may be a rate of zero) 
and the Interest Payment Dates therefor, and whether such interest rate or rates shall be fixed or 
variable, or a combination thereof. and, if necessary, .. the manner of determining. such· rate or rates; 
(e) the currency or currencies in which such Bonds shall be payable;-(f) the authorized denominations 
of and manner c;>f dating and numbering such Bonds; (g) the Record· Date or Dates, if any, and the · . 
place or places of payment of the principal, redemption price, if any, purchase .price, if any, of and 
interest on suc!t Bonds; (h) the form. or forms of such Bonds and any coupons attached thereto, which 
may include but shall not be limited to registered fonn as to principal and/or interest, bearer fonn with 
or without coupons, and book-entry form, and the methods, if necessary, for the registrati~~~ transfer 

· and exchange thereof; (i) the tenns and conditions, if any, for' the optional.or mandator)r redemption of 
such Bonds prior to maturitY, including but not limited to the redemption date or· dates, the redemption 
price or prices and any mandatory sinking fund payments with respect thereto; G) the terms and 
conditions, if any, for the optional or mandatory tender of such Bonds for purchase prior to maturity, 
including but not limited to the tender date or dates and the purchase price or prices; (k) the 
authorization of and tenns and conditions with respect to any· Credit Facility for such Bonds; (1) the . 
Authenticating Agent or Agents for such Bonds, if any, and· the duties and obligations thereof; (m) the 
Paying Agent or Agents for such Bonds, if any, and the duties and obligations thereof, (n) the tender 
agent or agents for such Bonds, if any, and the duties and obligations thereof; (o) the remarketing 
agent or agents for such Bonds, if any, and the duties and obligations thereof; (p) the Registrar or 
Registrars for such Bonds and the duties and obligations thereof; (q) the manner of sale of such 
Bonds, whether public or pnvate and with or without a premium or discount, and any terms and 
conditions necessary with respect thereto; and (r) any other ·provisions which the Commission deems 
necessary 9r desirabl~ with respect to the authorization and issuance of such Bonds .. 

Section 2.03. Limited Obligation; Recitals on Bonds. (a) The Bonds. shall be special, limited 
obligations of the Commission, and shall be payable as to principal, purchase price, if any, redemption 
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premium,. if any, ·an4 interest, from the Net Revenues of the Airport, and the moneys in the Funds and 
·Accounts established under the 1997 Resolution (except the Rebate Fund), subject to the prior payment 
of principal of and interest on the· 1991 Resolution Bonds, and not 'from -any other funds or moneys ·of 
the Commission.not pledged thereto, as further provided in Section 5.01 hereof. :No Holder of the 
Bonds ~hall have the right to compel any :exercise· of the taxing i>ower of.the-City to-pay ·the prindpal 
or purchase price, if any, of or -the redemption .premium, if.any, or inter.est.on.the Bonds. 

(b) Each of the Bonds shall bear a certification., and recital that any and all acts, conditions 
and things required. to exist, to happen .and to be performed, precedent to and in the incurring of the 
indebtedness evidenced by that Bond, and 'in the issuing of said Bond, do exist, have happet;ted and 
have been performed in due time, form and manner, as required by the Constitution and statutes of the 
State of Caiifornia and the Charter of the City and County of San Francisco, and that said Bond, 
together with all other indebtedness of the Commission pertaining to the Airport, is within every debt 
and other limit prescribed by the Constitution and statutes of the State of California and said Charter. 
From and after the issliance of the Bonds of any Series- the ffudings and determinations of the 
Commission respecting.that Series shall be conclusive evidence·of the existence -0f·the facts so.found 
and determined in any action or pmceeding in any court in which the validity of such Bonds is at 
issue. 

Section 2.04. Mutilated, Destroyed, Lost and Stolen Bonds.: -If (a) any mutilated Bond is 
surrendered to the Trustee or if the Commission, the Registrar, if any,· and the -Trustee receive 
evidence to .their satisfaction of the destruction, loss or theft of any Bond, and (b) there is delivered to 
1he Trustee such security or indemnity as may be required by them to hold the Commission, the 
Registrar, if any. and the Trustee harmless, then, in the absence of notice to the Commission, the 
Registrar, if any, or the Trustee that such -Bond has been acquired by a bona :fide purchaser. and upon 
the Holder paying the reasonable expenses of the Commission, the ·Registrar, if any, and the Trustee, 
then the Commission, the RegiStrar, if any, and the Trustee shall cause to be ·executed and the 
Authenticating Agent if any, shall authenticate and deliver, in exchange for such mutilated Bond or in 
lieu of and substitutfon for such destroyed, lost or stolen Bond, a new Bond of the same Series, 
interest rate and maturity date. If any such mutilated, destroyed, lost or stolen B~nd has become or is 
about to become due and payable, then the Trustee and any Paying Agent may, in its discretion, pay 
such Bond when due instead of delivering a new Bond. Every mutilated Bond so surrendered to the 
Trustee shall be canceled by it and redelivered to, or upon the order of,· the Commission. Any Bond -
issued under the provisions of this Section in lieu of any Bond alleged to· be destroyed. lost or stolen · 
shall be equally and proportionately entitled to the benefits of this 1997 Resolut~on and any 
Supplemental Resolution authorizing the issuance thereof with all other Bonds of the same Series 
secured thereby. Neither.the Commission nor the.Trustee shall be required to treat both the original 
Bond and any substitute Bond as being -Outstanding for the purpose of determining the principal ... 
amount of Bonds which may be issued hereunder .or for the purpose of determining any percentage of 
Bonds Outstanding hereunder, but both. the original and substi~te Bond shall be tr~ted as .one and the 
same. · 
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. Section 2.05. Execution and Authentication of Bonds. All of the Bonds shall be executed in 
the nanie and on behalf of the Commission, with the signature of its President and the countersignature 
of its Secretary. All of the Bonds shall have affixed the seal of the City. Such signatures may be 
printed, lithographed, engraved or -otherwise reproduced; but at least one of such signatures shall be 
·manually affixed to the. Bonds (unless such Bonds shall_ have.·endorsed thereon a certificate of . 
authentication, as hereinafter provided) .. The seal of the- City may be impressed or reproduced by - . 
facsimile on the Bonds. · 

In case any such officer whose signatur~ appears on the Bonds shall cease to be such officer 
before the Bonds so signed shall have been authenticated or delivered, such signature shall 
nevertheless be valid and sufficient for all puqjoses the same as if he or she had remained in office 
until the delivery of the Bonds, and such Bonds shall be issued and Outstanding heretmder and shall 
be as binding upon the Commission as though the person who signed such Bonds had been such 
official on th~ date home by the Bonds and on the date of delivecy. Any Bond may be signed and 
sealed on behalf of the Commission by such person who, as of the actual date of execution of such 
Bond, shall be.its President or Secretary, .as-the case·may be, although on the date borne by such-Bond 
such person shall not have been such official. · 

The Commission may provide at any time·prior to the issuance of any Series of Bonds that 
such Bonds shall bear a certificate of authentication executed by the Authenticating Agent. In the 
event the Commission shall require the authentication of any Bond issued under this 1997 Resolution, 
then there shall be included· in the text of such Bonds a statement to the following effect: "This Bond. 
shall not" be entitled to any benefit under the 1997 Resolution, or become valid or obligatory for any 
purpose, until the certificate of authentication endorsed hereon shall have been signed J>.y the 
Authenticating Agent~ 

In the case of Bonds requiring. authentication, only such Bonds as shali bear thereon a 
certificate of authentication in the form provided, executed by the Authenticating Agent,· shall b~ or 
become valid or obligatory for any. purpose or entitled to the benefits of this '1997 Resolution. Such 
certificate of the Authenticating Agent shall be conclusive evidence that the Bonds so authenticated 
have been duly authenticated and delivered hereunder and are entitled to the benefits of this 1997 
Resolution. · 

· Section 2.06. Exchange of Bonds. Bonds may be exchanged for 3n equal aggregate principal 
-amount of Bonds of the· same Series, interest rate and maturity date in authorized denominations upon 
presentation and surrender thereof to the Trustee or. the Registrar, as the case may be, together with 
written instructions satisfactory to the Trustee or -the Registrar, and duly executed, in the case of 
registered Bonds, by the Holder or the Holder's attorney duly authorized.~ writing. 

Section 2.07. Transfer of Bonds. (a) All bearer Bonds shall be negotiable instruments 
transferable by delivery. The CQmmission, the Trustee and any Paying Agent may treat the Holder of 
any bearer Bond or any coupon as the absolute owner of such Bond or coupon for the puq>ose of 
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receiving payment thereof and for all other purposes, and the Commission, the Trustee and any Paying 
Agent shalt ·not be affected by any notice or knowledge to the contrary. 

. . 
(b) . The Commission shall appoint a Registrar or Registrars with respect to each Series of 

Bonds issued in registered .fornl''.to act-as-R~gistrar of the Bonds.- Each Registrar will keep or cause to 
be kept sufficient reeords for the registration, transfer and exchange of the Bonds of such Series, 
which shall at all times be open to inspection by the Commission; and, upon presentatio11 for such 
purpose, each Registrar shall, under such reasonable regulations as it may prescribe, register, transfer 
or exchange, 'or cause to be regiStered, transferred or exchanged, on said records, the Bonds of such 
Series as herein provided .. 

(c) Any fully registered Bond m·ay, in accordance·with its tenns, be transferred, upon the 
records required to be kept by the Registrar, ·by the person in whose nil.me it is. registered, in person or 
by the Holder's attorney duly authorized in writing, upon surrender of such fully register~ Bond for 
cancellation, accompanied.by a written instrument of transfer.. in a form approved by the Registrar, 
duly executed. Whenever any fully registered Bond or Bonds shall be surrendered for transfer. the 
Commission shall execute and the Authenticating Agent. shall authenticate and deliver in the name of 
the transferee a new fully ·registered Bond or Bonds .in authorized denominations of the same Series, 
interest rate and maturity date and for a like aggregate-principal amount ... · :· 

. (d) As to any fully registered Bond, the person in whose name such· Bond shall be 
registered shall be deemed and regarded as the absolute owner thereof for all purposes, and the 
Commission, the Trustee, any Issuing and Paying Agent and any Paying Agent shall not be affected 
by any notice or knowledge to the contrary: Payment of principal of, premium, if any, and interest on 
any registered Bond shall be made, as provided herein or in the applicable Supplemental Resolution, 
only to or upon the written order of the Holder thereof. .Such payments shall be valid and effectual_ to 

· satisfy and discharge the liability upon such: Bond to the extent of the amount so paid. 

Section 2.08. Provisions with Respect to Transfers and Exchanges. (a) All Bonds surrendered 
for exchange or transfer shall forthwith be canceled by the Registrar. 

(b) In conp.ection with any such exchange or transfer of Bonds; the Holder requesting such 
exchange or transfer shall, as a condition precedent to :the exercise of the privilege of making such 
exchange or transfer, remit to the Trustee or the Registrar, ~ the case may be, an amount sufficient to 
pay any tax or other governmental charge required to be paid with respect to such exchange or 
transfer. · · · 

(c) . The Supplemental Resolution authorizing the issuance of a Series.of Bonds may 
provide such additional provisions or limitations on the exchange or transfer of such Bonds prior to an 
Interest Payment Date, redemption date or otherwise as the Commission shall deem appropriate. 
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·Section 2.09. Conditions for Delivery ofBcinds. Whenever the Commission determines to 
issue any Series of Bonds under the tenns of this 1997 Resolution, the Commission shall adopt a 
Supplem·ental Resolution authorizing the issuance thereof · 

Before the delivery of any Series of Bonds to the purchaser or purchas~rs thereof, the 
Commission shall deliver the following to the Trustee: 

(a) Certified copies of this 1997 Resolution and the Supplemental Res~lution authorizing 
the issuance of such Series of Bonds and containing the terms and provisions thereof. 

(b) A certificate of the Airport Director or Deputy Director for Business and Finance, or 
their respective successors, to the effect.that the Commission is not then in default under the tenns and 
provisions of this 1997 Resolution or any Supplemental Resolution and no event has oecurr.ed, which 
with the giving of notice or p~sage of time or both would constitllte an Event of Default . 

(c) The amounts specified ·herein or in the Supplemental Resolution for deposit to the 
respective Funds and Accounts created hereunder or thereunder. 

( d) An Opinion of Bond Counsel. to the. effect that ·such Series :of Bonds has .been duly 
authorized in conformity with law and all prior proceedings of the Commission, and such·J;3onds · 
constitute valid and binding obligations of the Commission. . 

(e) Written instructions executed by an Authorized Commission Representative directing 
the Trustee (or any other person designated to act as Authenticating Agent) to authenticate the Bonds 
and/or to deliver the Bonds to one or ~ore designated persons. 

. . . 
(f) Such other documents as required hereby or by the Supplemental Resolution 9r as the 

Commission or the Trustee reasonably may specify.· . . · 

Section 2.10. Temporary Bonds. (a) Until definitive Bonds are·prepared, the Commission 
may execute and deliver, or, in the case of registered Bonds, upon request by the Commission, the 
Authenticating Agent shall authenticate and deliver, temporary Bonds which may be typewritten, 
printed or otherwise reproduced in lieu of definitive Bonds subject to the same provisions, limitations 
and conditions as definitive Bonds. The temporary Bonds shall be dated as provided .herein or. in the 
applicable Supplemental Resolution, shall be in such denomination or denominations and shall be 
numbered as the Commission shall deteniline, and shall be of substantially the same tenor as the 
definitive Bonds of such Series, but with such omissions, insertions and variations as the officers of 
the CommissiOn executing the same may determine. The temporary Bonds shaU only be issued in fully 
registered form, and may be issued in the form of a single Bond. 

(b) Without unreasonable delay after the issuance of any temporary Bonds, the 
Commission shall cause the definitive Bonds to be prepared, executed and delivered. Any temporary 
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Bonds issued shall be exchangeable for definitive Bonds of such Series upon surrender to the Trustee 
· or, "in the case of registered Bonds, to the Registrar of any such temporary Bond or Bonds, and, upon 

such surrender, the Commission shall execute and deliver, or, in the case of registered Bonds, upon 
request by the Commission, the Authenticating.Agent shalJ.~u~enticate ru;id deliver to the Holder of 
the temporary ·Bond or Bonds, in exchange therefor, a like principaj amount of definitive Bonds of 
such Series in authorized denominations· of the same interest rate ·and maturity date. Until so 
exchanged the temporary Bonds shall in all respects be entitled to the same benefits as definitive 
Bonds of such Series executed and delivered pursuant hereto. 

(c) . All temporary Bonds·surrendered in exchange for a defini~ve Bond or Bonds shall 
forthwith be canceled by the Trustee or the Registrar. 

. . 
Section 2.11. Additional Bonds. The Commission may issue additional Series of Bonds, from 

time to time, upon compliance with the conditions set fo~ in Section 2.09 ~f this 1997 Resolution. 

Section 2.12. Refunding Bonds. The CommissiOn may issue Bonds for the purpose of 
refunding any 1991 Resolution Bonds, 1997 Resolution Bonds or Subordinate Bonds· on o:r prior to 
maturity or thereafter. Refunding Bonds. may be issued in a principal amount sufficient to provide 
funds for the payment of the following:.. . . · 

(a) The principal of all 1991 Resolution Bonds, 1997 Resolution Bonds or Subordinate 
Bonds to be refunded by such refunding Bonds; 

(b) All fees and expenses incidental° to the calling, retiring or payment of the 1991 
Resolution Bonds, 1997 Resolution Bonds or Subordinate Bonds and the issuance of the refunding .. 
Bonds; 

(c) Any amount necessary to be made available for the payment of interest upon the 
refunding Bonds from the date of their sale to the date of maturity, payment or redemption of the 
1991 Resolution Bonds, 1997 Resolution Bonds or Subordinate Bonds to be refunded out of the 
proceeds thereof; and 

(d) The premium; if any, necessary to be paid in order to call or retire the 1991 
Resolution Bo_nds, 1997 Resolution Bonds or· Subordinate Bonds and also the amount of the interest 
accruing on the' 1991 Resolution Bonds, 1997 Resolution. Bonds or Subordinate Bonds to the date of 
the call or retirement thereof. · 

Section 2.13. Subordinate Bonds. Nothing in this 1997 Resolution shall prevent the 
Commission from issuing at any time while any of the Bonds issued hereunder are Outstanding 
Subordinate Bonds with a pledge of, lien on, and security interest in Net Revenues .which are in all 
respects junior and subordinate to those of the Bonds, whether then issued· or thereafter to be issued. 
The principal arid purchase price of and interest, redemption premium and reserve _fund requirements 
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on such Subordinate Bonds shall be payable from time to time out of Net ;Revenues only if all . 
amounts then required to have been paid or deposited Wider the ·1991 Resolution or hereunder from 
Net Revenues with respect to principal, purchase price, redemption- premium~ interest and reserve fund 
requirements on the 1991_ Bonds and on the Bonds then Outstanding or thereafter to be Outstanding 
shall have ·been paid or deposited as required by-the-1991-Resolution and· by this 1997 Resolution and 

· any Supplemental Resolution. -. . . ..... · · 

Section 2.14. Non-Presentment of Bonds. (a) .If any Bond is not presented for payment 
when the principal thereof becomes due (whether at maturity or call for redemption or otherwise), all 
liability of the. Commission to the Holder thereof for the payment of such Bond_ shall be completely 
discharged if funds sufficient t~ pay such Bond and the interest due thereon shall be held by the 
Trustee for the-benefit of such Holder, and-thereupon it shall be the.duty of the Trustee to hold such 
funds subject to subsection (b) below, without liability for interest thereon, for the benefit of such 
Holder, who shall thereafter be restricted exclusively to such funds for: any claim of whatever nature 
under this 1997 Resolution or on, or with respect to, such Bond.... . .. -.. 

• I 

(b) Notwithstanding any provisions of this 1997 Resolution to the contrary, any moneys 
deposited with the Trustee, any Issuing and Paying Agent or any Paying Agent in trust for. the 
payment of the principal of, or interest or pr.emiupI on, .any Bonds and remaining unclaimed for three 
(3) years after ~e same has become due and payable (whether at maturity or upon .call for redemption 
or otherwise), shall then be repaid tc. the Commission upon its written request, and the Holders of suc_h 
Bonds.shall thereafter be entitled to look only. to _the Commission for repayment thereof, and all 
liability of the Trustee, any Issuing and Paying Agent or any ·Paying Agent with respect to such 
moneys shall thereupon qease. Before the repayment of such moneys to the Commission, the Trustee 
or Paying Agent, as the case may be, shall (at the cost.of the Commission) first publish at least once 
in· Authorized Newspapers a notice, in such form as may be deemed appropriate by the Trustee or 
such Paying Agent, in respect of the Bonds ·so payable and not presented and in respect of the 
provisions relating to the repayment to the Commission of the moneys held for the payment thereof, or 
in the case of registered Bonds shall send a written notice to the Holders of su.ch Bonds at their l~ 
known addresses as shown on the records maintained by the Registrar.. In the event of the repayment 
of any such moneys to the Commission, the Holders of the Bonds in respect of which such moneys 
were ·deposited shall thereafter be deemed to be unsecured creditors of the Commission for amounts 
equivalent to the respective amounts deposited for the payment of such Bonds and so repaid to the 

- Commission (without interest thereon). · 

· · Section 2.15. Repayment Obligations as -Bonds. If so provided in the applicable 
Supplemental Resolution and in the writt~n agreement between the Commission and the Credit 
Prov:ider, a Repayment Opligation may be.accorded the status of a Bond solely for purposes of this 
1997 Resolution, provided, however, that the Credit Facility with respect thereto shall not constitute a 
bond for any other purpose, including without limitation for purposes of the Charter. The Credit 
Provider shall be deemed to be the Holder· of such Bond, and such Bond shall be deemed to have been 
issued as of the original date of the Bond.or Bonds for which such Credit Facility was provided. 
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Section 2.16. Special Facilities and Special Facility Bonds. The Commission from time to 
time, subject to the tenns and conditions of this Section 2.16, may (a) designate an existing or planned · · 
facility, structure,· equipment or other property, real or personal, which is at the Airport or part of any 
facility or structure at the Airport as .a '-'Special Facility," (b) provide that revenues earned by the 
Commission from or with respect to· such Special _Facility shall constitute "Special Facility Reveµues" 
and shall not be included as Revenues, and (c) issue Special Facility Bonds primarily for the purpose 
of acquiring, constructing, renovating or improving, or providing financing to a third party to acquire, 
construct., renovate or improve, such Special Facility. The Special Facility Bonds shall be payable as 

·to principal, purchase price, if any, redemption premium, if any, and interest from and secured by the 
Special Facility Revenues with respect thereto, and not from or by Net Revenues. The Commission· 
from time to time may refmance any such Special Facility Bonds with other Speeial Facility Bonds. 

ARTICLE ill 

REDEMPTION OF BONDS 
.... 

Section 3.01. Right to Redeem. Bonds of a Series may be subject to redemption prior to 
maturity at such.times, to the extent and in the manner provided herein and in any Supplemental 
Resolµtion authorizing the issuance thereof. 

Section 3.02. Sinking Fund Redemption. Bonds of a Series may be subject to mandatory 
sinking fund redemption and shall be redeem(",d at such times, to the extent and in the manner 
provided herein and in any Supplemental Resolution authorizing .the issuance thereof. 

. Section 3.03. Notice of Redemption. (a) If less than all Bonds of a Series are to be 
redeemed, and subject .to the provisions of subsection (b) hereof, the Bonds to be r~deemed shall be 
identified by reference t~ the Series designation, date of issue, serial numbers and maturity dates. 
Each notice of redemption shall specify: (i) the date· of such notice and the date fixed for redemption, 
{ii) the principal amount of Bonds or portions thereof to be redeemed, (iii)° the applicable redemption 
price, (iv) the place or places of paymen~ (v) that payment of the principal amount and premium, if 
any, shall be made upon presentation and surrender to the Trustee or Paying Agent, as applicable, of 
the Bonds to be redeemed, unless provided otherwise herein or in the applicable Supplemental · 
Resolution, (vi) ·that interest accrued to the date fixed for redemption shall be paid as specified in. such 

. notice, (vii) -that on and after said date interest on Bonds called for redemption.shall c.ease to accrue, 
(viii) the designation, including Ser,ies, and the CUSIP and serial numbers; if any, of the Bonds to pe 

. redeemed and, if less than the face. amount of any such Bond is to be redeemed, the principal amount 
. to be redeemed, and (ix) if the redemption is subject to cancellation, specifying that the redemption is 
subject to cancellation. and stating that cancellation shall not constitute an Event of Default hereunder. 
Notice of redemption of any Bonds shall be m·ailed at the times and in the manner set forth in 
subsection (b) of this. Section. 
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Neither the Commission nor the Trustee shall have any responsibility for any defect in the 
CUSIP number that appears on any Bond, check, advice of payment or redemptiqn notice, and any 
such document may contain a statement to the effect that CUSIP numbers have been assigned by an 

· independent service for convenience ~~reference and that nei~er the Commission nor the Trustee or 
any Registrar, Paying Agent, Authenticating Agent or Issuing and Paying Agent shall be liable for any 

. ·inaccuracy in such numbers. 
. ' 

(b) Except as may otherwise be provided herein or in any Supplemental Resolution 
authorizing the issuance of the Bonds to be redeemed, any not~ce of redemption. shall be sent by the 
.Trustee not less than 30 nor more than 60 days prior to the date set for. redemption by first class mail 
(i) with respect to each Bond to be redeemed which is in registered form, to the Holder of such Bond 
at his or her address as it appears on the records maintained by the Registrar, (ii) to all Securities · 
Depositories, and (iii) to at least two Information Services. In preparing such notice, the Trustee shall 
take into account, 'to the extent applicable, the prevailing municipal securities industry standards and 
any regulatory statement of any federal or state administrative body havingjurisdiction over the 
Commission or the municipal securities industry, including withmit"limitation Release No. 34-2:3856 of 
the Securities and Exchange Commission, or any subsequent amending or superseding release. Failure 
to give any notice specified in (i), or any defect therein, shall not affect the vaiidity of any 
proceedings for the redemption of any.Bonds. with respect to which no such·failure bas· occurred· and· 
failure to give any notice specified in. (ii) or (iii), · or any defect. thereill, shall not affect the va.J,idity of · · 
any proceedings for the redemption of any Bonds with· respect to which the notice specified in (i) is 
given correctly. 

(c) Notice of redemption may alSo be given by publication at the direction of the 
Commissio.n at least once prior to the redemption date in Authorized Newspapers, each' such 
publication to be not less than 30 nor mole than 60_days before each redemption date, but no failnre· 
to give any such notice or any defect therein shall affect the validity of the proceedings for redemption 
of any Bonds. 

( d) Notice of redemption shall be given by the Trustee for and on behalf of the 
Commission, at the written request of the Commission (which request shall be given to the Trustee at 
least 45 days prior to the date fJX.ed for redemption). The Commission shall deposit with, or otherwise 
make available to, the Trustee the moneys required for payment of the redemption price of all Bonds 
th~n to be called for redemption at least one Business Day before ·the date fixed for such redemption. 
Any notice of redemptiQn may be canceled and annulled if for any reasoni.Unds are not available on 
the date fixed for redemption for the payment in full of the Bonds then called for redemption, and 
such cancellation shall not constitute an Event of Default hereunder. 

Section 3 .04. Selection of Bonds to be Redeemed. Except as otherwise provided herein or in 
any Supplemental Resolution authorizing the issuance thereof: (a) if less than all Bonds of a Series 
are to. be redeemed, the maturities to be redeemed or the method of their selection shall be determined 
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by the Commission, and (b) if less thru:i all such Bonds of a single maturity are to be redeemed, such 
Bonds to be redeemed ·shall be seleqted by lot in such manner as the Trµstee, shall determine. · 

Section 3.05. Partial .Redemption of Bonds. Upon surrender of any ;Bond redeemed in part. 
only, the Commission shall execute, the Authenticating Agent shall authenticate, if applicable, and the · 
Trustee shall deliver to the Holder thereof, at the expense ·Of the Commission, a new Bond or Bonds, 
of the same Series, interest rate and maturity date, of authorized denominations in ari aggregate 
principal amount equal to the unredeemed portion of the Bond surrendered. 

Section 3.06. Effect of Redemption. Notice of redemption having been duly given and 
moneys for payment of the redemption price being held by the Trustee, the Bonds to be redeemed 
shall, on the date· designated in such notice, become due and payable at the redemption price specified 
in such notice, and from and after the date designated interest on the Bonds to be redeemed shall cease 
to accrue, and the Holders of such Bonds shall have no rights' in respect thereto, except to receive 

, payment of the redemptic.m price thereof. Upon surrender for payment. of any Bon~s to be redeemed, 
such Bonds shall be paid by -the Trustee or the Paying Agent, as the case may'be, at the appliciible 
redemption price. 

Section 3.07. Disposition of Redeemed Bonds. All Bonds redeemed pursuant to the 
provisions of this Article III shall be delivered to and canceled ·by the Trustee and· shall thereafter be 
delivered by the Trustee to, or upqn the order of, the Commission, and no Bonds shall be issued in 
place thereof. 

ARTICLEN 

CONSTRUCTION FUND 

. Section 4.01. Construction Fund and Accounts. The Airport .Construction Fund is hereby 
created as a separate fund to be maintained and accounted for by the Treasurer, and tJ1e moneys in 
said fund shall be used for the purposes for which the Bonds are. auth~rized to be .issued, including but 
not limited to the payment of principal and purchase price of and i.nterest and redemption premium on 
the Bonds and the costs of issuance and sale thereof. If so specified in a Supplemental Resolution, the · 
Treasurer shall establish one or more subaccounts within the Construction Fund~ 

ARTICLEV 

REVENUES AND FUNDS 

Section 5.01. Revenues; Pledge of Net Revenues; Trust Estate: The Bonds shall be payable 
as to principal, prirchase price,· if any, premium, if any, and interest exclusively from, and shall be 
secured by a pledge of, lien on and security interest in the Net Revenues, and amounts in the Funds 
and Accounts created pursuant to this 1997 Resolution (except the Rebate Fund), which pledge, lien 
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and security interest shall be junior and subordinate to the lien created by the 1991 Resolution to .. 
secure the 1991 Bonds. ·The Net Revenues shall constitute a·trust fund for the security and payment 
of the principal of, pmchase price, if any, premium, if any, and interest on; the Bonds. The 
Commission hereby "grants a lien on and security mterest in; assigns, transf~rs, pledges ·and ·grants and 
conveys .to the Trustee and its successors an:d assigns forever, for the benefit of the Bondholders, the 
following property: 

. . 
(a) Amounts on deposit from time to time in the Funds and Accounts created or continued· 

pursuant to this 1997 Resolution (except the Rebate Fund), including the earnings thereon, subject.to 
the provisions of this 1997 Resolution pennitting the-application thereof for ~e purposes and 9µ the 

· tenns and conditions set forth herein; provided, however, that there expressly is excluded from any 
pledge, assignment, lien or security interest created by this 1997 Resolution, Revenues appropriated, 
transferred, deposited, expended or used for (i) the payment of Operation and Maintenance Expenses; 
and (ii) any required payments into the 1991 Bond Funds; 

. . ~ 

.. (b) .Amounts constituting Net Revenues (excluding the amounts·described in (ii).in the 
preceding paragraph); and 

( c) Any and all other propertY of any kind from time to. time hereafter by del~yery or by 
writing of any kind specifically conveyed, pledg~d, assigned or transferred, as and for additional 
security hereunder for the Bonds, by-the Commission or anyone.on its behalf or with its written 
consent in favor of the Trustee, which is hereby authorized to receive any and all such property at any 
and all times and to hold and apply the sar.ue subject to the terms· hereof. 

The pledge of the Net Revenues and other moneys and property he~ein or hereunder pledged 
as additi.onal security for the Bonds shall be irrevocable until all of the Bonds have been paid and 
retired. Such pledge shall be ·valid and binding from and after the date hereof and all Net Revenues 
shall immediately be subject to the lien of such pledge ·as and when received by the Commission, 
'without any physical delivery thereof or further act, and the lien of any such pledge shatl be valid and 
binding as against all parties having claims of any kind in tort, contract or otherwise against the 
Commission. · 

All Bonds issued hereunder and at any time Outstanding shall be equally and ratably secured 
·with all "ot4er Outstanding Bonds, with the same right, lien, preference and priority with_ respect to Net 
Revenues as herein provided, without preference, priority or distinction on- account of the date or dates 
or the actual time or times of the issuance or maturity of the Bonds or otherwise. N9twithstanding the 
first sentence of th;is paragraph: (i) all Bonds of a particular Series shall in all re_spects be equally and 
ratably secured and shall have the same right, lien and preference hereunder established for the benefit 
of such Series Qf Bonds, including, without limitation, rights in any related account in the Construction 
Fund, the Debt Service Fund or the Reserve Fund; and (ii) amounts drawn under a Credit Facility with 
respect to a particular Series or particular Bonds and all other amounts held in Flln.ds or A~unts 
established with respect solely to such particular Series or Bonds pursuant to the provisions hereof and 
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of any Supplemental Resolution with respect thereto shall be applied solely to make payments on such 
Bonds. 

Section 5.02. Creation and:Continuation of Funds and Accounts. 

(a} The Revenue Fund ·has heretofore been created and shall be continued and held. by the 
Treasurer. The following accounts were. created pursuant to the 1991 Resolution ·and shall ·be 
continued within the Revenue Fund and have been and shall be held by the Treasurer: 

(i) the Revenues Account; 

(ii) the Operation and Maintenance Account; and 

(iii) the Revenue Bond Account. __ 

{\>) Ther~·is hereby created.a-1997. Resolution Debt.Service Fund and a 1997 Resolutio_n 
Reserve Fund to be held by the Trustee in trust for the benefit-of the Bondholders; provided, however, 
·that if so specified in a Supplemental Resolution, subaccounts within the 1997 Resolution Debt Service 
Fund may be held in trust for the benefit of the Bondholders of Bonds of one or more Series, by an 
Issuing and Paying Agent or a Paying Agent 

(c) The Commission may create such other Funds or Accounts·for the allocation and 
application of Rev_enues or other moneys as it shall deem necessary or desirable. 

Section 5.03. Debt Service Fund. The Commission shall establish a separate account or 
accounts in the Debt Service Fund with respect to any or all of the Bonds of one or more Series. 
Moneys in the Debt Service Fund and the accounts therein shall be held in trust and applied to pay 
principal and purchase price of and interest and redemption premium ·on such ·Bonds, in the amounts, 
at the times and in the manner set forth·hereµi and in the Supplemental Resolutions with respect 
thereto. Moneys in the accounts in the Debt Service Fund may also be applied to pay or reimburse a 
Credit Provider for Repayment Obligations to the extent provided herein or in the Supplemental 
Resolutions with respect thereto. 

If and. to the extel)t provided ,in any Supplemental Resolution authorizing the..issuance.of a 
Series of Bonds, Swap Payments may be paid directly out of, and Swap Receipts paid directly into, 
the account or accounts in the Debt Service Fund established with respect to such Series of Bonds, and 
the Commission inay offset the amount of any Swap Receipt then due the Commission from a Swap 
.counter Party against the amount of the Swap Payment due such Swap Counter Party and vice versa. 

. Section 5.04. Reserve Fund. The Commission may establish a separate account or accounts 
in the Reserve Fund with respect to any or all of the Bonds of one or more Series. Moneys in the 
Reserve Fund and the accounts therein shall be held in trust for the benefit and security of the Holders 
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of the Bonds to which such accounts afe pledged, and shall not be available to pay or secure the 
payment of any other Bonds. Each account in ~e Reserve F~d shall be·funded and replenished in 
the amounts, at the "times arid in the manner provided herein or in the Supplemental Resolutions witli 
respect thereto, inCluding without limitation through the use of: a Credit Facility. Moneys in the 
respe6tive accounts in the Reser\l'e Fund shall b~ applied "to pay and __ secure the payment of such Bonds 
·as provided herein or in the Supplemental_ Resolution with respeet thereto.· Moneys in .an account in 
the Reserve Fund may also be applied to pay or reimburse a Credit Provider for Repayment . 
Obligations to the extent provided herein or iJi the Supplemental Resolution with respect thereto. 

Section 5.05. Revenue Fund. 
. . 

(a) Revenues Account. All Revenues shall be set aside and deposited by the Treasurer in 
the Revenues Account in the Revenue Fund as received. 

(b) Operation and Maintenance Account. Moneys in the Operation and Maintenance 
Account shall be ·applied to pay <;>peration .and Maintenance· Expenses as the same bec~me due, and 
shall not be pledged or applied to pay or secure the payment of the· Bonds. 

( c) Revenue Bond Account. Moneys in the Revenue Bond Account shall be applied by 
the Treasurer first, to make the required payments and deposits into the 1991 Bond Funds in the 
amounts, at the times and in the manner required by the 1991 Resolution; second, to make the 
requ4'ed payments and-deposits in the Debt Service Fund and Reserve Fund and the accounts therein 
in the amounts, at the.times and in the manner required hereby·and by the Supplemental Resolutions 
with respect thereto; and tb.~d, to make the required payments and deposits in any funds and accounts 

· h~reafter created to pay or secure the payment of the principal or _purchase price of or interest or 
redemption premium on any Subordinate Bonds in the amounts; at the times and in the manner 
required by the resolutions or other agreements authorizing the issuance and providing the te.mis and 
conditions thereof. · 

. Section' 5.06. Application of Revenues; On the first Business Day of each month, moneys in 
the Revenues Account shall be set aside and applied by the Treasurer for the following purposes in the 
following amounts and or4er of priority, each priority to be fully satisfied before the next priority in 
order: · 

(a) Operation and Maintenance Account. In the Operation and Maintenance Account an 
amount equal to one-twelfth (I/12th) of the estimated Operation and Maintenance Expenses for the 
then current Fiscal Year as set forth in the budget of the Airport for such. Fiscal Year as finally 
approved by the Commission.· In the event that. the balance in the Operation and Maintenance 
Account at any time· is insufficient to make any required payments therefrom, additional amounts at 
least sufficient to make such payments shall immediately b~ deposited in the Operation and . 
Maintenance Account from the Revenues Account; and may be credited against the next succeeding 
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monthly deposit upqn the written direction to the Treasurer of an Authorized Commission 
R~presentative. ' 

(b). Revenue,Bond Account In the Revenue Bond Account such amount as shall.be· 
necessary: 

(i) to make all payments and deposits required to be made during such month into 
the 1991 Bond Funds in the amounts and.at the times required by the 1991 Resolution; 

(ii) .to· make all payments and deposits required to be made during such month ii:ito 
the Debt Service Fund and the Reserve Fund and the accounts therein in the amounts and at 
the times required hereby and by the Supplemental ·Resolutions with respect to the Bonds; and 

(iii) to inake all payments and deposits required to be made during such month into 
any· funds and accounts created to pay or secure the payment of the principal or purchase price 
of or interest or redemption premium on any Subordinate -Bonds in the ·amounts and at the 
times required by the· resolutions or other agreements authorizing the issuance and providing 
the terms and conditions thereof. 

( c) The amounts thereafter remaining in the Revenues Account may thereafter be used for 
any other lawful purpose of the Commission._ 

.Section 5.07. Deficiencies in Funds and Accounts. In the event that Revenues in the 
Re~enues Account together with other available moneys are 'insufficient as of the first Business Day of 
any month to make the required payments and deposits pursuant to paragraph (bXii} of Section 5.06; 
after having made the payments and deposits required pursuant to paragraphs (a) and (b Xi) of that 
Section, the Treasurer shall allocate available Net Revenues to make all payments or deposits then 
required, first, with respect to interest on Bonds; second,-with respect to principal,. redemption price or 
purchase price of Bonds; and third, ·with respect to any reserve requirements for Bonds. Available Net 
Revenues shall be allocated within each order· of priority, to the extent necessary, on a pro rata basis· 
in proportion to the respective amounts of payments or deposits required. to be made during such 
month with respect to principal or purchase price of, interest.on or reserve requirements for Bonds, as 
the case may be .. 

Section 5.08. Investment of Moneys. (a) Moneys in 811 Funds and.Accounts held by the 
Trustee shall be invested as soon as practicable upon receipt in Permitted Investments as directed in 
writing by an Authorized Commission Representative, or as selected by the Trustee in the absence of 
direction by the Commission; provided, that (i) the maturity date or the date on which such Permitted 
Investments may be redeemed. at .the option of the holder thereof shall coincide as nearly as practicable 
with (but in no event .shall be later than) the date or dates on which moneys in the Funds or Accounts 
for. which the investments were made will be required for the purposes thereof, and (ii) in the absence 
of direction from an Authorized Commission Representative, the Trustee shall select Permitted 
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Investments described in subparagraph (I) of the definition thereof. Anything herein to the contrary 
not"'.ithstanding, moneys in al~ Funds and Accounts held by the Treasw-er shall .be invested in 
Pc;;nnitted Investments in accordance with the policies and procedures of. the Treasurer. in effect from 
time to time. 

(b) Investment of amounts in· any Fund or Account shall be made in the name of such 
Fund or Account. 

. ( c) Amounts credited to a Fund or Account may be invested, together- with amounts 
credited to one or more other Funds or Accounts, in the same Permitted fuvestment; provided, 

'however, that (i) each such investment complies in all respects with the provisions i:>f subsection (a) of 
this Section as they apply to each Fund or Account for which the joint investment is made, and 
(ii) separate records are maintained for .each Fund and Account and such investments are accurately 
reflected therein. 

( d) The Trustee may make any investment permitted by this Section through or with its 
own commercial banking or investment departments, unless otherwise directed by the Commission. 

(e) Except as otherwise specifically provided ·herein; in computing th!i amount in ·any· 
Fund or Account, Permitted Investments purchased as an investment of moneys therein shall be valued 
at the current market value thereof or at the redemption price thereof, if then redeemable at the option: 
of the ·holder, in either even.t inclusive of accnied interest. · 

(t) Any transfer to or 9eposit in any Fund or Account required by this Resolution may be 
satisfied by transferring or depositing an investment with a market value equal tP the required ~sfer 
or deposit in lieu of transferring or depositing cash.. · 

Section 5.09. Limited Liabilitv of Trustee for Investments. The Trustee shall not be liable for 
making any investment authorized by the provisions of this Article in the manner provided in this 
Article or for any loss resulting from any such investment so made, except for its own negligence, 
willful miscon_duct or self-dealing constituting a breach of trust under applicable law. 

Section 5.10. Purchase of Bonds. (a) The 'Commission, or the Trustee upon the written 
direction of the Commission, may purchase Bonds of any Series at public or private sale, with surplus 
Net Revenues or other available funds, as and when and at such prices as the Commission ~ay in its 
discretion detennine to be prudent, upon receipt of .a recommendation of the Airport Director. 

I . 

(b) If authorized hereby or by the relevant Supplemental Resolution, the Trustee shall 
apply any or all amounts deposited in an account in the Deb.t Service Fund with respect to mandatory 
sinking fund .payments to the purchase of term Bonds, at such prices and in accordance with such 
terms as may be prescribed hereby or by said Supp~emental Resolution. 
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(c) Absent.written directions to the contrary from an Authorized Co~mission 
Representative, all.Bonds so purchased and the·appurtenant coupons, if any, shall be delivered tQ and 
canceled by the· Trustee and shall thereafter be delivered by the Trustee to, or upon the order o~ the . 

. Comm;ssion, and no Bonds shall .be issued in place thereof. 

Section 5.11. Rebate Fund. To further the satisfaction of the rebate reqllirements of the Code, 
there is hereby created, to be held by the Trustee, a 1997 Resolution Rebate Fund, which shall be a 
separate fund, distinct from all other funds and accounts held by the Trustee under the 1997 · 

. Resolution. Unless otherwise provided in the related Tax Certificate or in a Supplemental Resolution, 
the Trustee shall establish for each Series of.1997 Resolution Bonds a fund designated. as the · 
"Series _ Rebate Account" (the "Series Rebate Account"). The Trustee shall hold any payments 
received from the Commission for deposit into the Series Rebate Account for each Series of 1997 
Resolution Bonds for purposes of ultimate rebate to the United States, all as more particularly · 
described in the Tax Certificate for such Series. Pending payment to the.United States, moneys held 
in the Series Rebate Account are hereby pledged to secure such payments to the United States as 
provided herein and in the Tax Certificate, and neither the Commission, the Bo~dholders nor ariy other 
person shall have any rights in or claim to such moneys. The Trustee shall invest all amounts held in 
the Series Rebate Accounts in Nonpurpose Investments (as defined in the applicable Tax Certificate),· 
as directed by the Commission in the applicabie Tax Certificate. · 

ARTICLEVI . 

GENERAL COVENANTS OF THE COMMISSION 

Section 6.01. Payment of Principal and Interest; Negative Pledge; Annual No Default 
Certificate. (a) The Commission covenants and agrees that it promptly will pay or cause to be paid 
the principal and purchase price of, premium, if any, and interest on each Bond issued hereunder at 
the place, on the dates and in the manner provided herein, in any applicable Supplemental Resolution 
and in said Bond according to the terms thereof but solely from the sources pledged to such payment 
or from such other sources or revenues as may be used for such payment. 

(b) · The Commission covenants and agrees that it will not hereafter create any pledge of, · 
lien on, security interest in. or encumbrruice upon, or permit the creation of any pledge of, lien on, 
security interest fu or encumbrance upori, Revenues or Net Revenues except for a pledge, lien, security 

. interest or encumbrance subordinate to the pledge, lien and security ~terest granted hereby for the 
benefit of the Bonds. -

. (c) The Commission shall deliver to the Trustee, within 90 days after the close of each 
Fiscal Year, a certificate signed by an Authorized Commission Representative stating that during s.uch 
Fiscal Year, and as of the date of such certificate, no event or condition has happened or existed, or is 
happening or existing, which constitutes, or which, with notice or passage of time or both, would 
constitute, an Event of Default, or if such an event or condition has happened or existed, or is 
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happening or existing, specifying the nature and period of such event or condition and what action the 
Commission has taken, is, taking or. proposes to tak~ wit:J:i respect thereto .. 

. Section 6.02. Performance of Covenants .. The Commission covenants that it faithfully will .. 
perform at all times any and all covenants, undertakings, ~pulations and provisions on its part to be 
performed as provided herein, in each and every, Bond executed, authenticated and delivered ·hereunder 
and· in all proceed~gs of the Commission pertainllig thereto. 

Section 6.03. Instruments of Further Assurance. The .Commission covenants that it will do, 
execute, acknowledge and deliver cir cause to be done, executed, acknowledged and delivered, such 
ins1ruments supplemental hereto and such further acts, instruments and transfers as the Trustee 
reasonably may require for the better assuring, ~sferring, conveying, pledging, assigning and 
confirming unto the Trustee the Commission's interest in and to the ~et Revenues and all other 
property that is conveyed, pledged or assigned to secure or provide for the payment of the principal, 

. premium, if any, purchase price, if any, and interest on any Bonds in the manner and to the extent 
contemplated herein or therein. 

Section 6.04. Rate Covenants. (a) The Commission covenants and agrees that it will ~stablish 
and at all times collect rentals, rates, fees and charges for the use of the Airport and for services 
rendered by the Commission in connection with the Airport so that Revenues, together with other 
legally available moneys, in each Fiscal Year will be at least sufficient to make all required payments 
and deposits therefrom in such Fiscal Year, including, without limitation, into 'the Operation and 
Maintenance Account and into the Revenue Bond Account and to make the Annual Service Payment 
to the City . 

. (b) The Commission covenants that if Revenues in any .Fiscal Year are less than the 
amount specified in subs~ction (a) of this Section, the Commission will retain and direct an Airport 
Consultant to make recommendations as to the revision of the ¢ommission's business operat~ons and. 
its schedule of rentals, rates, fees and charges for the use of the Airport and for services rendered by 
~e Commission in connectio:n with the Airport, and after receiving such recommendations or giving 
reasonable opportunity for such recommendations to be made the Commission shall take all lawful 
measures to revise the schedule of rentals, rates, fees and charges as may be necessary to produce 
Revenues in _the amount specified in paragraph(~) of this Section in the next succeeding F~scal Year. 

( c) Irr the event that Revenues for any Fiscal Year are less thah the amount specified in 
subsection (a) of this Section, but the Commission promptly has taken prior to or during the next 
succeeding Fiscal Year all lawful measures to revise the schedule of rentals, r~tes, fees and charges as 

· required by subsection (b) of this Section, such deficiency in Revenues shall not constitute an Event of 
Default under the provisions of Section 7.0l(d). Nevertheless, if after taking the measures required ·by 

. subsection (b) of this Section to revise the schedule of rentals; rates, fees and charges, Revenues in the 
next ·succeeding Fiscal Year (as evidenced by the audited :financial statements of~he Commission for 
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such Fiscal Year) are less than the amount specified in subsection (a) of this Section, such deficiency 
in Revenues shall constitute an Event of Default and.er the provisions of $.~tion 7.01 ( e ). 

Section 6.05 .. Operation and Maintenance .of Airport The Coni~ission covenants that it will 
operate and maintain the Airport as a revenue producing enterprise ~ accordance with the Act. The 

.. Commissfon will make such repairs to the Allport as shall be necessary or appropriate in the prudent 
management thereof. The Commission ·covenants that it will operate and majntain the Airport in a 
manner which will entitle it at all times to charge and collect fees, charges and rentals in accordance 
with airport use agreements, if any, or as otherwise pennitted by law, and shall take all reasonable 
measures permitted by law to enforce prompt payment to it of such fees, charges and rentals when and 
as due. 

The Commission will. from time to time, duly pay and discharge, or cause·to be paid and 
discharged, any taxes, as~essments or other governmental charges lawfully imposed upon the Airport 

. or upon any part thereof, or upon the revenues from the operation thereof. when the same shall 
become due, as well as any lawful 'Claim for labor, materials or supplies which; if unpaid, mig4t by 
law become a lien or charge upon the Airport or such revenues, or which might impair the security of 
the Bonds. Notwithstanding the foregoing, the Commission need not pay or discharge any tax~ 
assessment or other governmental charge, or claim for labor, materials or supplies, if anCI so long as 
the Commission shall contest.the validity or application·thereof in good faith. 

The Commission will continuously operate the Airport so that ill lawful orders of the Fe.deral 
Aviation Administration ·and any other governmental agency or authority having jurisdiction in the 
premises shall be complied with, but the Commission shall not be required to comply with any such 
orders so long as the validity or application thereof shall be contested in good faith. 

. Section 6.06. Maintenance of Powers: Retention of Assets. (a) The Commission covenants 
that it will use its best efforts to keep the Airport open for landings and takeoffs of commercial 
aircraft using facilities similar to those at the Airport, and to maintain the powers, functions, duties 
and obligations now repos~ m it pursuant to law, an~ will not at any time voluntarily do, suffer or 
permit any act or thing the effect of which would be to hinder, delay or imperil either the payment of 
the indebtedness evidenced by any of the ·Bonds or any other obligation secured hereby or the 
performance or observance of any of the covenants herein contained. 

(b) The Commission covenants that it will not dispose of assets necessary to operate the 
Airport in the manner and at the levels of activity r.equired to enable it to perform its covenants 
con~ined herein, including, without limitation, the covenants contained in Section 6.04. 
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Section 6.07. Insurance. Subject in each case to the condition that insurance j~_obtaillable at 
reasonable rates from responsible insurers and upon reasonable terms and conditions: 

(a) The Commission shall procure or provide and maintain, at all t~es while ~y of the .. · 
Bonds shall be-~:mtstanding, insurance or Qualified Self-Insurance on the Airport against such risks as 
are usually insured by other major airports. Such insurance or Qualified Self-Insurance shall }?e in an 
adequate amount as to· the risk insured against as detennined by the Commission. The Commission 
need not carry insurance or Qualified Self-Insurance against losses caused by land movement, 
including but not limited to seismic activity. 

(b) Any Qualified $elf-Insurance shall be established in accordance with applicable law; 
shall -include resei:ves or reinsurance in amounts which the Commission detennines to be adequate to 
protect against risks assumed under such Qualified Self-Insurance, including without limitation any 

· potential retained liability in the event of the tennination of such Qualified Self-Insurance; and shall be 
reviewed at least once every twelve (12) months by an Insurance Consultant who shall deliver to the 
Commission a report on the· adequacy of the reserves established or reinsurance 'provided thereunder. 
If the Insurance Consultarit detennines that such reserves or reinsurance are inadequate, it shall make a 
recommendation as to the amount of resexves or reinsurance that should be established and maintained, 
·and the Commission shall comply with such recommendation ·unless it can establish to the sati~faction 
of, and receive a certification ·from, the ~surance Consultant that a lower amount is reasonable to 
provide adequate protection to the Airport and the Commission. 

( c) ·The Commission shall secure and maintain adequate :fidelity insurance or bonds on all 
officers and employees handling or responsible for funds of the Commission, except to the extent that · 
such in:surarice is provided by the City. 

(d) Within 120 days after the close of each Fiscal Year, the Commission shall file with the 
Trustee a certificate of an Authorized Commission Representative containing a summary of all 
insurance policies and Qualified Self-Insurance thep. in effect. with respect to the Airport and the 
Commission. 

(e) The proceeds of any insurance shall be applied solely for Airport purposes. 

Section 6.08. Financial Records and Statements. The Commission shall maintain proper 
books and records in which full and correct entries shall ~e made in accordance with generally 
accepted accounting principles, of all its business- and affairs. The Commission shall have an annual 
audit made by an Independent Auditor and shall within 180 days after the end of each of its Fiscal 
Years furnish to the Trustee copies of the audited financial statements of the Commission for such 
Fiscal Year. · 

All books of rec0rds and account$ relating to the Airport and the Revenues may be kept by the . ( . . 
Controller for and on behalf of the Commission. All such books and records pertaining to the Airport 
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shall be open upon reasonable notice during regular business hours to the Trustee or the 
representatives thereof duly authorized in writing. 

Section·6.09.' .Tax·Covenants. Except as otherwise provided.herein or in any Supplemental 
'Resolution with respect to a-.Series of Bonds, the CoJ!lmission covenants as follows: · 

(a) . The Commissio~ will make no use of th~ proceeds of any Series of Bonds or take any 
other action or permit any other action to be taken that would adversely affect the exclusion from 
gross income of, interest on such Series of Bonds for federal income tax purposes or, if applicable, the 
non-preference status of such interest for federal .alternative minimum income tax purposes. 

(b) The Commission shall comply with covenants with respect to the use of pro.ceeds of 
Bonds as provided herein or in any applicable Supplemental Resolution. 

· Section 6.10. Continuing Disclosure. The Commission covenants to comply with and cany 
out all of the provisions of .each Continuing Disclosure Certificate executed and delivered in 
connection with the·issuance of a Series of 1997 Resolution Bonds, as itmay be amended from time 
to time in accordance with its tenns. Ndtwithstanding any other provision of the 1997 Resolution, 
failure of the Commission to comply with ·any Continuing Disclosure Certificate shall not be 
considered an Event of Default; however, .the Trustee may (~d at the written request of the Holders 
of at least 25% of the aggregate principal amount of the related Series of 1997-Resolution Bonds· 
Outstanding, and if SljlCh Holders shall have furnished to the Trustee indemnity satisfactory to it,. shall) 
or any Holder or beneficial owner.of such Series of 1997 Resolution Bonds may take such actions as 
may be necessary and appropriate, including seeking specific perfonnance by court order, to cause the 
Commission to comply with its obligations under this Section 6.10. 

·Section 6.11.' Eminent Domain. If an Airport facility or Airport facilities are taken by 
eminent domain proceedings or conveyance in lieu thereof, the Commission shall, to the extent the 
·1991 Resolution is then in effect and such 1991 Resolution directs the use of the net proceeds, comply 
with the tenns of the 1991 Resolution and, -0ther\vise or to the extent such document does not ci>ntrol 
the use of such net proceeds, the Commission shall create within the Airport Revenue Fund a special 
account and credit the net proceeds receiv~ as a result of such taking or .conveyance to such account 
and shall within a reasonable period of time, not to exceed three years after the receipt of such 
amounts, use such proceeds· to (1) replace the Airport facilities whi~h were taken or conveyed, (2) 
provide additional revenue-producing Airport facilities, (3) redeem Bonds~or (4) create an escrow fund 
pledged to pay specified Bonds and thereby cause such Bonds to be deemed to be paid as provided in 
Article X hereof. · · 

Section 6.12. Conflicts and Compliance with 1991 Resolution. The Commission covenants to 
comply with the provisions of the 1991 Resolution. The covenants and agreements of the. Commission 
set forth in the 19~1 Resolution shall govern over the covenants and agreements of the Commission 
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set forth herein to the extent of any conflict· and only in the event that it is not possible to comply 
with both, for so long as any 1991 Resolution Bonds remain OutStanding. 

ARTICLE VII 

· DEFAULT AND·REMEDIES 
. . 

· Section 7.01. Events of Default. Each of the following is hereby declared an "Event of 
Defaulf' hereunder with respect to a Series of Bonds:-

(a) if payment of any installment of interest on any Bond of such Series shall not be made 
in· full when the same becomes due and payable; 

(b) if payment of the principal or Accreted Value of any Bond of such Series shall not be 
made in full when the same becomes due and ·payable, whether at maturity or by proceedings for 

·redemption or otherwise; 

· ( c) if payment of the purchase price of any Bond tendered for optional or mandatory 
purchase in accordance with the provisions of the Supplemental Resolution providing for the issuance 
of such Bond shall not be made fu full when due;· 

( d) · i:f the Commission shall fail to observe or perform. any other covenant or agreement on 
its part under this 1997 Resolution, other than the covenant or agreement set forth ·in·Sectfon 6.04(a), 
for a period of 60 days after the date on which written notice of such failure? requiring the same to be 
remedied, shall have been given to the Commission by the Trustee, or to the Commission and the 
Trustee by the Owners of at least 25% in aggregate :Principal Amount of Bonds of such Series then 
Outstanding; provided,. however, that if the breach of covenant or agreement is one which. cannot be 
completely remedied within the·60 days after written notice has been given, it shail not be an Event of 
Default with respect to such Series as long as the Commission has taken active steps within the 60 
days after written notice has been given to remedy the fil:ilure and is diligently pursuing_such reme_dy; 

(e) subject to subsection (c) of Section 6.04, if the Commission is required pursuant to 
Section .6.04(b) to .take measures to revise the schedule of rentals, rates, fees and charges for the use of 
the Airport and Revenues for the Fiscal Year in which such adjustments are made are less than.the 
amount specified :Ui Section ·6.04(a); 

. (t) if either the Commission or the City shall.institute proceedings·to be adjudicated a 
b::inkrupt or insolvent, or shall consent to the institution of bankruptcy or insolvenyy proceedings 
_against it, or shall file. a petition or answer or consent seeking reorganization or relief under the federal 
Bankruptcy Code or any other similar applicable federal or state law, or shall consent to the filing of · 
any such petition or to the appofotment of a receiver, liquidator, assignee, trustee or sequestrator (or 
other similar official) of the Commission· or the City or of any substantial part of its property, or shall 
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fail to timely controvert an involuntary petitiQn filed against it under the federal Bankruptcy Code, or 
. shall consent to entry of an order for relief under the federal Bankruptcy Code, or.· shali make an 
assignment for the benefit of creditors, or shall admit fu writing its inability to pay its debts generally 
as they become due; · 

(g) if there is a default in the paymen,t of principal of, premirim, if any; or interest on any 
1991 Resolution Bond; or 

· ·(h) the occurrence of any other Event of Default with respect to such Series of Bonds as is 
provided in a Supplemental Resolution~ 

An Event of Default with respect to one Series of Bonds shall not in and of itself constitute an 
Event of Defaul~ with respect to any other Series of Bond~ unless such event or condition on its own 
constitutes an Event of Default with respect to such other Series of Bonds pursuant to this 
Section 7.01. 

Section 7.02 .. No Acceleration. The Bonds shall not be subject to acceleration under any .. 
circumstances or for any reascm, including without limitation upon the occurrence and continuance ·of 
.fil1. Event of Default hereunder. 

Section 7.03. Remedies and Enforcement of Remedies. ·(a) Subject to the provisions of 
Section 7.13, upon the· occurrence and continuance of an Event of Default with respect to one or more 
Series ·of Bonds, the Trustee may, or upon the written ·request of the Bolde~ of not less than a · 
majority in aggregate Principal Amount of the Bonds of such Series together with indemnification of 
the Trustee to its satisfaction therefor shall, proceed forthwith to protect and enforce its rights and the 
rights of the Bondholders hereunder and under the. Act and such Bonds by such suits, actions or 
proceedings a8 the Trustee, being advised by counsel, shall deem expedient, including but not limited 
to: · 

(i) Actions to recover money or damages due and owing; 

(ii) Actions to enjoin any acts or things which may be unlawful or in violation of 
the rights of the Holders of such Bonds; and 

· (iii) Enforcement of any other i:,ight of such Bondholders conferred by law, 
including the Act, or hereby, including without limitation by suit, action, injunction, 
mandamus or other proceedings to enforce and compel the performance by the Commission of 
actions required by the Act' or the 1997 Resolution, including the fixing and collection of fees 
or other charges. 

-(b) Subject to the provisions of Section 7 .13, ~gardless of the happening of an Event of 
Default, the Trustee, if requested in writing by the Holders of not less than 25% in aggreg~te Prin~ipal 
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Amount of the Bonds of 01~e or more Series, shall upon being indemnified to i!S satisfaction therefor,. 
·institute and maintain such suits and proceedings as it may be advised shall be necessary er exp~ient· 
(i) to prevent any impainnent of the security hereunder by any acts or omissions to act which may be 
nnlawful or in violation· hereof; or (ii) to preserve or protect the futerests of ·the .Holders, provided that 

· such request is in ~ecordance with law and the provisions hereof and,~~ the sole jl}dgment of the 
Trustee, is not unduly prejudicial to the interests of the Holders of Bonds of each Series not.making 
such request. 

(c) Notwithstanding anything else in this Section 7.03 to the contrary, fh:e remedies herein 
·provided for with respect to .obtaining nioneys on deposit in Funds or Accounts hereunder shall be . 
limited to the Funds or Accounts hereunder pledged to the applicable Series of Bonds with respect tc:i 
which an Event of Default exists. · 

Section 7.04. Application of Revenues and Other Moneys After Default. During the 
continuance of an Event of Default with respect to one or more Series of Bonds, all moneys held and 
received by the Trustee. with respect to each such Series of Bonds. pursuant to ·any right given or : . . 
action taken under the provisions of this Article shall, after payment of the costs and expenses of the 
proceedings which result in the collection of such moneys and· of the fees, liabilities, expenses and 
advances incurred or made by the Trustee with respect to .. such Event of Default or otherwise incurred. 
in the exercise of its powers and duties, be applied as follows; provided, however, that any proceeds of 
a Credit Facility if any, and amounts held in the Debt Service Fund and the Reserve Fund pledged to 
a particular Series of Bonds shail be applied solely to pay principal, premium, if any, purchase price, 
if any, of or interest, as applicable, on the related Series of Bonds: 

First: To the payment to the persons entitled thereto of ail installments of interest then due on 
such Bonds in the order of m~turity of such installments, and, if the amount available shall not be 
sufficient to pay in full any installment or installments maturing on the same date, then to the pa)rment 
thereof ratably, according to the amounts due thereon to the persons entitled thereto, without any 
discrimination or ·preference; and 

Second: To the payment to the person~ entitled thereto of the unpaid Principal Amounts and 
premium, if.any, of any such Bonds which shall have become due (o~er than Bonds previously called 
for redemption for the payment of which moneys are held pursuant to the provisio~ hereof), whether 
at matilrity, upon purchase or by P.roceedings for redemption or otherwise or upon the tender of any 
Bond pursuant to the tenns of the Supplemental Resolution providing for the issuance of .such Bonds, 
in the order of their due dates, and if the amounts available shall not be sufficient to pay in full all the 
Bonds of such .Series due on any date, then to the payment thereof ratably, according to the Principal 
Amounts due on such date, to the persons entitled thereto, without any discrimination or preference. 

Whenever moneys are to be applied by the Trustee pursuant to the ·provisions of this Section, 
such moneys shall be applied by it at such times, and from time to time, as the Trustee shall determine 
in accordance with this 1997 Resolution, having due regard for the amount of such.moneys available 
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· for application and the likelihood of additional moneys becoming available for .. such application in the 
. future. WheneV'er the Trustee shall apply such moneys, it shall fix the date (which .shall be a Payment 
·Date unless· it shall deem another date:more suitable) upon which such application is to be made and 
.upon such date interest on the Principal Amounts to be paid on such dates· shall cease to accrue if so 
paid. The Trustee·shall give such notice as it may deem appropriate in·accordance·with11iis 1997 · 
Resolution of the deposit with it of any such moneys and of the fixing of any such date; and shall not 
be required to niake payment to the Holder of any Bond until such Bond shall be presented to the 
Trustee for appropriate endorsement of any partial payment or for cancellation if fully paid. . 

Whenever the Principal Amount, premium, if any, purchase price~. if any, and interest thereon 
of all Bonds of a Series have been paid iinder the provi~ions of this Section and all expenses and 
charges of the Trustee have been paid, and each Credit Provider, if any, has been reimbursed for all 

. amounts drawn under the applicable Credit Facility, if any, and used to pay principal, premium, if any, 
purchase price, if any, and interest on the Bonds and no Repayment Obligation shall be outstanding, 
any balance remainmg shall be paid first to such Credit Provider to the extent any other amounts are 
then· owing to such Credit Provider undei-·the applicable Credit Facil~ty Agreement, and then to the 
Commission or as a court of competent jurisdiction may dlli:ct. 

Section 7.05. Remedies Not Exclusive. No remedy by the tenns hereof conferred upon or 
reserved to the Trustee or the Bondholders or any Credit Provider is intended to be exclusive of any 
other remedy but each and every such remedy shall 'f?e cumulative and shall be in addition to every 
other remedy given hereunder or existing at law or in equity or by statute, including the Act, on or 
after the date hereof. 

Section 7 .06. Remedies Vested in Trustee. All rights of action (including the right to file 
proof of claims) hereunder or under any of the Bonds may be enforced by the Trustee without the 
possession of any of the Bonds or the production thereof in any· trial or other proceedings relating 
thereto. Any such suit or proceeding instituted by the Trustee may be brought in its name as the 
Trustee wifuout the necessity of joining as plaintiffs or defendants ruiy 'Holders of the Bonds. Subject 
to the provisions of Sections 7 .03 and 7 .04, any recovery or judgment shall be for the equal benefit of 
the Holders of the ~tstaildmg Bonds. 

Section 7.07. Control of Proceedings. (a) If an Event of Default with respect to on~ or more 
but not all Series of Bonds Outstanding shall have occurred and be contin.uing, tht;1 HQlders of a. 
majority in aggregate Principal Att:lount of the Bonds of such one or more Series then Outstanding · 

· shall have the right ~ any time, by an instrument oi .instruments in writing executed and delivered to 
the Trustee, to direct the method and place of conducting any proceeding to be taken with respect to 
funds or assets solely securing such one or more Series in connection with tlie enforcement of the · 
tenns and conditions hereof; provided, that such direction is in accordance with law and the provisions 
hereof (including indemnity to the Trustee as provided herein) and, in the sole judgment of the 
Trustee; is not unduly prejudicial to the interests of Bondholders of such ·series of Bonds not joining 
in such direction; and provided further, that nothing in this Section shall impai~ the right of the 
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Trustee in its discretion to talce any other action hereunder which it may deem proper and in 
accordance with the 1997 Resolution and which is not inconsistent with such direction. by ·· 
Bondholders. 

. I . 
(b) · · If an Event of Default with respect to all Series of Bonds shall have occurred and be 

continuing, the Holders of a majority in ~ggregate Principal Amount of all Bonds then Outstanding 
shall have the right, at any time, by an instrument in writing executed and delivered to the Trustee to 
direct the method and place of conducting any proceeding to be taken with respect to Net Revenues or 
other assets securing all Bonds in connection with the enforcement of *e terms and conditions hereof; 
provided, that such direction is in accordance with law and the provisions hereQf (including indemnity 
to the Trustee as provided hereiµ) and, in the sole judgment of the Trustee, is not unduly prejudicial to 
the interests of.Bondholders not joining in such direction; and provided further, that nothing in this 
Section shall impair the right of the Trustee in its discretion to take any other action hereunder which 
it may deem proper in accord~ce with this 1997 Resolution and which is not inconsistent with such 
direction by ;Bondholders. 

Section 7.08. Individual Bondholder Action Restricted. (a) No Holder of any Bond of a 
Series shall have any right to institute any suit, action or proceeding in equity or at law for the 
enforcement hereof or for the execution of any trust hereunder or for any remedy hereunder. unless: 

(i) an Event of Default has occurred with respect to such Series (A) urider 
subsection (a);. (b), (c), (g) or (h) of Section· 7.01 of which the Trustee ·is deemed to have 
notice, or (B) under subsection (d), (e) or (t) of Section 7.01 as to which the Trustee has 
actual knowledge, or (C) as to which the Trustee has been notified in writing by the 
Commission, or (D) as to which the Commission and the Trustee have been notified in writing 
by the Holders of at least 25% in aggregate Principal Amount of the Bonds of all such Series 
then Outstanding with respect. to which an Event of Default has occurred; 

(ii) the Holders of at least a majority in aggregate Princip.al Amount of Bonds of 
all such Series then Outstanding with respect to which an Event of Default has occurred shall 
have made written request to the Trustee to proceed to exercis~ the ·powers granted herein or 
to institute such action, suit or proceeding in its own name; and 

(iii) such Bo~dholders shall have offered the Trustee indemnity as provided in 
Section 8.02; and 

(iv) the.Trustee shall have failed or refused to exercise the powers herein granted 
or to institute such action, suit or proceedings in. its own name for a period of 60 days after 
receipt by it of such request and offer of indemnity. 

(b) No one or more Holders of Bonds of such Series shall have any right in any manner 
whatsoever to affect: disturb or prejudic.e the security hereof or to enforce any right hereunder except 
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in the manner herein provided and for the equal benefit of the Holders of all Bonds of such Series 
then Outstanding. . . . 

· ( c) Nothing contained he.rein shall affeet or impair, or be construed to affect or impair, the 
right of the Holder of any Bond of such ~eries (i) to receive payment of the principal of, premium, if 
any, purcha8e price, if any, or ·interest on such Bond on or after the due date thereof; or (ii) to institute 
suit for the enforcement of any such payment on or after such due date; provided, however, no Holder 
of any Bond of such Series .may institu~e or prosecute any such suit or apply for the entry of judgµient 
therein if, and to the extent that, the institution or prosecution of such suit or the entry of judgment 
therein would, under applicable law, result in the surrender, impairment, waiver or loss of the lien 
hereof on the moneys, funds and properties pledged herel,lllder for the equal and ratable benefit of all 
Holders of Bonds of such Series. · 

Section 7 .09. Termination .of Proceedings. In case any proceeding taken by the Trustee on 
account of an Event of Default shall have been discontinued or abandoned for any reason or shall have 

: been determined adversely to the Trustee. or to the Bondholders, then the Commission, the Trustee and . 
the Bondholders shall be restored to their former positions and rights hereunder, and all rights, 
remedies and powers of the Trustee and the Bondholders shall continue as if no such proceeding had 
been taken. · 

Section 7.10. Waiver of Event of Default. (a) No delay or omission af the Trustee, of any 
Holder of the Bonds or, if provided hereby or. by Supplemental Resolution, of any Credit Provider, to 
exercise any right or power accruing upon any Event of Default shall impair any such right or power 
or shall be construed to be a waiver of any such Event of Default or an acquiescence therein. Every 
power and remedy given by this Article to the Trustee, the Holders of the Bonds and, if provided 
hereby or by Supplemental Resolution, any Credit Provider, .respectively, may be exercised from time 
to time and as often as may be deemed expedient by ~em. 

(b) The Trustee, with the consent of any Credit Provider if provided hereby or by 
Supplemental Resolution (provided, however, that such Credit Provider's consent may be required 
only in connection with an Event .of Default on a Series of Bonds with respect to which such Credit 

· · Provider is providing a Credit Facility)7 may waive any Event of Default with respect to the Bonds 
that, in its opinion, shall have been remedied at any time, regardless of whether any suit, .action or 
proceeding has been instituted, before the entry of final judgment or decree in any s'uit, action or . 
proceeding instituted by it under the provisions hereof, or before the completion of the enforcement of 
any other remedy hereunder. 

(c) Notwithstanding anything· contained herein to the contrary, the Trustee, upon the 
' written request of (i) the Credit Provider, if any, if provided hereby or by Supplem!;}ntal Resolution, 

with respect to an Event of Default which applies only to the related Series of Bonds, (ii) Holders of 
at least a majority of the aggregate Principal Amount of Bonds of a Series then Outstanding with 
respect to any Event -of Default which applies only to such Series, with the consent of the applicable 
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Credit Provider,. if any, if provided.for hereby or by Supplemental Resolution, or (iii) Holders of at 
least a majority of the aggregate Principal Amount of Bonds then Outstanding with respect to any 
Event of Default which applies to all Bonds; shall waive any such _Event of Default hereunder and its 
.consequences; provided, however, that a default in the payment of.the Principal Amount of,_premium, 
if any, purchase· price, if any, or interest on any such Bond, when the same shall become due and 
payable by the terms thereof or upon call for :redemption, may not be waived-'without the written 
consent of the Holders of all the Bonds then Outstanding of such Series to which an Event of Default 
applies and any consent of the applicable Credit Provider, if any, if provided for hereby or by 
Supplemental Resolution. 

· ( d) In case of any waiver by the Trustee of an Event of Default .hereunder, the 
Commission, the Trustee, the Bondholders and, if provided for hereby or by Supplemental Resolution, 
the Credit Provider, if any, shall be restored to· their former positions and rights hereunder, 
respectively, but no such waiver shall extend to any subsequent or other Event of Default or impair 
any right consequent thereon. The Trustee shall not be responsible to anyone for waiving or refraining 

·from waiving any Event of Default in accordance with this Section. . 

Section 7.11. Notice of Default. (a) Promptly, but'in any event within 30 days after the 
occurrence of an Event of Default with respect to a Series of Bonds of which the· Trustee is deemed to 
have notic~ pursuant to Section 8.IO- of this 1997 Resolution, the Trustee shall, unless such Event of 
Default shall have theretofore- beeri cured, give written notice thereof by first class n:iail to each Holder 
of registered Bonds of such Series then Outstanding, provided that, except in the case of a default in 
the payin~nt of Principal Amounts, sinking fund installments, purchase price or the redemption- price 
of or interest on any of the Bonds of such Series, the Trustee may withhold such notice to such 
Holders if, fu its sole judgment in accordance with this 1997 Resolution, it determines that the 
withholding of such notice is in the ·best interests of the Holders of such Series of Bonds. · 

(b) The Trustee shall promptly notify the Commission, the Registrar and any Credit 
Provider, . if required to hereby or by a Supplemental Resolution, of the occurrence of an Event of 
Default of which the Trustee is deemed to have notice pursuant to Section 8.10 of this 1997 
Resolution. · 

Section 7 .12. Limitations on Remedies. It is the purpose and intention of this Article to 
provide· rights and remedies to the Trustee and Bond4olders which lawfully may be granted under the 
provisions of the Act, but should any right or remedy herein granted be held to be unlawful, the 
Trust~e and the Bondholders shall be entitled as -above set forth to every other right and remedy 
provided in this 1997 Resolution and by law. 

Section 7.13. Credit Providers to Control Remedies. While a Credit Facility with respect to 
any Bonds is in effect, notwithstanding anything else herein to the contrary, a Supplemental Resolution 
may provide that so long as the Credit Provider is not Insolvent and is not in defau~t under its Credit 
Facility, no right, power or remedy hereunder with respect to such Bonds may be pursued without the 
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prior written consent of such Credit Provider. The Supplemental Resolution may further provide that 
the Credit Prov~der shall have the right to direct the Trustee. to pursue any right, power or remedy · ·: 
available hereunder with respect to any ru:isets available hereunder which secure no Bonds.other than 
the Bonds secured by such Credit Facility. · . . · 

Seetion 7.14. Inconsistent or Lack of Directions in Default Notwithstanding.anything else 
herein to the contrary, if any applicable·Credit Providers or Holders of separate Series Jn default do 
not direct remedies or proceedings to be taken pursuant to this Article, the Trustee shall take whatever 
action, if any, pursuant to Section 7.03 it deems to be in the best interest of Bondholders without 
regard to the existence of any Credit Facility· that may exist with respect to any or all Bonds. 

Section 7 .15. Contract between Commission and Owners. The provisions of this 1997 
Resolution shall constitute a contract between the Commission and the Owners of the Bonds. 

Section 7.16. Limitation on Commission's Obligation. The Owners of the Bonds issued 
hereunder expressly understand and agree·by their acceptance of the Bonds, that·as of the date of this 
1997 Resolution the Commission has no taxing power whatsoever,· and nothing herein contained shall 
be deemed to require the Commission to advance any moneys derived from the levy or collection of 
taxes by the City for the payment of the principal. of, purchase price, if any, premium,· if any, or 
interest on the Bonds. Neither the credit nor the taXing power of.the City is pledged for the _payment 
of the principal of,. premium, if any, purchase price, if any, .or interest on the Bonds, and the general 
fund of the City is not liable for the payment of the Bonds or the interest thereon. The Owners of the 
Bonds cannot compel the exercise of the. taxing power by the City or the forfeiture of·its property or 
the property of the Commission. 

. . 
The principal of and interest on the Bonds and any premiums upon the redemption of any 

Bond are not a debt of the Commission nor a legal or equitable pledge, charge, lien or encumbrance 
upon any of its property or on any of its income, receipts or revenues. except the Net Revenues and 
other funds that may be legally applied, pledged or otherwise made available to their payment as in 
this 1997 Resolution provided. · 

Neither the Commission nor any officer thereof shall be liable or obligated for the payment of 
the principal, premium, if any, purchase price, if.any, of or interest on the Bonds or for any payment 
agreed to be made or contemplated to be made pursuant to any of the terms of this 1997 Resolution, 
save and. except solely and exclusively from Net Revenues and ~e other moneys pledged thereto 
purs:uant to this 1997 Resolution or any Supplemental Resolution authorizing the isstiance thereof 
Nothing herein eontained shall prevent the Commission from making advances of its funds howsoever 
derived to any of the uses and purposes in ~is 1997 Resolution mentioned, provided such funds are 
derived from any source legally available for such purpose and may be used by the Commission for 
1>uch purpose without incurring indebtedness. No property or rights or'th~ Commission shall ever be 
subject to forfeiture by reason of any default on the part of the Commission hereunder, provided, 
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. . 
however, that nothing herein contained shall operate to excuse tht? .Commission from making payments 
herein required tt? be made for the benefit of the Owners of the Bo~ds. 

ARTICLE VIlI · 

THE TRUSTEE 

Section 8.01. Acceptance of Trust; General. By an instrument in writing delivered .to the 
Commission, the Trustee shall evidence its acceptance of.the powers, duties and obligations of the 
Trustee only as are specifically set forth herein. The Tru,stee shall have. no duty, responsibility or 
obligation for the issuance of Bonds or for the validity or exactness hereof, or of any other document 
relating to such issuance. The Trustee shall have no duty, responsibility or obligation for the payment 
of Bonds except for payment in accordance with the tenns and provisions hereof from, and to the 
extent of, funds which are held in trust: by the Trustee for the purpose of such p~yment. · 

Prior to an Event of Default and after the curing or waiying of all Events ·of Default which 
may have occurred, the Trustee shall not be liable except for the performance of such duties as are 
specifically set fo~ herein. The Trustee shall hav~ no liability for any act or omission to act 
hereunder, or under any other instrument or document executed ·pursuant hereto except for. the 
Trustee's own negligent action, its own negligent failure to act or its own willful misconduct.· The 
duties and obligations of the Trustee shall be determined solely by the express provisions hereof, and 
no implied powers, duties or obligations of the Trustee shall be read into this 1997 Resolution. 

During an Event of Default, the Trustee shall exercise such of the rights and powers vested in 
it hereby, and shall use the same degree of care and skill.in its exercise, as a prudent person woul~ 
exercise. or use under the circumstances fu: the conduct of his or her own affairs. 

The Trustee shall not be required to expend or risk its own funds or otherwise incur individual 
liability in the perfonnance of any of its duties or in the exercise of any of its rights ·or powers as the 
Trust~e, except as may result from its own negligent action, its own negligent failure to act or its own 
willful misconduct. 

Notwithstanding any other provision hereof'.. the Trustee shall have no liability for any (a) error 
of judgment made in good faith by an officer or officers of the Trustee, unless it shall be proved that 
the Trustee was negligent in ascertaining the pertinent facts, or (b) action taken or omitted to be taken 
by it in good faith in accordance with the direction.of the Holders of not less than the Principal · 
Amount of Bonds Outstanding specified in Section 7.03 or Se9tion 7.07, as the case may be, then 
existing relating to the time, method and place of conducting any proceeding for any remedy available 
to the Trustee or exercising any trust or power conferred upon the T~stee hereunder. 

Section 8.02. Trustee Not Required to Take A~tion Unless Indemnified. Except as expressly 
required herein, the Trustee neither shall be required to institute· any suit or action or other 
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proceeding, nor to take any steps or actions to exercise or enforce its rights or which expose it to 
liability, nor shall the Trustee be d_eemed liable for failure to take any such action, unless and until it 
shall have .. been indemnified, to its satisfaction, against any and all reasonable. costs, expenses, outlays, 
counsel and either fees, other disbursements including its own reasonable fees and against all liability 
and damages. Tlie Trustee nevertheless, may begin suit, or appear in 'and defend suit, or do anything 
else which in its judgment is proper to. be done by it as the Trustee hereunder, without prior assurance 
of indemnify, and in such case the Commission shall reimburse the Trustee for all reasonable costs, 
expenses, outlays, counsel and other fees, and other reasonable disbursements including its· own fees, 
and for all liability and damages suffered by the Trustee in co~ection therewith, except for the 
Trustee's own negligent action, its own negligent failure to act, its own willful misconduct or 
self-dealing constituting a breach of trust under applicable law. If the Trustee begins, appears m or 

·defends such a suit, the Trustee shall give prompt notice of such action to the Commission and shall 
give such notice prior to taking such· action if possible. If the Commission shall fail to make such 
reimbursement, the Trustee may reimburse itself for any costs and expenses in accordance with 
Section 7 .04. 

Section 8.03. Employment of Experts. The Trustee is hereby authorized to employ as its 
agents sucli attorneys at law, and other qualified .independent consultants (who are not employees of 
the Trustee), as it may deem necessary to carry out any of its obligations. hereunder, and shall be . 
reimbursed by the Commission for all reasonable expenses and charges in so doing. The Trustee shall 
not be responsible for any misconduct or negligence of any such agent appointed with d'l!e care by the 
Trustee. The written advice of such counsel shall be full and complete authorization and protection 
with respect to any action .taken, suffered· or omitted by the Trustee hereunder in good faith and in 
reliance thereon. 

Section 8.-04 .. Enforcement of Performance by Others It shall not be the duty of the Trustee, 
except as herein specifically prov.ided, to seek the (_'nforcement of any duties and obligations herein 
imposed upon the Commission. 

Section 8.05. Right to Deal in Bonds and Take Other Actions. The Trustee may in good faith 
buy, sell or hold and deal in any Bonds with like effect as if it were npt such Trustee and may 
·commence or join in any action which a Holder is entitled to take with like effect as if the Trustee 
were not the Trustee. It is understood arid agreed that the Trustee engages in a general banking · 
business.and no provision hereof is to be construed to limit.or restrict the right of tb.e .Trustee to · 
engage in such business with the Commission or any Holder. So engaging in such business shall not, 
in and of itself, and so· lopg as the Trustee duly pe.rfg.,rms all of its duties as required hereby, constitute 
a breach of trust on the part of the Trustee. Moneys held by the Trustee in trust hereunder need not 
be segregated from other funds except to the extent required by law. 

Section 8.06. Removal and Resignation of Trustee. The Trustee may resign at any time. 
Written notice qf such resignation shall be given to the Commission and such resignation shall take 
effect upon the later of the date 90 days after receipt of such notice by the Commission and the date 
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of the appointment and qualification of a successor Trustee. In the event a successor Trustee has not 
been appointed and qualified within 60 days after the date notice of :r:esignation is given, the Trustee 
or. the Commission may apply to any court of competent jurisdiction for the appointment of a 
·successor T~stee to act until such time as a successor is appointed as provided iii this Section. 

In addition, the Trustee· may be ~moved at any time by the Commission so long as (a) no 
Event of Default shall have occurred and be continuing and (b) the Comin_i~sion determines that the 
removal of the Trustee shall not have an adverse effect upon the rights or interests of the Bondholders. 
Subject to clause (b) of the preceding sentence, in the everit the Trustee becomes Insolvent, the 
Commission may.remove the Trustee by written notice effective immediately upon the appointment 
and qualification of a successor _Trustee. 

· In the event of the resignation or reipoval of the Trustee or in the ~vent the Trustee is 
dissolved, becomes lns<?lvent or otherwise becomes incapable. to act as the Trustee, the Commission 
shall be eI;J.titled to appoint a successor Trustee. In such event, the successor Trustee shall cause notice 
to be mailed to the Holders of all Bonds then ·O.utstanding in such·miUlller. deemed appropriate by the 
Commission. If the Trustee resigns_, the resigning Trustee shall pay for. such notice. If the Trustee is 
removed, is dissolved, becomes Insolvent or otherwise becomes .incapable of acting as Trustee, the 
Commission shall pay for such notice. 

Unless otherwise ordered by a court or regulatory body having competent jurisdiction, or 
unless required by law, any successor Trustee shall be a trust company or bank having the powers of a 
trust company as to trusts, qualified to do and doing trust business within the-State of California and 
having, or in the case of a corporation included in a bank holding company system, the related bank 
-holding company shal'I have, an officially reported combined capital, surplus, undivided profits and 
reserves aggregating at least $50,000,000, ifthere is such an institution willing, qualified and ablc:f to 
accept the trust upon reasonable or customary tenns .. 

Every successor Trustee howsoever appointed hereµnd~r shall execute, acknowledge and 
deliver to its predecessor and also to the Commission an iristrument in writing, accepting such . 
appointment hereunder, and thereupon such successor Trustee, without further action, shall become 
fully vested with all the rights, immunities, powers, trusts, duties and obligations of its predecessor, 
. and such predecessor shall execute and deliver an instrument transferring to such successor Trustee all 
the i;ights, powers and trusts of such predecessor. The predecessor Trustee shall execute any and all 
documents necessary or appropriate to convey all interest it may have to the successor Tnistee. The 
p~edecessor Trustee promptly shall deliver all records relating to the trust or copies thereof and 
communicate all material irifonnation it may have obtained concerning the trust to the succesSOJ:' 
Trustee. · 

Each _successor Trustee, not later th~ 10 days after its assumption of the duties hereunder, 
shall mail a· notice of such assumption to each Holder of a registered Bond and shall publish notice of 
such assumption in Authorized Newspapers. 
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Section 8.07. Proof.of Claim. The Trustee shall have the right and power to act in its name 
or in .the name and place of the Commission ·or Holders to m*e p~of of claim in any proceeding, 
bankruptcy, reorganization or otherwise where proof of claim may·be·required, including proofs of 
claim against Credit Providers .. Any amount' recovered by the Trustee as a result of any such claim, 
after payment of.all fees (inCl'f:lding reasonable attorneys' fees), costs, expenses and advances paid or 
incurred by the Trustee or its agents in pursuing such claim, shall be for the equal benefit of all 
Holders of Outstanding Bonds of the affected Series. 

Section 8.08. Trustee's Fees and Expenses. The Commission hereby agrees to pay fees to 
and expenses of the Trustee for its services hereunder as agreed to by the Commission and the Trustee 
pursuant to the terms of a separate agreement. 

Section 8.09. Reliance Upon Documents. In the absence of bad faith on the part of the 
Trustee, the Trustee may conclusively rely upon and shall be protected in acting or refraining from 
acting in reliance upon any document, including but not limited to any resolution, certificate,, 
statement; instrument, opinion, report, .notice, request; direction, consent, order or other paper or 
document reasonably believed by it to be genuine and to have been signed or presented by the proper 
officials of the Commission, the Treasurer, the City, an Airport Consultant, a Financial Consultant, an 
Independent Auditor, the Holders or agents or attorneys of the Holders; provided,· in the case of any · . 
such document specifically required to be furnished to the Trustee hereby, the Trustee shall be under a 
duty to examine the same to determine whether it conforms to the requirements hereof. The Trustee 
shall not be botind to make any investigation into the facts or matters stated in any reselution, 
certificate, statement, instrument, opinion, report, notice, request, direction, consent, order, bond or 
other paper or document submitted to the Trustee; provided, however, the Trustee, in its discretion, 
may make such further inquity or investigation into such facts or matters as it may deem prudent. 
Whenever in the adm~istrafion hereo~ the Trustee shall deem it desirable that a matter 'be provided. or 
established prior to taking or not taking any action hereunder, the Trustee (ut).less other evidence be 
specifically prescribed herein) may rely upon any document provided for in this 1997 Resolution. 

Except where other evidence is required hereby, any request or direction of the Commission 
mentioned herein shall be sufficiently evidenced by a certified copy of such ~quest executed. by a 
Authorized Commission Representative. · 

Section 8.10. Recitals and Representations. The recitals, statements and representations 
contained herein or in any Bond shall .be taken ahd construed as made by mid on the part of the 
Commission ·and not by the Trustee, and the Trustee neither assumes nor shall be under any 
responsibility for the correctness of the same other than the Trustee's certification of authentication of 
any Bonds as to which it is Authenticating Agent. · · 

The Trustee makes no representation as to, and is not responsible for, the validity er 
sufficiency hereof or, except as herein required, the filing or recording or registering of any document. 
The .Trustee shall be de.emed not to have· made representations as to the security afforded hereby or 
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hereunder or as to the validity or sufficiency of such document. The Trustee shall not be concerned 
with or accountable to anyone for the use or application ·of any moneys which shall .be released or 
withdrawn in accordance with the provisions hereof. The Trustee shall no~ be responsible or liable for 

· any loss suffeted in connection with the investment of any funds made by it in accordance with the 
provisions here0f. · · · 

Except with respect to Events of Default described in Section 7.0l(a), (b) and (c) hereof, the 
Trustee shall have no duty of inquiry with respect to any default which constitutes or with notice or 
lapse of time or both would constitute an Event of Default without actual knowledge of the Trustee or 
receipt by the Trustee of written notice of a default which constitutes or with notice or lapse of time 
or both would constitute an Event of Default from the Commission or any Holder. 

The Trustee shall be deemed to.have knowledge of the existence ~fan Event of Default only 
in the following circumstances: . (i) in the case of an Event of Default referred to in paragraphs (a), (b) 
and (c) of Section 7.01 of this 1997 Resolution, upon the occurrence of such Event of Default, (ii) in 
the case of an Event of Default referred to in.paragraph (d),..(e), (t) and.(g) of Section 7.01 of this 
1997 Resolution, when any Responsible Officer of the Trustee obtains actual knowledge of the 
occurrence of such Event of Default or when the Trustee receives written notice thereof ·from the 
Commission or from any Holder, and (iii) in the case of an Event of Default referred· to in 
paragraph (h) of this 1997 Resolution, when any Responsible Officer of the Trustee obtains actual 
knowledge .of the occurrence of stich Event of Default or when the Trustee -receives written notice 
thereof from the Commission or from any .Holder, unless otherwise expressly provided in the 
applicable Supplemental Resolution. · 

. . 
Section 8.11.. Reports and Records. (a) The Trustee shall at all times keep or cause to be kept 

proper records in which complete and .accurate entrl~s shall be made of all transactions made by it 
relating to the proceeds of the Bonds and all Funds and Accounts established and maintained by the 
Trustee pursuant to this 1997 Resolution. Such records shall be available for inspection by the 
Commission on each Business Day upon reasonable notice during reasonable business hours ~d ·by 
any Owner or its agent or representative duly authorized in writing l;lt reasonable h~urs and under 
reasonable circumstances. The Trustee shall not be required to maintain records with respect to 
transactions made by the Treasurer or the Commission or with respect to Funds and Accounts 
establish¢ and maintained by the Treasurer. 

(b) The Trustee shall ·provide to the Commission each month a report of the amounts 
deposited in each Fund and Account held by it under this 1997 Resolution and the amount disbursed 
from such Funds and Accounts, the earnings thereon, the ending balance in each of. such Funds and 
Accounts, the investments in each such Fund and Account and the yield on eac},_ investment calculated 
in accordance with the directions of an Authorized Commission Representative. 

(c) The Trustee shall annually, within a reasonable period after the end of the Fiscal Year, 
provide to the Commission and to each Owner ~ho shall have filed its name and address· with the 
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Trustee for such purpose (at such Owner's cost) a statement, which need not be audited, covering 
receipts, disbursements, allocation and application of Bond proceeds, Net .Revenues. and any of the 
moneys in any of the Funds and Accounts established pursuan,t to thii:; 1997 Resolution for the 
proceeding year. · 

Section 8.12. Paying Agent, Issuing and Paying-Agent, Authenticating Agent and Registrar. 
The Commission may appoint·a Paying Agent, an Authenticating Agent,. an Issuing and Paying Agent 
or a Registrar with respect to a Series of Bonds in .the Supplemental Resolution pursuant to which 
such Series is issued. Each Paying Agent, Authenticating Agent, Issuing and Paying. Agent and 
Registrar shall (i) designate to the. Trustee its principal office and (ii} ·signify its· acceptance of the 
duties and obligations imposed upon it hereunder and under such Supplemental Resolution by written 
instrument of acceptance delivered to the Commission and the Trustee. 

Each P.aying Agent, Authenticating Agent, Issuing and Paying Agent or Registrar shall 
exercise its ·duties in accordance with the terms of and shall have all of the protections provided to the 
Trustee in this 1997 Resolution, including, without limitation, the . .pr.otections provided in Section 8.02,.. 
as if each provision affording such protections to the Trustee-explicitly referred to such Paying Agent, 
Authenticating A~ent, Issuing and Paying Agent or Registrar. 

. If any Paying Agent, Authenticating Agent, Issuing and Paying Agent or Registrar shall resign 
or be removed, the Commission shall designate a successor. !£:the Commission shall designate a 
successor,, then, upon the Trustee's receipt of the written designation and the written acceptance of 
slich designated successor, such entity shall thereupon, without further action by the Commission, be 
appointed as successor Paying Agent, Issuing and ·Paying Agent, Authenticating Agent or Registrar, as 
the case may be. 

In the event that any Paying Agent, Authenticating Agent, Issuing and Paying Agent or 
Registrar shall resign or be removed, or be dissolved, or if the property or affairs ·of any Paying 
Agent, Authenticating Agent, Issuing and Paying Agent or Registrar shall ·be taken under the control 
of any state· or federal court or administrative body because of bankruptcy or ·insolvency, or for any 
other reason, and no successor shall have been appointed, the Trustee shall, ipso facto be deemed to be 
Paying Agent, Authenticating Agent, Issuing and Paying Agent or Registrar, until the appointment of a 
successor. In each case in which the Trustee is acting as Paying·Agent, Authenticating Agent, Issuing 
and Paying Agent or Registrar for any Series of Bonds, the Trustee in such capacities shall be entitled 
to all of the immunities and protections from liability that are provided in~this Article VIII. 

Any corpqration into which any Paying Agent, Authenticating Agent, Issuing and Paying. 
Agent or Registrar may be merged or .converted· or with which· it may be consolidated, or any 
corporation resulting from any such merger, consolidation or conversion, or succeeding to the 
corporate trust business of Paying AgeI).t, Authenticating Agent, !ssufog and Paying Agent or 
Registrar, shall be the successor of the Paying Agent, the Authenticating Agent, Issuing and Paying 
Agent and the Registrar if such successor corporation is otherwise eligible under .this Section, without 
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the execution or filing of any further act on the part of the Trustee or the entity seIVing as Paying 
Agent, Authenticating Agent, Issuing and Paying Agent or Registrar or such successor corporation. 

Section 8.13. Merger, Conversion, Consolidation or Succession to·Business. Any corporation 
into which the Trustee may be merged or. converted or with w:hich it may be ·consolidated, or any 
corporation resulting :from any merger, conversion or consolidation to which the Trustee shall be a 
party, or any corporation succeeding to ali or substantially all of the corporate trust business of the 
Trustee, shall be the successor of the 'Trustee hereunder, provided such corporation shall be otherwise 
qualified and eligible under this Article, without the execution or filing of any paper or ,any further act 
on the part of any of the parties hereto. 

' . 
Section 8.14. Other Agents. The Commission or the Trustee ·with the· consent of the 

Commission may from time to time appoint other agents as may be appropriate at the time to perfonn 
duties and obligations under this 1997 Resolution or under a Supplemental Resolution all as provided 
~y Supplemental Resolution or resolution of the Commission, 

ARTICLE IX 

SUPPLEMENTAL RESOLUTIONS. 

Section- 9.01. Supplemental Resolutions Not Requiring Consent of Bondholders. The 
Commission may adopt, without the consent of or.notice to any of the Holders, but with the written 
consent of the Credit Provider to the extent required under the Credit Facility Agreement, one or more 
Supplemental Resolutions for one or more of the following purposes: 

(a) to cure any ambiguity or formal defect or omission he~in; 

(b) · to correct or·supplement any provision herein which may be inconsistent with any 
other provision herein, or to make any other provisions with respect to matters or questions arising 
hereunder that shall ndt have a material adverse effect on the interests of the ·Holders; 

(c) to grant or confer upon the Holders any additional rights, remedies, powers· or 
authority that may lawfully be granted or conferred upon them; 

. . .. 
(d) 

any Bonds; 
to secure additional. revenues or provide additional securitY or reseIVes for payinent of 

(e) to preseIVe the excludability of interest on .any Bonds from gross income for purposes 
of federal income taxes, or to change the tax covenants set forth in Section 6.09, pursuant to an 
Opinion of Bond Counsel that such a,ction will not affect adversely such excludability; 
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(f) to provide for the issuance of, and to set the terms and conditions of, each additional 
Series of Bonds hereunder, including covenants and provisions with respect thereto which do not 

: ·v~olate the tenns.of'this 1997 Resolution; · 

(g) to add requirements the compliance with which is required by a Ratjng Agency in 
oonnection with issuing a rating with respect to any Series of Bonds; 

(h) to confirm, as further assurance, any interest of the TJ;Ustee in and to the Net Revenues 
or in and to the Funds and Accounts held by the Trustee or in and to any other moneys, securities or 
funds of the Commission provided pursuant to this 1997 Resolution; 

(i) to comply with the requirements of the Trust Indenture Act of 1939, as amended, to 
the extent applicable; 

G} to provide for uncertificated Bonds or for the issuance of coupon or bearer Bonds or 
Bonds registered only as to· 'principal; . · 

(k) to accommodate the use of a Credit Facility for specific Bonds or a Series of Bonds; 

(I) to designate any other airport, airfields, landing places or.places for the take-off and 
landing of aircraft, together with related facilities or property, which are hereafter owned, controlled or 
operated by the Commission or over which the Commission has possession, management, supervision 
or control as not a part -of :the Airport; and · 

(m) to make any other change or-aQdition hereto which, in the Opinion of Bond Counsel,_ 
shall not have a material adverse effect on the interests of the Holders. · 

Section 9.02. Supplemental Resolutions Requiring Consent ofBondho,ders. (a) Other than 
Supplemental Resolutions referred to in Section 9.01 and subject to the tenns, .provisions and 
limitations contained in this Article and not otherwise, and with the written consent of each Credit 
Provider to the extent provided in its Credit Facility Agreement, the Holders of not less than a 
majority in aggregate Principal Amount of the Bonds then Outstanding of all Series affected may 
consent to or approve, which consent to or approval shall be in writing, anything contained herein to 
the contrary notwithstanding, the adoption by the Commission of such Supplemental .Resolutions as 
shall be deemed necessary and desirable by the Commission for the p~ose of modifying, altering, 
amending, adding to or rescinding any of the tenns.or provisions·with respect to such Series contained 
in the 1997 Resolution; provided, however, ·nothing in this Section shall permit or be construed as 
permitting a Supplemental Resolution which would: 

(i) extend the stated maturity of or time or change the currency for paying the 
principal or purchase price of, premium, if any, or interest on any Bond or reduce the 
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Principal Amount or purchase price of or the redemption premium or rate of inter~st payable 
on any Bond without the consent of the Holder of such Bond; 

(ii).· .. , except as expressly pennitted by·this .1997 Resolution~ prefer or.give a priority 
to any Bond over any other Bond without the consent of the Holder of each Bond then 
Outstanding not receiving such preference or priority; or 

(iii) pennit the creation of a lien not expressly permitted by this 1997 Resolution 
upon or pledge of the Net Revenues ranking prior to or on a parity with the lien of this 1997 
Resolution or reduee the aggregate Principal Amount of Bonds then Outstanding the consent 
of the Holders of which. is required to. authorize such Supplemental Resolution, without the 
consent of the Holders of all Bonds then Outstanding. 

(b) If at any time the Commission shall propose the adoption of a Supplemental 
. Resolution pursuant to this Section, the Trustee shall, upon being satisfactorily indemnified with 

respect to expenses, cause notice of the proposed adoption of such Supplemental Resolution to be 
mailed by frrst class mail, postage prepaid, to all Holders of registered Bonds of any affected Series 
then Outstanding at their addresses a8 they appear on. the registration books herein provided for. .fu 
addition, the Trustee shall publish notice of the proposed ·adoption of-.sucb Supplemental. Resolution to 
be published in Authorized Newspapers. The Trustee; however, .. shall not be subject to any liability to. 
any Bondholder by reason of its failure to mail, or the failure of such Bondholder to receive; the · 
notice required by this Section, and any such failure shall not 3ffect the .validity of such Supplemental 
Resolution when consented to and approved as provided in this Section. Such notice shall set forth 
briefly the nature of the proposed Supplemental Resolution and shall state that copies thereof are on 
file· at the office of the Trustee for irlspection by all Bondholders. 

( c) If within such period, not exceeding one year, as shall be prescribed by the 
Commission, following the first giving of a notice as provided in (b) above, the Trustee shall receive 
an instrui:hent or instruments purporting to be executed by the Holders of not less than the aggregate 
Principal Amount of Bonds specified in subs.ection 9.02(a) for the Supplemental Resolution in question 
which instrument or instruments shall refer to the proposed Supplemental Resolution described in such 

. notice and shall specifically consent to and approve the execution thereof in substantially the form of 
the copy thereof referred to in such notice as on file with the Trustee, .thereupon, but not otherwise, -
the '.frustee may· accept such Supplemental Resolution in substantially such .fonn, without liabi.lity or 
responsibility to any Holder of any Bond, regardless of whether such Holder shall have consented 
thereto. · · 

( d) Any such consent shall be binding upon the Holder of the Bond giving such' consent 
and upon any subsequent Holder of such ·Bond and of any Bond issued in exchange therefor 
(regardless of whether such subsequent Holder thereof bas notice thereof), unless such consent is 
revoked in writing by the Holder of such Bond giving such consent. or by a subsequent Holder thereof 
by filing with the Trustee, prior to the acceptance by ~e Trustee of such Supplemental Resolution, 

Page 56of63 



AIRPORT COMMISSION 

CITY AND COUNTY OF SAN FRANCISCO 

RESOLUTION NO. 97-0146 

( e). If the Holders of the :required Principal Amount of the Bonds Outstanding shall have 
consented to and approved the adoption by the Commission of such Supplemental Resolution as herein 
provided, no Holder of any Bond shall have any right to object to the adoption thereof, or to object to 
any of the terms and provisions contained therein or the operation thereof, or in any manner to 
question the propriety of the execution thereof or to enjoin or restrain the Trustee or the Commission 
from adopting the same or taking an:r action pursuant to the provisions thereof. 

· Section 9.03. Execution and Effect of Supplemental Resolutions. (a) The Trustee may but 
shall not be obligated to accept any such. Supplemental Resolution which affects the Trustee's own 
rights, duties or ~unities. 

(b) Upon the adoption of any Supplemental Resolution in accordance with this Article, the 
provisions hereof shall be modified in accordance the;rewith and such Supplemental Resolution shall 
form a part hereof for all purposes and every Holder of a Bond theretofore or thereafter authenticated 
an~ delivered hereunder shall be bound.thereby. 

(c) Any Bond authenticated and delivered after the adoption of any Supplemental 
Resolution in accordance with this Article may, and if required by the Commission or the Trustee 
shall, bear a notation in fonn approved by the Commission and Trustee as to any matter provided for 
in such Supplemental Resolution. If the Commission shall so determine, new Bonds so modified as to 
conform in the opinion of the Trustee and the Commission to any such Supplemental Resolution may 
be prepared and executed by the Commission and authenticated and delivered by the Trustee and the 
Registrar in exc~ange for and upon· surrender of the Bonds then Outstanding. · 

ARTICLEX 

SATISFACTION. DISCHARGE AND DEFEASANCE 

Section 10.01. Discharge. If payment of all principal of, premium, if any3 and interest on a 
Series of Bonds in accordance with their term·s and as provided herein is .made, or is provided for in 

. accordance with this Article, and if all other sums payable by the Commission hereunder with respect 
to such Series of Bonds, including, but not limited to, the·fees and expenses of the Trustee and the 
Credit Provider und~r the related Credit Facility Agreement, shall be paid or provided for, then the 
pledge, lien, and security interests granted hereby shall cease with respect to such Series; provided, 
however, that the rebate provisions, if any, hereof or of the related Supplemental Resolution shall 
survive so long as there is any amount que to the federal government pursuant to the provisions h.ereof 
or of such Supplemental Resolution. Thereupon, upon the request of the Commission, and upon 
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receipt by the Trustee of an Opinion of Counsel stating that all conditions precedent to !he satisfaction 
and discharge as provided above of.the lien·hereof have been satisfied with respect to such Series of 

-.Bonds, the Trustee shall execute and deliver proper instruments acknowledging· such satisfaction and· 
discharging the lien hereof with res~t to such Series of Bonds. ·If the lien hereof ha$ been 
discharged with. respect to a11 ·Series o~ Bonds, the Trus.tee shall transfer all property held by it 
hereunder, other than moneys or obligations held by the Trustee for payment of amounts due or to 

. become due on the Bonds, tq the Commission or such other person as may be entitled 'thereto as their 
respective interests may appear. Such satisfaction and discharge shall be without prejudice to th~ 
rights of the Trustee thereafter to charge aitd be compensated or reimbursed for services rendered ·and 
expenditures incurred in connection herewith. 

The Commission may at any time surrender to the Trustee for cancellation any Bonds . 
previously authenticated and delivered which the Commission at its option may have acquired in any 
manner whatsoever and such Bond upon such surrender and cancellation shall be deemed to be p&id 
and retired. 

Section 10.02. Defeasance. Payment of any Bonds may be provided for by the deposit with 
the Trustee of moneys, noncallable Governmental Obligations, noncallable Government Certificates or 
pre-refunded municipal obligations described in paragraph ( c) ·of the definition of Pennitted 
Investments in Section 1.01, or any combination thereof. The moneys and the maturing principal and 
interest income on such Government Obligations, Government Certificates or.pre-refunded municipal 
obligations, if any, must be sufficient and available without reinvestment to pay when due the · 
principal, whether at maturity or upon fixed redemption dates, or purchase price of and premium, if 
any, and interest on such Bonds.· The moneys, Govern:rr,ient Obligations, Government Certificates and 
pre-refunded municipal obligations shall be held by the Tmstee irrevocably in trust for the Holders of 
such Bonds solely for the pmjJose of p~ying the priµcipal or purchase price or redemption price of, 
including premium, if any, and interest on such Bonds as the same shall mature or become payable 
upon prior redemption, and, if applicable, upon simultaneous direction, expressed to be irrevocable, to 
the Trustee to give notice of redemption and to notify all Owners of affected Bonds that the deposit 
required by this Section 10.02 has been made and that such Bon.ds are deemed to be paid in . 
accordance with the 1997 Resolution and stating the applicable maturity date or redemption date and 
redemption price. 

The Trustee shall receive a verification report from an Independent Auditor as to the 
sufficiency of moneys and investments to provide for payment of any Bonds in the case of a 
defeasance thereof 

Bonds the payment of which has been provided for in accordance with this Section 10.02 shall 
no longer be deemed Outstanding hereunder. The obligation of the Commission in respect of such 
Bonds shall nevertheless continue but the Holders thereof shall thereafter be entitled to payment only 
from the moneys, Government Obligations, Government Certificates and pre-refunded municipal 
obligations deposited with the Trustee to provide for the payment of such Bonds. 
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No Bond may be so provided for if, as a result thereof or of any other action in connection 
with which the provision for payment of such Bond is made, the interest payable on any Bond with 
respect to which an Opinion of Bond Counsel has been rendered that such interest is excluded from. 
gross income for feder3.I income tax. purpose~ is made subject to federal ·income·. taxes. The Trustee 
shall r~eive and may rely upon an Opinion of Bond Counsel to the effect that the provisions of this 
paragraph will riot be breached by so :providing for the payment of any Bonds. 

Section 10.03. Payment of Bonds After Discharge. Notwithstanding the discharge of the lien 
hereof as in this Article provided, the Trostee nevertheless shall retain such rights, powers and duties 
~ereunder as may be necessary and convenient for· the.payment of amounts due or to become due on 
the Bonds, including without limitation pursuant to any mandatory sinking fund redemptions, and the 
registration, transfer, exchange and replacement of Bonds as provided herein. Nevertheless, any 
moneys held by the Trustee, any Issuing and Paying Agent or any Paying Agent for the payment of 
the principal of, premium, if any, or interest on any Bond remaining unclaimed for three (3) years 
after such payment has. become due and payable, or such other period provided by law, whether at 
maturity or upon proceedings for redemption, shall be disposed of .pursuant to the provisions of 
Section 2.14. After discharge of the lien hereof, but prior to payment of such amounts to Holders or 
as provided pursuant to Section 2.14, the Trustee shall invest such amounts in Pennitted Inves~ents 
having a rating at least as high as the then current rating.on the Bonds.for the benefit of the 
Commission. · 

·ARTICLE XI 

MISCELLANEOUS 

Section 11.01. Evidence of Acts of Bondholders. Any reque~ direction, consent or other 
instrument provided hereby to be signed and executed by the Bondholders may b.e jn any number of 
concurrent writings of similar .tenor and may be signed or executed by such Bondholders in person or 
by an agent appointed in writing. Proof of the execution of any such reque~ direction or other 
instrument or of the writing appointing any such agent and of the ownership of Bonds, if made in the 
following manner, shall be sufficient for any of the purposes hereof and shall be conclusive in favor of 
the Trustee and the Commission with regard to any action taken by them, or either of them, under 
such request or o~er instrument, namely: · 

(a) The fact and date of the execution by any person of any snch writing may be proved 
by the certificate of any officer in any jurisdiction ':who by iaw has power to· take acknowledgments in 
such jurisdiction, that the person signmg such.writing acknowledged. before him or her the execution 
thereof, or by the affidavit of a .witness of such execution; and · 

(b) The ownership of all registered Bonds shall be proved by ·the records maintained by 
the Registrar. Except as otherivise herein expressly provided, the amount of Bonds transferable by 
delivery held by any person executing such request, declaration or other instrument or writing as a 
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Bondholder, and the numbers thereof, and the date of its holding such Bonds, may be proved by a 
certificate, which. need not be aeknowledged or verified, satisfactory to the Trustee, executed by a trust 
company, bank or other depositary wherever situated, showing that at the date th~re~ mentione~ such 
person had on deposit with, or exhibited to, such depositary the Bonds described·· in such certificate. 
Continued ownership after t4e date of deposit stated in such certificate may be proved by the · 
presentation of such certificate if the certificate contains. a St:at~ment by the depositary tl:iat the Bonds 
therein referred to will not be surrendered without the surrender of the certificate to the dep·ositary, 
except with the consent of the Trustee. The Trustee ~ay nevertheless in its- discretion require further 
or other proof in cases where it deems the same desirable. 

Nothing in this Section 11.01 .shall be construed as limiting the Trostee to the proof herein 
specified, it being intended that th~ Trustee may accept any .other evidence of the matters herein stated 
which it may deem sufficient. 

Any action taken or suffered by the Trustee pursuant to any provision hereof, upon the request 
or with the assent of any· person who at the time is the Holder of any Bond or Bonds shall be 
conclusive and binding upon all future Holders of the same Bond or Bonds. 

Section 11.02. Limitation of Rights. With the exception· of rights herein expressly conferred,· 
nothing expressed or mentioned in or to be implied from this 1997 .Resolution or·the Bonds is 
intended or shall be construed to give to any person other than the Commission, the Trustee; the 
Holders of the Bonds and any Paying Agents, Registrars, Authenticating Agents and Credit Providers, 
if any, any legal or equitable right, remedy or claim under or in respect to this 1997 Resolution or any 
covenants, conditions and provisions herein contained. This 1997 Resolution and all of the covenants, 
conditions .and provisions hereof are intended to be and are for the sole and exclusive benefit of the 
Commission, the Trustee, the Holders of the Bonds and any Paying Agents, Registrars, Authenticating 
Agents and Credit Providers, if any, ~ herein provided. 

Section 11.03. Credit Provider Defaults. Upon the failure of any Credit Provider to pay 
principal of, premium, if any, interest on or the purchase price of the Bonds required to be paid by the 
Credit Provider following a properly presented and confonning request for payment under its Credit 
Facility, such Credit Provider shall be deemed to be in default for purposes of this 1997 Resolution. 

Section 11.04. Partial Invalidity. If any one or more of the covenants or agreements, or 
portions thereof, provided in this 1997 Resolution on-the part of the Commission (or. the Trustee or of 
ahy Paying Agent, Registrar, Authenticating Agent.or other agent pursuant to this 1997 Resolution) to 
be perfonned should be contrary to law, then such covenant or covenants, such agreement or 
agreements, or such portions thereof, shall be null and void .and sha'l be deemed separable from the 
remaining covenants and agreements or portions thereof and shall in no way affect the validity of the 
1997 Resolution or of the Bonds; but the Owners shall retain all the rights and benefits accorded to 
1;hem under the Act or under any other applicable provision of law. · 
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· AIRPORTCOMMISSION 

CITY AND COUNTY OF SAN FRANCISCO 

RESOLUTION NO. 97-Q 1 4 6 

Section 11.05. Holidavs. Except as otherwise specified in a Supplemental Resolution, when 
the date on which principal of or interest or premium on any Bond is due and payable is a day which 
is not a Business Day, payment may.be made. on Bonds on the next Business Day with the same effect 

· as though payment were made on t1ie due date. a.'ld, if such payment is made, no interest shall accroe 
from and after such due date. Vvnen any other action is provided 'herein to be done on a day named . 
or within a time period named, and the day or the last day of the period falls on a day other than a 
Business Day, it may be performed on t.he next Business Day with t;l}.e same.~ffect as· though . 
performed on the appointed day or. within the :ipedfied period. 

Section 11.06 Govembg Law. Tins -N97J~.esolutiou and the.Bonds shal.l be governed and 
construed under and in 2ccordance with the laws of the State of California. 

. Section 11.07. Notices. (a) Unless otherwise expressly specified o:r permitted by the terms 
hereof, all notices, consents or other communications required or permitted hereunder shall be deemed 
sufficiently given or served if given in writing, mailed by first class niail, postage prepaid, or by 
commercial overnight express delivery and -addressed· as follows: · 

(i) · If to the Commission,.addressed_to;:. __ 

Airport Cnmmission:.of·the City ·.' 
and County of San Francisoo 

Attention: Deputy Airport Director ~~ 
Business and Finance 

San Francisco International Airport 
futern,ational Temtinal Building, 5th Floor 
P .0. Box 8097 
San Francisco, CA 94128 · 

(ii) . If to the Trostee, addressed to: 

Chase Trust Company of California 
101 California Street, Suite 2725 
San Francisco, California 94111 
Attention: Corporate .Trost 

(iii) If to the registered .Holder pf a Bond, addressed to such Holder at the address 
shown on the books of the Registrar kept pursuant hereto. 

(b) The Commission and the TruStee may from time to time by notice in writing designate 
a different ·address or addresses for notice hereunder. 
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AIRPORT COMMISSION 

CITY AND COUNTY OF SAN FRANCISCO · 

RESOLUTION NO. 97-0146 

Section 11.08. Waiver of Notice. Whenever in th1s 1997 Resolution the giving of notice by 
mail or as otherwise is required, the giving of such notice may be waived by notice in writing by the 
person entitled to receive such:notice. In any such case the giving or receipt of such notice shall not 
he a condition precedent for the validity of any action tak~n in· reliance upon such waiver. · 

Section 11.09. Waiver of Personal Liability. No member of the Commisflion.and no pfficer, 
agent or employee of the Commission or of the City shall be individually or personally liable· for the 
payment of the principal or purchase price of, premium if any, or interest on the Bonds; but nothing 
herein contained shall relieve any such member, officer, agent or emplqyee from the perfonnance of 
any official duty provided by law. · 

Section 11.10. Cancellation and Destruction of Bonds. All Bonds purchased, redeemed or 
paid in full shall, if received by the <:;ommission, any Issuing and Paying Agent or any Paying Agent, 
be canceled by any of them and delivered to the Trustee, or if surrendered ,to the Trustee, shall be 
canceled by the Trustee. No such Bonds shall be deemed Outstanding hereunder and no Bonds shall 
·be issued in lieu thereof. Whenever in this 199.7 Resolution reference is made to the cancellation of 

' Bonds by the Trustee, the Commission, any Issuing and Paying Agent, or any Paying Agent, the 
Trustee shall destroy such Bonds and deliver a certificate of such destruction to the Commission. 

Section 11.11. Repeal oflnconsistent Resolutions. Any resolution of the Commission, and 
any part of any resoll;ltion; inconsistent with this 1997 Resolution is hereby repealed to the extent of 
such inconsistency. Notwithstanding the preceding sentence, this Section 11.11 shall not repeal any 
provisions of the 1991 Resolution whether or not inconsistent with this 1997 Resolution. 

Section 11.12. Effectiveness. Thi&:J.997 Resolution shall be effective from and after its date 
of adoption. ..,,. 

~ -
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AIRPORT COMMISSION 

CITY AND COUNTY OF SAN FRANCISCO 

RESOLUTION NO. 97-01.46 

ADOPIBD by the Airport Commission of the City and Counzy of San Francisco this 20th day 
of May, 1997, by the following vote: · 

Ayes: £ 
Noes: 0 

Absent: iJ 

[SEAL] 

Approved as to Form: 

--· 

.... 

I hereby certify that the foregoing resolution was adopted by the Airports Commission 

. . MAY 2 O 1997 
at its meetzng 0/-----------------------
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· ... _- ··r.· .. :._ .... · ..... t .. ·;:··.··': •• ... ::1 ·": ; •• ; ·~ .... ?:·· • ·t ••• • •• ·\ ·:..f .. :· .. ·, ·.! .................... \"·~-.-·,·:·:: .. · :·· 
· .. : . •1nt'erest Rate .-swap·• ~hall ~~.a.n-:.~n. !lQ:teqrn~np.,..ee.t.~en.". 
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. an .<f~'to."i..t:1e-)':tir:~f.h'i0:·i:ir~-H;r.ms:oc-.a:t(o~rn·e~··.accept~bl' td'the'. . ::. 
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• .• • ' : • "• • •" """· ~ I• : • : :·.: .. ' :, °"!, •.: ·~: • • •• .. "• • • • • . • • • •.: • 
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~n-ctiif..t'.t.e-s• tits.· •~..,·~rff~.t~~>;t~~~·=.~~~~·r}·~:"~e~ii;ty , . · :. 
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.· . ~~ss·urn~ ~han1J~$ .• )Sh~ll:.,bi! S?et:.e r~nce4.,l n:.1.th~ .• cq.ri:;lf·4-¢'at.e1. • 1n. 
· Cle'te rll'·i ni-A9· -Annu,a.1 ·Deb.ti-··pet\Oi-~e.· fp,t~,~1J.%-'P9$eS: O(· .ta1 . q.r (b) : 

· .. :a-t>ove·~. ("i) 1973 :R-es-o,Jution ·11ond$. lind · ;LS'1l.. RHo1ution .BO'iid"s • 
• . ."t.lJat wi1i:l •be ·.P;aid':O·t ·dis.charge·d>.-i(llme\1i·J,l;:e,ly •• a.f't,er tb~ i.S.$Uance ·. 
·, · o"f·:·t.~e-. ~~:ri::es of ·Bonds:·pr.9pqlsze"-:·tq:.tie \is~Jf~:.f:r9m tl.\e. P.roce.e-d~ 

the"reof or oth~J mon_en·:shall ·be· ·!·U~·J:•Ot:d.e~. ·-.•nd . .;: .· -.·.. . ·: 
(ii) Variable Ra·te eonds·::shd.1 "be ·4eeme·d"to ·bear int;ertist · 
oiJ d ng ·a°i)Y, ·.P'~dod 'af·~~.c }:.h.e d,,a:t.e. Qf c::al.~~·laJ~~OI\·-' t it· f"ii.:e-? · 
anmlal··pt.t~ .e9u:d ~~ .. ~.;·,25 '.~irnes···i:be; r;a(:.e · <1~·~·n1l.n-ed·,:PU°F~~-a!lt·_,. 
t'G· para9·t"t1:1>hS: Hi·),• ant\ Uh:)". a.$ :.th~ ;case ,may ~e,-, ·ot.,.tl)e-· .. · " . 
definition or: Annual be'bt seivice in-secti.Pn .i.01 .l}:e~eo.f.,-.. · .. 

• 9 • •• • • • ... - • • .. • 

• .. : ·· · .. •. ·1.n· ttre eve;rit.· ttu~.t .th·~-~q~i.ssi.Q~ ~{o~~se-S:. ~o · ~ss"~ine. · ' 
any- -hidebt:ednes1;- for:~ borrowed money. in- coianec;.tr,\.oq ·wi·th . ... ·. 

·· ·.a.sfo'rn·inq · the .pos~·ession-.::m'!na9im1;·nt·1 :su"iierv"1:si~n ·a-r\a,.g-opti,o~. 
of .ariy aitp.or:t or other r.evenue-ptoducing · fi~tlit:l!!s,. :sµc:h · · 

::1·n.debtetlRe.ss:mi~ c:QnsUtu·t~ add.itiori.~ Bo.m;s Ul}<le·r this .. l.t.-0 .· ... 
· "R-e"liolutiQn· ~n\:lUea. "to.,·e.ri:.,equal. i;ile.ag,e' .Q.t::a110 .. ·He11: on ·1f~t : · 
:·".J\ev~nu~:-·u·.;the .Bond~·p·rQvi,ded>.t;hat:: th~ '{~_q~j.~~m,{i'1s .Qf · thii. · 

sec~i-on 2 .. u .are n~l,f·ied·,.,i~h .. ~e.s.pest .. ~P:~h.tf·.'\S'.S}J!"Ption of. 
suet\ ind~btedness. .. • .... ·: ... .. .• · . , . · . ~ ·. :• .. · :.f".,'f .';,:. . . . · 

:-:· ... ~-~·~ ..... ,,..,,. ..... :·'" ... ·: ...... ·, • .I'.,.,_ •. ·• .•• : .. -::..: .••..••• ·. ·Jo .. • 

:):·'. •·· ' ... sei:~fori~ i .ii.~·· :ji~fui\.s'lioct :Bqrnia···· ·'Ttu!·"Col!l!flh"sio"n .may·. 
:i~is-ue' ·a·onds :.1oi th~· purpose of ·refunding·· pny ··i..~n ;'kFspluti~n". .. " 
aonds,. 1991 Re.s'olutio.n llond:s or Subo-rdinate ·eonds ori or prio.J: .· 
to maturi.ty. or. therea-fter.. ~efunding. B.onds. ma·:y .. be"'issued i!1 a· . . . : .· . . . . . ( . . . . . . .. ' . . . . . 

J • . ... 
. 16,970(24-4'00 
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. ·. . :·se~~i12n. j .'o~. i~i.te~:i,-~-:1t~~~::n;u:k~.;:· :<-~> . :i·i ·i~to~ ·_-
. thiin au~::atonds :Qt-:• .S'~~-s;;-arr.e.Lt~.be:. -re.d.efni~~.ln4~ubject' tO: · . 
"th~ ~ovh":!:o'ris .Of··:-su-11~eo1:!~ ... th1 · he'f•ti-~~li~ •l!J1n4ti;.-~~~. ;r... :. :.:··: • • . 
. t'e.d~erhe<t;-sJ\'l·l~·.be,:fi~~itt-U.:iU'•.w. ir:~.f·e;rh'ce.o..to1•· .se.t~~~.,:1;. · .... ..-;.··.:: ·.. · 

~ 1'~ al"-~' E=5.111i'..t·· ~·~. ~f·~bS:~t11.,:.sie.\1•~~n.'611lb•1'~;p-na· ·.hi~tt f°y.e".!.,~~ r~,! .-~ · ' · .. 
c.1ate~=::::.1~~ch:is~t1~~ o-t~'{id_aftpt~"4tr'~t-~~Uf.-:···;'·(£)::.t)ae· i.':'!'"t~:· . 

· -oti ·.s-\Jdi ·n~t-ictr-.•ft4·.·-tlieJdrt•·~•fisd~·f'9c ;rA!>'4~nipttcm• ::.·t·U . .)·.·the ·f ·:-:·: . · . · ·· 
pri tici.Val ·alttQunt .. of Bon4t:i.t-(q'• 'poJ-,.i'ctnsd/t;lie:~.'f .'!o . .-bi: -~~de-emelil, ··.: . . . 
<Ui> tl\e ~ppU.c:abl .. r.11Se111pUon.l>-~Jc.e·, ·~·~v,.'.ttie: plae.e· or :. . · 

. pfac~$.'~f-"l'•~t,- :(..Yj·:that.:p1t-pm6 .. o'f·:·tJa~o1'ri#t::i'p·i:l · iimou.ntj.· . -. 
.. and.rt>.re'nliu111;.•:1t ~•nY•t·sitatl1."M··~'U ·U;ttobrljlt:e·se-ote-t"icn1~a·hdi·-;.;1 .;-: t·: ·· · 
· =tu J:1t-eti4eJ:. ~to· ·~tt•··itus~e~"OJ.f.'.P.a)d'lrg.~~~qt..,}...a,s1.:.~1fcabl-e.. l 'bf·. · · · . · . 
~he··Boz\!Ss 'to=~~;?.t~d;e,e~4:;. ~~e~ ~S-.f~Y'$"0e~!:O~l}er•ih~· h-.re,tp~O:r-' : "J.n .;tlie:· 1iP.PU Hble(suepl:e.tie.ntd· :Re~'O-ll\l:t;41$r :.(Yi:}! ·'that-i!.ioht'e'.i:es.t. · . 
~~«t3'~d • t: o ~ t.he.:· d.a te: .·t ix.ea. :.fio~t ~~~:ti.oil ..S-M!lJ:.··be.::.pili ~·a a"S.. .~ .. :· • . · 

· :SP.ec:ffied -~n · sus~ri~~c1h~..- <·"l!"°iJ" ~~~il ~ .... ~m".'•·f;t,~"5· .••1.:d: d1i-.ta·· _.,-. _. · · 
· .. JQtere~t.·.onr·Bonds''t!:•l.le.d>t-fO;~ .• ~edetap:tfob·~.lt~l.1··.ee•lie· ta: •9C(U-~··· · · · 

and ·.{vHi:)~the>t.d~s:f':lll~f;i.d~~..:tincttta~.ng:· Sect~;:·a'..n~·' tb-! aJS:l~ :, : · . 
: and·'' s~,:! alt. tiumb'er s ,: ,.l '8ri"1 l ?.o-f -'*1'e-~80J1d1nte- . .ofj~~· rede~d::. •n<l~.=, ·· · : .. 

. · . · if-:;·1ess •t:hac.:· tile <ract::·.Jmount-::oi· •ny·~s-tn:h··.'fiond·as "t°o.-li'.e."' • •1 1···< 
.• t-e'de-e.nea;· .tb.e' i:it.:inCipa1·:.ii~~nt: .to ;t>.e:,.reoie.C11ed•. ·•. tto-f~ee.:. «rf: . .-·~- : · 
~ redernetion o.f .any Bpn<ls ''Sflii°l.l ..J?~·:~a u:e1'. e:ti-' th·e-~ime$ 6.nd: ".ij't : · 
the tnannei-. 15et forth in subs-ection · (bj· of this Stlction'. · .' : ." · 
... :.·.::: .. :·:·«:: ..... ··.~ .. · .. : .. :; ..;i_:·· .... :~~.:::·.:;~"':..... ' .. • ·:·~.;! .,:·/::-. : .: ..... 
. . .. i· : . . ;• .(!).).! ~ £);c.ep.t. ai: ma~·. O:th.tfcw~ire· he :pro.vft!le'lt-he~eii#:_pl': .• 

in )l~llY.· ·s'\1p~inn·e'ntal ·'.~ti.striut;ipn, .. a~lio~~z.~·J\~Ft!,he: i-:s.:s:ua·ri<;e: :.0.~"'t.h~. _. 
:· · I!cind~·.-tp• ti.e·· red'eeia'ed-, · aily ·no.Uc.e o:f•.:reae.mpU:o)l.~IJh-•·l:.l: be· -s:en.t.-· 
.. . by." (he· Ttust.t)e."ho.tl .less th·a·n~.30· n~~. (119°r.e-:~]lan~.·6'0-t'de:ys:.ipd'O.t"·:t·()' .. 

·. t'he ·date ·set· f.Qr ·redemptfon"":hy'.fi't.S·:t ¢1.ass ·rn1tO -.:(.i.)·Jd1:.li-: ··•• ...... 
. • · · re"-sp"~ct. 't"o- l!a~h llp.nd. to\.tie· i'~de~rned ·'Glhi-(fh··>iQ!'in .. re9-istere<f.~,,. · 

·~. . . ···-.. -

· ·. forrn. ·to t'h~!" 1tol<Je11•.6£ ~\.tdJ' ... Borid ~rt li·h ·or .iiet::: :a~c!h:':e-ss.· '6$:.it.·. · · 
· . ·.,PP.ea·rs on the records main'tai'ned' bj' ,the 11.~gisti';ix-.;.: (.U~: to:.. ... · ·i · 

-al i·. or"ganha tio·n~ reg'!stered i.Ji fh. t:l)e · sec:tr:z:ri U~s · ail.cl':·.Ex.c~a·ng'e · ··, 
-. Commhs-ion ~s''·:iecurities~ d~-Qs-it;ori;Q~~- -an-~· ... (.U:U .. :tl> :at ·.le.a;~t · . 

·two ·i·n.f.orma-t;.ion .serv':ices ·of'.' oati.oi)ai · i:.e~9'hi'tion. "'li'i'cli···." ... " ·.• · ' 
· dhs.E.mi-l.ri-a't-t! ·teaempti:on .inf·o-r\ljlatiQn'··wi:th r'e"Spe~ t:o"inuni.Cip.al· ... 
s~c:.ud·He~t.:. ·xn ·pre:paC-ing · sVch :not·ice, ... ~the ~~.is'.tt:~ $'~•)·1 .:.tut',:. · 
int.o acc-ou'nt!,' · tcf th·e e:x't'ent •"o\Vl,i~"crble·;, :the "Pl°eviri'li.~g. ·; . : ... \· 
ITI.l'.loi'C'-J.!plil .iiepuT-i-~ieS°' ·i·n·~u·s-.Ca)".,-$t~r:da rd~ 11J!d ·a-ny .. -re~·u.1·.a toi:y ·.f ~ 

'• . s ta t~nien-t"!>o·f .. al'ij. f•etle.ra'-l·. "0.l': st.ate·; :adminlstra"t'i.-V.e>··t:l.o.dy.!. t}av.i-n'g : 
·:. · ·juri.s4te!tion ov.e·~· th'e ·:Comilii.swi·o,i.o.x:· .. t;tre ·n!uni~i-pal .. ~e.cuti u-e·s ;··· 

. · ihaustry: including if-itho1:1't::" limiht'ion Jfelea~e·.No. 34-2385~ of· 
. ·· the .secu·z;i-ti:.es :~~d:tx'~ha.Nt~· ~l~·3:ion, .o.t .~:nY{~-~s;eq_ue.nt · · .. :· , • 

. . arnefl'ding- 'Qt· ·sp.pe:r..se.d-i·ng. l'e·l.e•e$',e-.;. :.Feilui"e.''to· give _.aw, "n'ot.i-c.e ... 
·~pe:Cititf~ •'in !:fl);· 'p.r-··~ijly. de·f~t ·tl)ecdnf·&h-a-l.l~ no.t?.~_ltect-•th.e·z· .. 

· · vaUai fy ~-o-f . any.:.pro'.c:e-d-aing$.' f'.or: tfi·~· ·re"de"nlpt'iol)j ~o-~. ll"nr,.i8vncl's ~ ·. · · : 
.''-'itb. ·J:~:><neit ·to. ~~htlY n'O ·:suet,:1 hi:l..ut~. has· o~curf~d. ·•¢.··ta.t.l.u;r-.e . 

:· .t·o· '9·1'.V·~ .. !'~::.not1~.~· sii·e·~i:€·i.e1'l··in· (-U'.). ~-r..~ Ji-ii") v~o.r···•-n:Y. ·dtte~~-·, . 
th.~Jl'e:fn·# · shall •. not--~-({-ecb the· va-lidfty.~t>:f.,:1fn;r.···p-l'acee4-i·nilt .t.or ·: · · 

·th(·· i;l!dempt-~dn-•·oc any' lfon«ls .. wi th:·t:es.p·~t ·iSO: )'{hi;ch· .the rt!).ti:C-e~·: . · 
~peoiti:~a: in. :cil~.is·:given ·t:-od¢.t1y"=-·" .: .. ;:y-.:·:' ~ --i:•·; • · • .. · .. · · 
• ;·i~ • : .......... ·.: f. •.. : • .... ·: ••• : •• •• '· '•• ·: ;.. : • • ; .. _: •• •• : .. ,. :· :~'.: • . · ... 

. . . · . . .. 
.~ . . .. 

:is"97D/_24.40Q,. 
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• .. "! :-~ .: ... 1:" . - = ·: .• . . :r.c\:.~-:~:-1 : .. :.,· :!ii::~~-·:." .• : 1 :T..;_. .. ; ..... ~.:;. ~f ... ....._:; .. ,.... .. • .. . ... : 
··'·'.: .. . :~·=··~·-·.:l~J~. i:HoJ1~ce:··o1.i:-.re~e.C11pliq.ri! maY..·::a'.Iw:.,i;fe: -9\~el)-:~·.S:- .; •. ~' :.~ ... ·· 

·pub U.ca;~~'Qi\-;a.\!'.t~1=.. 41-tet:UoJ\r;Ol , t-h«-;G~~~-o,n. ~.J t: ~1:e.~st: ~ont~ .:: : ' ... ,. · 
._p-dot· to·:.l~-~t.d~P.f.~6~,,..4.a,.~· ~~ ~f~od~e.d.·~e~:sllaii~~ .. .:~e.C .. a ..... ~ •. · 

sue:}\ l'u~U-C:lf t=ho "t!); · b.e'-.rt~di.,,.f.;li.6V.l':ha:n ~3Q:.-.:nor;:l\\0''3·:~-.n:. .io'\~~·: ~ . · 
befQr~ !~ac:b ·redemJltio-{l;':.da~··-'till~ ~:"f~lt~.u~e -~:=9h~e • ..any. .s.uCti: ·:;-: · 
.J}Oticeior:.;,a~y ~~Q#·':t.tie.r~J~ 15ll~l:>.•&MEc;_t.;.,f:-h"'.''fal'i.-di.tr-, ,of-~ .,ttle' '·" : ·: 
'J>;oceeO-J:n.9s·:.f.or,:reilemp~l-t/J.t;.'Of• ·-a~P.<nt"s.:. 1·, ... 't ,. :· :· ,-.. 1,. -~ .:. ·': :~~ :· • 

• . .... ~ ..... : • ... " : ..... •; .... : ;. . ,,.. • :_q:;(·'C'-.. , :...,,_.: ·"11.*·~~ • .,, : ..;t 1:.. •, ; .. ··... •• : ••• l .. :i \.; \,. ... 
~· .: ... : ;•.··~ ~ .-~·4.~ ~. ~t..!.~e~ ~~ .~dem~,J..O." ~1'.a)l '~ .9t~en.~ti.Y· .tt.8-,:-::~ .::~-: .. . : · 
9fi'Pst~e".·:f or ·.an_.,,. 91f ... b.e~ lf.:"ll.f •· .tl,l8'•.·~~d·_,~.;· ~•t ·~t~q· '$4'~i tib~nf:" • : . . · ' 
req~~t .04;..t~et.Comru~as~q·:.t-t~b!:aq:u,'~~·ha:l·l-:.beigi·v.en .~.,tile.· .· · 
Trune~11t· 1.e~sit 'iS ..... d~·:iidot·..t:cx:...t:-he ¢a<'te.:.£b:e4·:ift'G": /;.,:\-t .. i:-~,.,: · 
redemption)~;-: . Til~·~-a'S"t..o.lr• '1i-.la .fe119$i;t Ml·th.;1 .. oi,"'o:~bel'w't.s~(: . · ·. 

• m1'1tt!. ~.Ya·~ta-tf~~··t~;.·.the·~~~~Mf'l.h.e' :~ne-y.s .-regul-s:-et.:.f~J: t.tYiU~.n.t .. :· •• 
· ·of. t-he:.Are4emP..ti-Olf. ·p~~i! .q.~ d·l::1'o"li4's·".th~st:. tQ!..-l>e-S..c:ial-led ·4lJ.ir~:~· ·• ~' · . 

· · re4~rnPt'.i.on a-f. lea:S.t;..:.'Qt\e:.BU:s:t11.~.~-· • .s~~:.\be~~t=.t~~;diJie' ·l:lt¥d: :tq-r.:·:: ... · 
· ,, sUch .... l{t!·a~111pt·ion• '.Al\Y··nOti-¥ :o~·~.~ptkn:·m•i'· be A:.atae•t:l'tLGt ~ :-·.: · .. 

.. and~ ·al"'U'l.le.d»i-f l!o-t .an,e ,11)1a;.son~ ~u11ds ···~e <not .:.Jl!Y:&.i:'>l•~le· on ttl\e·. ~;· 
· .di t:e fi-xe4:.t-or,.r,edeisip1tidh:..n.;~ . .rth~.pai't\IP.itt"' -=in~:fuU.; O.t....,t~,;,. Bon~s·· ;. : 

: ' .th.en . C-a 1:1-e.c!: t O~ .• te1'e1Jlliri:Gb (·::1and S'~cb• ~ n<:~lt!JJ::i VJ} ~.S·1;la l.1" ~ \}," > - . 
· · · ~on.st~tut~ 11-r~. E~erfti .O·E. Dt;fra,ul~:\l.~l'.e~.~&!ler,~ .. ' ~~:.: "'~ ·. · ·.,,,-: :.: . .,,,,~·::~ .. i • ··: • 
. • : . • • .. • •. !·v···. : .. ; .. :, •. .- ... i.·':"' •••• \.•·: to(.,..J •• , .. ~:,.~ .. "· \, • .,,':. ';. :• :.:; ... -. .. " •• i: .• ', ... 
· · Section .3 .04. · .5i!lfi¢J:jon o( · ~ouo·s 't9 .he Rebeem·ri<\~ ,.. · 
• ·: ~:ic ~pt -.a s:.:.a tihe-r\f is'e·· .p r-o.v i d·ed· ·4e.re-.h1~. o·r ... i·n - aA}"-· SupPi.emen t a-i · 

'Re~o'J..ation, .~ufhoi;iz.irtg. 't~e--.i·.ss.u.eno·e .. t,Jle·.s;;el:>,t ('• (.a:) . .i-f:. fes:i:.'-tbfn . 
. all· ~~~!lj.: o.L': ;'J .. s~·d~: "ll'U .. :to .b.a,.ud~~19.eCI I ·.1;-lje·. ma~nd t-i"t;'$ 'to i-be· •.: 

. re.de~rne-i;I. o·r:~'he. method ·o f··:t~ei t .se.~-e~-tioif .s!'a ll: ,be : d.ete.i:mi-rted · 
by the.:Co'rllmis~iqny• .a.ncf:t(i.b) l:.f· i·es-s: t..li<iJ\·· ll·ll. sul:h .Qon~-s .. of··-a ·": ·. 
si~9u:·m.a£u·rity' :are', tp";'be. redeem(i~~ ·.s'.~c:~ Bonds' ta. ~e; redf!_eme".~ .• 
s ha l-1 i<be ~-e1·ect~d .. by. ·l:o~··.i,p. sµ~ll.:·rn.Snnia~~ ~s •t.Jl~ T;us·.tr:ee ._she}:l f : • • .. 
detei:inine. · • ·. : .. t~. : .:., ~·.::. •':\. :.. • ••• :··~ •• ••• .... .. ·:.. , ..... 

·:·· •. : ..... : ... : .. ;t'·,.. :, .. ; . : ·-t···.: · ..... . :.A.~·:...· ..... • .. '· • • : .... ~ ...................... ~ .. :: ·-·~ - ... 
.. . ··: .·:: ·~: S:eg:·s:rnn:'3 .os .. ·. · .ruf:l;o. .. RE:demptisin: .ot, .13o·rias ••. ::· upCi.n ..... " .,· 

. :s"1tTend~·i'.' o·f -.f.\nY.. Bon.ti; ~-e"-_'ee.m~'5.-i.n .~~~t. cin.ly, ~:he.· .. t:fi>rl\ll\i-~sloh ':: :· . · · · 
· · .. s.h.al-l. execute •. :t.he :Au:thenti'c;~:t;:iP,.9 .A9.~,p·t ~h.all~:.a\J.t-~~·;i?~'te.fi•;:!t 

· ap.tJ'Uc;:able·;. .and th•. Tr.us.te~·;uhal.l,.del'lver;.;t.'0.·-1:,he.:Hpld'es;.,f··.. . .. 
theteof • ..s-.at ·the: .ex,Pens.e 9·f :tht{~ctlmisd·on~ •.. :~ . .ne\.f. Boqd. o~. · : .. - : 

·ao.nds.,.- blf• t·h'e. .same Serie~ ... il1te.r.est::.i:a.t.e-. "and· mattit'=.fti a.a.te, · .ol:'. 
au~hi>t>i:r:ed:. de.nolUinati,c;in~ "d~·: ah .. 2qg·~e·9.~.~e,.. }tr~n<:i;p.4·l·:"Jmoun;t;.:·: :. :;. 1.'.. . · 
equ·a): "-:t;;a' .the .un~ed~e111ed ·:po-r.t.i.on:<>f:· tbe .. l{ond:·:i";uri.'·eiuSe:r.ed...r•~· .. ~- .: .. · ... 
•. • .. :··.· ...... -· • ... !·.:.:•-':··:.:'t".'" • .;.. •.• • :~·:· r : ........ :·· ..... :,. • .... :·~ : ..... ~·:.·:·::i;.:...·. : . 
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.. : ::r~~:emp~bip11·'11a'l!·in.9, been·.:.du.t.y:·.giveni·:a-nd:: m9.Ju(Y.#. ·io'11".:.Pa.~~~ .of ... < 

· th-e· x:~ae'nip-ti.ttn·. pr.to.e being:·~etd: .bY.'--tlle. T·a::~s.te.e.; · tn:e.:aqri4s. t;,.O: , . 
. '&e .. t.ek'l!m'~d ~.hill;~ .aivthe-. Cate· de~d.g;na.~e~s:t.i:n- sun\1.:no-U~e· .... ;.:·:: 

.. b-~.Come · dUe .. ap4' .payahle .. -.t .. the .r:edemJ?t·i9n ·p~.t!=fi .sp1eciUe4 i.n'..:1 ~.' 
. 'uett · tiot~l-ee-,.. ··and: ·.ttom_. a·nd- 11~.tu~•·t]le• da;te :·.des.J:gna bet1 . .'(nte'.res t· . 

· · u:n··th~~.a.oti'ds .. to.: ti~· .. iedeemea·:·ii.li;irtl· .eus:e"·to. a1;crue.j-.':~ina<tbe:·.:, .-:' .... 
-Ho~·dt!ts. cti~· .sucl\':·llo·nas shaH·:.hav.tf ho .:ifgh~ -~n· ·resp.est::'thttr~tp '· 
.except to +eceive· payment o~(.'tthe. ·~edempt;i·pn~ pti·te ·tl\er~uu-. ". " .. 
Q-pon sur ren~e r for .. P,ayment of any. Bo.nds ·to·. be i-edeemed, · sucb · . · 
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·:Ne·t .. ke-t.ejiues=."exeept ·~e>t :•·:_~ledp_e~·:i,ien<. s~.cu·~fty, 1-nteiest or-· 
... encum!:innce subordinate .to -the pl~4111•· lien. •ad ·secqtity :.• 

,_ ·~-1)\~i~.S-t\·gi'anttd!be.r«!~.:fa~~th!!<-..:-befit.U·t·;bf .t'He·JBo.n.~~;. ·: . . . : .. . .. r.·:. t .. ~~·":-.. .. ·.':t·~ ··~.::~!; ... ..- . . !,.ls:~t :-:: .... :-t:·:"' ~· .. ·.·: · . .,:::';~ (.~·; ";.£1'··:~:~.t·, ·: :. ...... 
: · ·· ~ r;.·'(~: :·'.f.h1FCU1JG11t.ssion .. ,l\•·tt··.del1~'1!0·:.tff~·~1tn'U'te~~- · . 
. wt'tbi·Q.·:9~~-.:s:Ais· 'tfte<.::.tfae ... cl9seJ·d~ :t!acfl'4 Fi:•¢a"l=)fcii'k)"' ·ti-·.:: ... :· ... ~. ·, · · · 
·. · certi'fi:.cat.e.: ~fgn,cS by .•I)· .Autborh~d • corom.hssi·o-R 'Representat·(~e .-. 

. .s~-a~i.n9. t!\ilt du.f.intz' l[Ueh,:i"js~~l· ~-e-art: ant? :is O-f f~e-·cS-a~e ;of~. '. , 
•. ~-q~~~r..·U~ka-U:;..- no· .e,-~t~. -os:·.;con~~t'laA"lli~h·aps;i:iied u: .. : 
.~~·~J1~ for-.ii.'hepp~lti'ng~i~eid.sUnv-·,.1 :wlii~11:·iiansUt'ut-4t~~ 'oi 1 .... 

·iflil~Ji' ... .::.w4·th·?fioli·ce · or;·p.-ssaqe:.- -of..;.t'i~•·.or bd'~hl JO\io~H:~"'!c. · • ·"- ·
1
::: •• • : • 

.~ · ... ~"4tiut~,-:- ,n-.-.:v,en.t· ~l.:Del•u~11::.;:_;:Gr~:i~~s'llqft\~:n..:·e-Y~4!!at-~~- • ·. 
~C?ri~f~i.o)f~ ·h••· h.l!';.P~l"!°G :!J~:: ez.l s ~ed.• ·-~n: :.1~· h,~p.t{n~t ''7:' . :.~ .. ··~ ... · .. 

. .~.:stftls.i< ~p~t::;llfiiM. t!\8"" .i.ir.t~·ce .. and ;,.Pet-te4~of'· iii.Clt'..t~vint·~oi".-' · 
... con<li"t'i~ri:;•!'O. ."11.li·t"' .e~io11" ~h~: 9olt\ll\~sstoli;:.1t-aa·: ul{,fi:~ .. ~·s,.-t:akS:rig. : · 
1.·Pr·,P.'1:-0p,o~~;s ·.t;0 ... t:e.k1t."wtth•.re-:rpeat• .. fhe~-t!~P!o•"·-:.' ~-.:.:~;·:·~. :::-: :::..t"'.:.. :. : 
··:~-~ ·:·-=.:;.:.~:.i·.t-~1$4.'t. ·;:_,.·' "~ .. :.::·~. · ... :--~·.~ ..... ·~:~,;·;-:(.;!·~:~·::-. -~~·::.·::.:t:· .. i:~; ·.!::·:.: .... 
..,._..A .•• ;: : ~. .:Se_e,t,1·op. 6;1,.~ ... ;; E.e r fopn;tityw'.t,fff CO'h·n~~i Ji •:•. !(~~ 1 • : • "'... • • 

.-Convnh;·~.i.011 -FO~tman-b. lia~ .. ·H ,.fd"b't~J:l)' ~il~1"'t?~(b,rril: iil; al,1-.· . .'· ·· 

... ti l]l~~ • .:11 n.y., and-.~al:l:"' . .;.o·v~n ant» .. • nri~lt.~(:~ lt.-ifig U ! $U p~'t atj t)n$ • a.nd-·. . 
pro.vJ:.si,ons o.nz i.h·:'P~'rt·•·to: ~e "i>ei'fb.rme4 · es-1~prtivi4e(":Jleti-tn·t"'in · . 
~~.c~. anct-'.e~.rf'.B'\>P.d· ~.xec.Uteci;;:·:a.~~ben~:ic:~~~a .~'ili:'(·deli~e1~4'i. :: : · . 
_hereun"er.:.<inl\ in all pr~c:eeqinqs ·O( • .t:l\e :eli?!Njli·ss-.i<ith;-'pe·r~Bini.h9 
thereto: . . ... · .. · . · : .. ·. · · 
•~ ·:-.= : ... :. • • • * •:-: :-.. ,•.,.t. .:1.:.:,: • .- ." :: :: : .. •:: • . :.~ :. '• • ! ~ ~.: ::~ .•. • ~' ~ I ~~ •. ',.•'. 

.. .. " . ··.s~c-t,io:n ·6r; 1)'.h ·-.lns·hllmenJ,:s· :$!~·Fjl·rtfit:';r·'ti.nudr1¥C ;·· .· .... 
':f,h~. ·~.olMli.s.do.n;, c:o\'!=rt.•at:s .tlljt · 1 t:·. id .. 1:1 ... flo ; .. :~xe'cu~~·;i,-a~Kllnw_i.e.dge, .. 
and ·deJive~. o.:t;:t:aute .t;o~~e--· . .aoo.~!.-:;~~c.ut~·~.;'ac;1til11wlMged' nnit :: .. : · 
cle:li ve re.Ii; sllch iJ)s~i:umenl:$ .:suppl19'11entr~1 ·he-tet.o· ana · ~ulr}i·' •· · .. · . 

" ·· "iw:t:"he r-.act-s:.1• inst.iume-nts and'·•"rms~·e~.s"'1iri"ith.~r.'T,fu:tt;e'e ! ~: ·:: .. 

· .rea;so:rfi'bili .ma:Y1· requ.i:r'e ·fq·r·. tlie·- be.ete~···:a·iisu-c:fts~,~: 'ti?i)ns{1!rrrt.9 • .· .. 
conVf!.yi nq.. pl'e..:S~1rig_, ·a-5 s.19n~'ng ".ti nd -~~6f~.'l'm't n.9 -.~unte.-; .. 1£tii\T';cu~·!:ee · 
·th'e Goftll'l\i s-Si.on-'s""inter·l!;i;t: :.S:n··'.arid :··t:o.~ tihJ: •,Ji~I!' .·Jtev'er)\re·s· 11·ha-~nr 

·. ot-tiei::. p'.r.e-~ei:.t:r;: ti(at: i:i. conv.ey.ed:Jo.:'p11lit19e«a;:9j .6'~'s1<9i\\!c!.~·-i&~ticure 
·. or-'·-P.~:ovi,d-e.,'fq~-,t~e paynienf.-'of .. t:be . .'p-r~~-ipU-{.:,'J?ies;iiium.'i,t: ;~ny', ' 

· pu-,~h;i~-e. :price., .\ff.: ~11T., · a.no-·:j.ntrer·~s~•oll·"'.•'iil" '&onds'i'in:.€fle~.-.- · ,. . . 
ma~i; .. ano :to, the .. ~t.e:nt- cp-nt~rnp,}.;S.1!6"d..~Jie.l::ein·~Oj'" t·Jler;ein~ ·' • :' . . : 

. ' • : • • • • : ••• , • •..•• : • •• "::..... '. •• ~1,, ... :·; .::.: :::.: , • ··" :. r: 
· · .. , , ". :· · : , .;~l~ti-on · 6. 04 .... · n;, t.e .·CQ'linnan.,U:i:-:·uj \'I'h'e.'-C<°?ll.1ffil>!:~:ie~.! 

• ; covi;1&<\ffi:."s".:;.nd:·.ag.re~.s · .t.li!'~'· it !~l'l .el$·l<ablhh. l(ita,:'a.'=. ·.au:t:i'iqe$ · 
maintain rentals, i;•tes; .fees and-charges fo,t:.-the u~:e.Q.f the· 

" · · Ai-rpo·:rt ·a-n..d.,,f.o~ .se.,:.v,;.·c;:.esA.reil\dei:e~-"l>"t.th~Ct>mnd:h.i:on in · · 
· ._ C'Dnnec:tio-.n· :tiitfi·: the• Ai.r'1fort-. so·i:t!:l'e-l:n -~ •:_.- -·:--... -. .. ~.-· ~ .. ~ ··:.· • : :.•: -./7 .. 
. .. . . . .......... t: .. ,..: , .. -~; ... ··:· :· : .... , ... · .. :·: . .;:· -~-.. : ~""':.~~.:· ... •" .. •{•/}··.:... .... . 

: · ·" ;: .. :::. :. :: .. ·(.if· jiet·Jtevl~riti'~"s'·:i~·;.; .. _ea~W·F·U.ca~·'.Y~it'1,wtlr·b~:·. · 
... ._·a.~ ,l-e'a~:t'° suf·fi"ch=nt·•'"(X) "to 'ma Re "!fll •·.'fequi"reil:.{ia'j'llte.ti~~: an6" ·~ ! . 

_,-0-ep.osi .. t.s: ·hl'.J>ueh- l'..i$-eal. l!e'it inti>·; ttte' Jt~~~du~'-'BolJd";>.'ceouiat.-ajl,:i · 
.. .' tll,e. :G-~l.le.<r~:l :-.ob-i.i-g.attori·:·.B·oM:."l\~:¢o6ni:: ·p_\J 1=iiualW:<'tb~ p·e ra~ta.Ph-S. ~~h>~ 

' an.d Cc) • . o·C. s.ectibn.":5:..0Gth·e~ebf ; •. ehd).(B) -.to tnl!'J'<.e -.tt}e-·1.rm'ba) ·" 
,: ~ecv.L~~.P...aY.J,ll.f!'nb..~o-·tJie';C.:i ty,; · an~ •. r :· .~ • .- ·:: "":• '-:·1 • ·. ··:. ·".. ~ "!~· '. ; · 

:·· -.~.: \< ·;!,-:.".'.:.:-_~·:·~-·~ .... :· ... ···:~-~ ·. _'.>··-::;···--. .. :: ........ ., · .... "~"~ ·: 
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~ • • .. - • • • •• ~·: ·4.~ • ':,.. •. : - 'I. ; ..... :. ..... • • .. : • ~ ... " .. : • • ·"·"'.:!."< J. " .. ,,..· ·.,.,._. ......... ~ .. • .~ .. 7 • ···~t •''* • • • ~ ·l.'" • ....... • .. ·" ~.- .... -...r.r~~. ~ , • 
.. , ·• • ..;}:·! ... : ... r ~.~·>.; .. , .. ·.:i·~·~' 'J:·.:~!~.:: ... ~ .. .. ·: ....... : il:'='~•.;: "! :.i:-·: ...... :) .. " .. ~~·"' .,..,r: .. ~~~_..: ... .. 
·. .. . · · ·.;"::.h~r...'.(.tl)'·-'t'lt.t.~Jt••ouaue.a·v. to941~6.e~;~tt·h.·•tt7. .~;aifif"er:, · · ·"" 
.' in eac)J·.F·fse.a'l· :rear vU1 l;e ·at ... Je.".ast euuah to. l.25\ o( . · .· ·· 
.. a.v~r.es('lt.a'An.tllld ~e'.bt~.se.rv.tde".:Wi:th '!.resp~t -~.). t""el'·:iui'·. . ... ._ 

.· · .Res.iiut"idn.',.J)ondS':_i\4. l'P.!z~HUns:oltJ~i~n··B.ol)ds-•~.0.·r;.;~ .f'J::ic!~'t-;·~. :: . 
. ·.. ..tea~:. .~:·, .. ,~.,-~~:, .. :·.:.;·~~-11" : ... "p..__:· .. :·:..:·: ··:;.:.,~:-·:~~··· ::.:.• .. :-.~.: .... ::· .. ,.:-... · ... ·· 

,,. .. : ... ··• ~ ·r···· ==·:"' •. ·.,. .. ,. ·•· •• ··J~ """\,...o:~-·:.::-;f!.: !\"" ·; .... ,.,:,, .. ~ • •i.: ...... ;,.::...1 ... -~i~";.•J.:.:".. • •• 
. . :• .' . '· ~ · ~ : ~:.!~}:-: .... T;J\!i :Coftll\\"sflUi.i:bn. ~0.ien aats..r-a ~·-;j..f~ tfe'l:.f~e-~~ira; . 
t~g~th•'{.~~Jt~::t.~ .·~r~.(~r.1·~f.q!'1eny .f..h.c:.tl .~e·ar·•are':'~~-:1:.h-i"n . . ... 

·:the' .amcuntJ·.•f~ciU:e:4·.i,,,..,ubseCtio11i (1)(.i:O.:..i· .trkl:'.il. $ecti!.·ottf: . . 
t.he . Co~h:.,1 qot"'!il:J.·!,et•l n".:..an4..: a.hccit ··a·n ·! ~l ri,'Ort-.•¢C1Utu l.t'.j'rit'' .to ': t. 

ma~e· re~J.uhfi~'1s., If to ~Ja5t·.r·e.,,.!~l·o.li'~e-'f·~-tJ.-e:.·~:sUif"~'". ·. ·· 
-busipesl§ ·C>P~J•'tfMf'·::,na .!,ts:-.a.chedU>l'e .• ol~ ~ntaUJ;· .i,a~; ~f.ees. · . 
:.·u~1(c(ii,J!veit,.f~~ fib«:ulf~~d·t:.t.ihe .At~rt:·ia4 .. ffet ~:s~rvJii(s"= ·:· .:.; = , •• , ~ • 

· t .e~c}e :re~ . bY. . the Co11111'h #.&. op.·;1 n !.eonnec.tl Qn ';, 1'"1'.th'' tll'ef .A-~11iS«":t:.,.*''1l:i;u! ·:.· 
. a.ttei". :s:eceS.(rtng. such .r~comin8n4'1tlons ot ghin9· 'reasortabl'e .:, · · · ··• 
oppori1:1~n-l by. ~iltf.. Jtiaf\·. (:~9~,A..,tio11s. to·."~i' .Jitade . ..:tt:-'"1ie .Ci>.nimlss1i1n • 
sha p. 'rii!ft.f:.;.a n :..'liVfuJ· .. t?f .. ~ut~~(;tC, ·r.e,rt•e.'\th·e ·-si':Jo\-ea~ ~f;~··•:::- ..... · \ 
rentd;s_~·"tat~~•=.iee~ta'1fd.;\.-dlH9-es :as may-,be·nede--s-iJ·l'.~· t;o.·~ ".'·.· ·· .. 

. P.ro41.1ee, taet;.'1t,iv-.~ues; · tof~tJS.ei:· wl tft :aJ\1' . .:"Ton~fel!~· t,.d-'th'd-: :~. · 
: ·amourlf,:fP.~(\i fJ..fi4·h:f·.p.-n9:t'apf}· .. h\>~.U).;,oi til}t.s~~$~t-i'Cfri. :i.,n:~t}ie · •·; 

next·. !'U<=ce~dir;g .. 'fl.£s·Ci11 .. 1(e.ar;.·,. ··· ·. .. · :-. i • •• ~ . • :·.: :. ···::. ·.··~ .... "· 
i • • .: • " - • • ~ •• :·. ' ... • • • .., • :.. .. ........ •• .. ; • : • ..... ~:~:: ;r:. · .. 
: ·· .. (cl· I.n .. th"e 'event ~ha:~ .Net -~e:~en~es".!.o,.l'. e·ny F·i-$ca·l . 
Yea·c.lt_:s r~ .. l~;t!s, ·~.ta~n •• th!; :.ft.ll!~Ufi"l:·~s.pec~~:ied;-~!'·~·W;,i~:e;ctioq .(~~;(~~->". 
·~~· .. tfi~~ .~-;~f09 .... but:·•tllt!· €onun;-s~i:o.11/.P~.Om1S.t1>:"'·ha'.s · t~.kl?·ttr;~r,"i'Or· 
t;Q. ,~r· d.u'fa.9~.:.th~ .. next-·~?-JCC~eifJ.'ng.!.Fi·scal~, Xe.a·r.~l·l.• ~~~it1J:1·· _-·.: ., 
rnea.:>t/f.~.~: t.o .-r~Yt.s1t .t.b~-;:~.~h,du\~ ·o~· '('.en£.al.s·,.··~ar~:e~; . ., .fe;e'i;.:, a~'i\- ' . : · 
cl'luge-~;;,a·~ .. rec,iuh~eiS.:ltY sUhsecto!Qb··,(b)--.~f.:; t,hh· ::J'e.ct'ip~.,·.stfc::h. . : 
dt:f.ic::ien·t>Y. :.f.n tfetb .8~'!enu1s .. sh•l:lf.11nt .. ·ct>n:it.:tt·v.t;e;-.an Eve1Jt:-~-of" 

.. l'J~((a.iJ-~ (,lltt~er ·:t~e. l\t9-fislo'q.S- .q~;-:.Se~t~o~ .. 1.~~~.(-a)=~:·.· : ·. •: ·. · · 
N,!!.Y~~;J:f\eie~s i" ,u~ a.n.er- .taki:n.g. :.the. ·me111s'ures-.~.r.~qui):"t!~;.by ··:·:· : 
s.\!b~ec~.-i·q~d-1?). ~.f thif :~hi~tl,on•'l.&;!l' -'t~Viee ·t·!le'·s~h~~~. o.f "·,. · 
rent a ~:s ... i:~ie.s. •.. le~~:·in4 chang1usi:·~~t.,i:"R.e~enues-. ip,, -t-'1e .. n.e~t:,; · 
succe"edin9 .F~sca1 y·ni: (~~ .. -«;Y.idence.-d, b;r. tbe:- Jud.it~4 tJ.nalt\:h'l 
stat.e~«!nll$:.q'f:,.the ~Q~i.s~io.n . .fQ~. s-u~:Jti::tta',f,·Y.e-at.)-.a'r.e- ~l•e·:s-s- ... 
·than the arnoql)t: s,pecifi.ed· l;n. sub~-e'ction ~(;iJ(U') (ff ··th~s·=. ··. 
se.crti9J'_:.- ;suc:Jx ·defitieng,_.J1\·.Jfet~ JSt;"f.:t;:nU':f: .sliall.': c:~1;1~ti tute . an 

· ~y~nt: qf,.. . .Pef.ault u.n~e'f"'. "tll?=. ]:!t'oy~s.iP,~.~:·o~-:-se~~~~ T.~01.(:e-')· ... ·.·,' 
·~ ................ ~ .• .. .. . • . .,,. ... ...: ;.- .,•. • • _.. ..... • •• •• • •. • .1; •• ~ ... ... •. . • ~: ..... , ... 
· ... · ·· :· ·. ·sgctton~&;-91: ··:s:rPex1Msin.anO:d1atni:'ea;itjc&i.<ii;:- ·~ :·~ : ...... 
Airpor't: "The ·co~inJon :coY.enants. t'f\11:.·itftd.t:l: -cp,ehte'\·and· 

. . : : maintain -the .'Airport a=s •• re¥enue :proauc.inv· ent'ci'pr'i~e ·t·n ... ·. 
· ~c;!=o r~~'r;lce. ~.it~ ·tl,te Aq:t·w • +tte-.C"El'!llfll.ssJon .. wU~: .111ak'e".· such · . .. . · 

· r.cp'!!~ts -~.o- .'Jlt~· ~i.tpo.~t '"'·:~·h.al~ .be:.n!!'!ce~sao/· ot :.ap_pJ:'O~:~t.e -~n. · ·. 
, · J:h~· ~P;i.u."en~ .. m~pJ,.ge111~11£ r J;ihe-reof· .. ·.-. · Th-e-, ~omJs.d:o1v cov.e.inin·t.~.~·b~at. 

·-: 

. . ;.j·t, ~.j.!J.?..:-CJPe~~t~:··11nCI.· t!lll.ihtd·n ... t~e~Al;r-eo.r~:in: p".·m~ll}le.r. .\fhi~.: .. : 
~i.ll~-~l)'.,t'.i\:.r~ -it-.~t ~11 .... :~imes ~~ .. -~b.•·t:.ge:.:an.C:;co·l·lec:t.-=~f.ee"S .• : ;~_. ... : . 
·char9e"s· ~na "Centib:. i·n accord"ince·,witM.d.rpes:.t ~· dfgr~1!m·ents, 

'..if.· a·ny,.· o·r as other11lse·.p"ermittel.'S··bY l~;·.and shal'i.-take "ail ·. 
_.r~;ison"!ble..m-euu'res per~itted.by ....... ~ .• to enfor~e 'prompt" t_)aym~nt. :· 
-to it of .s.uch fe!is, c~ar~es \ln'd r.ent~.ls·"fhen· and. a.s .. due.· · . .' · "" .. ... . . 
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'sl\tl.J-~~1111:>~u:e~t~ ·'.!'".~~·~~ . .fp.c.=~·~i:.::~,-~·~:ayies~~~t.•.• .. ·.:·· 1,t"i •• ,1.1 • • • 

. e~-Os';s:-Qut1-.jis..,,·:~~unsel~ •.Jl4·:otltt.t.:fe~s;, :.e.tid:~9~~.:t~ ~~·s·~i~.t.-:t··=~-M: • ·· ... 
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ca:r.e·:.:til": .tJie:. .:J?i-ustee •. : . . : ··: ·. · J • :: ;-.,1.~. '· .,.... • : • : •••. . ":: :·· ·: • • : , 

.. ··.: :. \• ........... ~. ·:-,,. ..... ~··· ,. ~· :· : ·• .• ,:, .. ~·-:.·t :; ......... .:• ..... : ... 

. . .... ·, .:: se.-ct~j·on .'·th 0 4 .; ... ~n ep ~'tlf rb~ n't . n·f '"Per·f l'Jrf@'()<:@ ·:}ir:: ,. . . ' . 
otbe"n:(. ~·li-..;;l\all· nO;t; be t·h"e":"auty .. of: -t:'Hd.·T,r~'t~-.i.· .~xc.e'p.t· 1w.S: '.: • . :· · 
ht!r~ir.t 'S"pecilaic;~ Uy. p:r~v'i ded~ .. ~~ :~ee.K- ·the· eriflor'C::e!l!~ti'=:·: o·~.:~n.~·· .. · . ·. 
dut·1e:s •a.nd . .(lbli.$1itiO·ns he.i::eiJl.:1fl1P:<lS~ed': upon. the.'-Co:msn::.=o:si:Dn. • ...... 

.. • •• • • • • • • • .. • • • f ... .. • • • ! . . . f • ·' • 

· • -.= :sectt Qb: a·, D5 .',-· ::iiighf ·to··.tje11:lr:]'oqfom1s · -in4·.x.,jke ... Pth~1 " 
. lie~ in.n·s:. " ·The- ·:rruitee -m~ ·~n;·.ao·aa .. h·i;th b.\tY,., .;s.el·l·:or. b0:1d·:.a-n_d · ·· 
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td ·.prJ·nc1·pa1·: ·. .. .. '· ... · :·:' '' · .. ~ . ." ' ..... · .. ··:'· .. ··. - . .. · ·". · · · · ·. . .. . . . . . . . .. ""' .. 

·: · · .. : · . .'... C.~}: .. t~~~~~~~a~i:·~:··~~t.::~-~~~~~»~· ·~·1c~~'d.l~~ .. i:a~iu;y: :f~~~·": ;~-.· ~ · 
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a~c,ordah~~ ·w1)h t~j.s 199~· ~e~0;l,~J;10~~ .;. ; · ·. •· .. · ··,: ., •" . ·• 

.. ~ • .. : • • • • : • • • ... • • • • ••• ••• • • ·- .... .. .. • : ... "' : • •• • :.: •• • t .: : 

.· 

· "'Maximum· Annual "Debt Se.rvice• ·shall· rn.;an the rnliximJ.ini . 
amou~t of .. Ann~.a i Deb~· s~rv;~e· J.p .afq ·.f.hci.p}.· 'Xea:r:-<tµ.ri-ng .the · ·_. ··· .. 

. _.P.eri9d· ·rr·o·~··the ~at:lf· :o,.,~a.~~ljllti:on J:.~ ~ht. finaI·1.s~~ed.ll·l.~d .. ·. . •. 
mat'q'.r~:t.Y. of·!' $'-i.h?l~ ~ene_S· ot.~9~1: . .R·~~~l~~'an: ~Jl~.$~".<'.·· · ·: · ... . . . . .. 
· ·.. "N91J1in~ .. shal{ '!}~an .. tpe no~.l.net; :f:'i~ ... t)le."·Boni!I • · · ·: . ·. 
Oe,Pos.l~or~ ··~:det~.111inej5 .frf)ft\ .. ·tim~ .t;.o· d..qe tn·:ac.cotd~.tr· 41it11.. 
s·e~t·io:n ·1 .... i3:.03; ;. · .. · .. :· ·-.... · ..•. ~: · .. \·~ :•.-.: · .... :·.: · ·. · 

."~·.". ~~;;...: ...;.::· .• : •. ::. :·· ..... • ••• ..... ~::\ :.· .. \:~ _; .. :·.1.!:· ·~ ;_ ... ~~ • .. ·" ..,,.,. .• := ... : 
·., ·. . ~ .. ,··"'~.ar.~:1.cipa:~Jtig...,.~.rie,::· ~sJial}.. ¥ie.i,n 'bh~ · Is~uer ·,~,.B~n:~s· .. 

:.•..rid ·;s.ny .. otJu~r: S:erie§, of 130-l)d~: hef.ea.ft.~r .~es-rgnatea.·by.' .·. · . · ·. 
: S!Jppl'~meht·lll''tiesplutiori as. ~~ing .is~cu'red by the ·usu~. l. : · ' 
. Aeser:ve Acco.unt. · · ·. · . : · · · '· · · 

. ' . " . . .. 

. :·· .. 78. . .. 
. · 



·. 
.... ~ • ..... ..· .. f' • i : "• " I " ,"' • .. : .: ·.. .. .. .... ' . ·.. .. ............. · .. . 

. • . .·iik~rd:Date; s.hau:"'e~n th.- f~fte~nt·h·~ay··~.t ,the .":" · 
tru?n~h·~{ore. efch ~ayme~t D~t.•:··: ·· ·. . ·: . . . · · .. ., 

.. • • . .. .. • • • : ~: • : • ~· •. ·:.! • • ~. • .. .. .. .. . .: . • . .• 
· . . . •1tedemptioh tr'1.c·•:o fhiil ·mean the· Pri,flC"ipil ,kno(J.rit · ... 

and p'rl:f!t.iuri. :u· any, .. p,9\~l'e.:\n "~<>rClari~e;· wi.t'h "ttie .'tei-ins. .. •: ....... 
. ~he~e~f ·or Issue: l·:&,9ijs\'!I ;c;-'.lr~4: .l~.~:;'t . .;Oe~pUoh. · · _. · · ·. · · . ·· · :-

;; ·: ~). '. \:,.. · :. ~lt.!t~~~~·H~~-~~tt~J,i:.,Jp;.:a~!, ~Ii~· :lll~}>~~.:··~~x:·~e9u.1 ~'ti q~S: .. · 
P~OR\Ul9~ted o:t~ pr.OMS,e~i ~ .. l~t:_-Depa:e.t-m~,,-f r·o~· tl\~, J't"U.SU.~)'·. ·-, , . • 

~p:u,r:au-~.~-t·. ~.c:'-· the:.~~· fr"llll·-:t.;111~·( ~o~ *~Ill~?=.:·:~ ..• · .. : . , . , .,,..~.~ .. ~·.· · .. 
·.. 1•.,. 1

., {:••"'. • .. • ~ •• >. "~":..\ • ,..; .·;~~j ! •• ""• .. =.,•·!~i:".:• .. • ,!;. .. :(. .. :•., ": •• :,,· .• jv • ·~· 
: . ., :· ·.:··~·•.' ~~.e9ut·~tie\t.1,Dep~s~t9t-i·e;..!'_:: ~-~~ 'tii!J•ni! • .t·'fb!' c~ ~ .. :i·~ -. ... · . . 

f>epo.~J.il?:~ Ti:ust ~Ol_llPJlhl't~~~~.:~t.e~.aJ:~-.1'~eou.t,( ~G,a'.;"Jl!ln .. C!lt.>Yt.·:.ff.~w · ·., .•. 
·Yortt '~~S3.9,,.~1~x.1::E~i6.) . .2.-l!i.,.f.O.l;t1;.'f~·r,. ~.f-}.?Jlt-..J1idv.e.~~ ti.~~u·i.Hi~~ · .. ·. 

. . T·~~is;t. Somp•~1.,~ .:St-t:1fat\f.re!_-C•ll~: H,o.:+~J.~•tl.~.ni~ -4 c:g;~south ~LJSil!li. · .. 
. .. St-~e;,ep,·:i=4i.c.a:go~.:ltllnpS21i . fiOfiO.S.:. . Y .. 1~· UJ,.1). ~63.~2·3..43: , :'" .; : . · .... ., 

·. Phi lade:lpl\ia ·Depos(tf>~r:"Tr.U;lt. CpntJi.~fir,; -:JCtt-org.a.nfi.Jt.t-J.on:: ·· : ~ ·.•. · ... 
. :-t>i~J..s,i<!n.·~~ lf:oo;·~ rke~ .' st.~~~t~'.:= f.)IU itd-e'1~.tlifrv~~ns.y1 h'pl-J . : '.. · · . . 
.... 19.lQa;,. i\t.t~n.tion: JtpJ)c,...Depart"!ent . .;.·f'a~:-.,~~l'S)'~.-49 fii-5.0$-8: or·, .in : ... 

. . . . a.CC:ordanC:e 'Wi.th. the t:he'd.-:-clJrre.nt 'gu).~e:1Jn.,,4· of· .t"1Ji-S~~udt
0

i~s" .. 
· an,d tichange ColMlisdpn~,-.sbcll· oth~r id'A'i~S.ses' and·16J. such . · ,., 
.. ~ th-ef:;s-1:cy.f iti·~. ~E!.P,OSi,~Qtl-Fs" ~~· "'::b~(·:C~~~p.;f.~;n· !l'n ·d:esi9n~ t.e ~ · 
.. .,in ~u ~1-f!~.' .t;.Q .t~d~ T_i:u~t'e ~·· ~ ·, ._: · .·: '!~ :. t·: ~ -. . · ·~. · ... .:': ... ", .. 

~ .· ....... , .................. :,, ·.; .. · .... · ..... ·, --·::.·· ... :.":• ...... ~· ·:.: :_· ..... ·· . " 

· ·: -."·.: ·. ·: ·::.l'~X':re'.~ti:'i'.f~c:atc·.:. sh,~.l:l "fiiea,i;\ :..,· e~~.\:U=fr:-a..t:e'.'eX-~~tii:.E:~ · · · '. · 
:. a;n'd d,rili.v'p;r$'i!· by·.,an .Au.t'fiorhed'. co,inUiissi.oA".~e\\~·e'$'e'ri.t;11:t!*~ o.n: _. · :: 

• • 'the ·.c.J:.o::.;i.ng(. Q--a t·e .. ,:0 r . ~ ~y f \1.rid i o'n'ai:tty:·.s:tiiiU~.I;. :i:e R ),.&i:e'me ri ~ . . . 
. c~r.tH~.c=at-!1 ;S'1hs~qµent1y._~x,~tt-te.~-.;ii~~:·~el_;i~vri~~~i.l:?t";a:n:·: · ... ·· . 
. AiJ.th~r;1~~¢ jC'9_,111~Js·~i.o~:.R«:PF'~~«:"Jlt-a~A:v~ ,w~ t;!'.i-l:f:'S!~;t 1 l:p;· t.!ie. ,· . . • 
re~.uu.~m~,nt.s. q~ s.ec~1qn. l.-4•i of: ~.~c: ... Cti,~e:.r:elat1nq, l:b.'tti.e .: " 
Iss!-!e 3. .Bonds.·i···· . "' ·-~·· ·, · ·:: ·•·.· .• ·· ·. . . · · • 
.. . : .. :: -· ·~·,,t -~ .... _-...·.·~·:· .. , .. ··'4; .• '"';;:".': .. ·.~·-::· ·· .... -: : .• ·.:·_ ... 
"·· •: .. \.sec~jQ.h1.1 ... ~2.Sl2•:.··G~ne:iafl. Atj·flio.i-U)!t'i.on, .... ;rl\e'.·. : . 
appr·~p·r·ht:e. o,ffic'~.r;;;; ag,.e.n~:s· ;i·.1\4·:·ein11l'qne.-s· 1>1i "t~e . .CQ°mnii $$.ion 
~re. e·ach· f\e.i.eb:Y. -u~h@dt~ci.' <i:Pd "1i~i:.U:t!l~d"'i;P· t.hu3.n'.a111e/anci'o-r\ · 

· beli a J,.f: a( ·i::h ie· · CQmfa~.s~ i oc\. .t.d, ;:t:-11.ltci •. a.\ft -.&,c t·l on~: ·.~.qd°: .~ o·. li\a 'ke· and· · 
• 4l~e~~ t-e. a:n,Y. a.ria ~ l i Cf;l.f'ti~4'. .. c.a.t~ ~;~~:i" .e~ iJ i

1
si j;:!-J>.h$·c ·.,'~jl.U.e.ciit rtt S·; ' 

nl?~~J:el!! •. ,CQl}'e~t,s.. wa.z:r a.f\J:~ · ii.n\1 •. ot,.h~t.,~'o~nle:ri.t.~.: 'ifl:lcl} they· •. 
. a,r ~ll~ ·."9.t· tih~f :.11\191\~ ·.ae;.eJll P.~~en.uY.,..Qr .. uii~\ql!_r;i.a,te .in. pr.d~t · 
to. ~on~uityi\~·.:,.. ·1;~e '),py,(),\l· ·is~uaqc;~··; ... ~;ite;i\n~ <J~ ~,i_v~t~ of ·-~~e . : .. 

. . l~j!'j\Je. 1: .~on~· .'!~i .. ~htt ·1~~undAn'9 ;an~:·:«h{.~a;sin:;~ ·.qf. tM ·Prj.o.r . · 
. .Bonds· iii" .a~c;s).rdaf!ce. ,;ru~· th1! .. PJ'O.:\'·i.u()ns';. )\¢-t~Q;" ~.ll4.·of ,t:h~ -.1991 · • 
~es.olbt';nn · · •" • ··· - · 
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.. 
,,,_ ... : .. 

. . · ,. . . .. . .. . ,,:·.- . ,.. ,~ ... . :...r ......... ._J,.•1 
" ·.. . ... 

:: .. -!=.:· .•. : · ...... t=:·:·,~.:-:::.:. ·.~·.· . ....··. ~; ·:.•. :, .... .. · .. 
. · ·. AttTicii:- 1-xixi: · -:. ! • • · 

" ... ' . ;...... - ·~· .: .; .... : .. ·. :· ...... , . 
. '·-~'>' 1S5UE·:I •Bt>illis.-:....:.. ···.:. ··1 

, , •
1 

•• : • • :·:. ~-·~n;~s·~~un ~JP.?t.s19Ns .~::-.··. . . .. . .:: ... 
• · .. . : :· · .. : . . ·:.Seicti g'n ·1·:1:i·,,AJ:.r .. ;lilltMrl't-ith>rt ,·P.ncP,...ettiis"·o·t· xs:sue. l · ... 
. B.oillh'· .· -:.a;::;~.t~ie~·:.ot.:-'BpniUs~ ~a:.~~ i~auelf ·uft:de( thll .. 19'1 '~·~'. ·=· ~ ' ) · 
n·esolu·tion, in th-e agsrreiite P.tind·h~•l ·.amount•·a(:.up:~tO.•ri«J:. · .. : ·· · 
Hundr'ed :t'We-nty-.1'h:e ttillbn bolhrs .U22s,ooo.ooo) ·at:·any ci11C:¥'·'. • ... 
. tim;! o.\itsti'nc'Sil\g•,: i:s' be·rel>,'f.:ct.eate4i ··'. Sai"l-d:aondS.·$hall be. :. ... : .. ., 

...• known ··ots·.: the~• S•·n-~ J'iin.cl-s-c;o ··tntuna,!'oi}a.7:t.:Ai"rpott· ·sec~ml=. · · · 
· se.rieis·'Ri·fp~i'i™.f'R~v·~·"iif 5-c>n4s;. r-s\ae ~ "!::.'.(t:l\e: 1if1s.-ilit·:~ 1-·~ \ ·· 
: :. Bondi:')~ :·'l'h~: }s.sP.'it··1··:Bo,ndi) ~~~1 ~-··w.-:i.s.S.Ue~" on~y:-tn= f-f!l~~ ·::· · · 1 

• 

: : ·regis~ered· 'form.· s.ha1:1 ·l:ie: hsueiS':ttt·4enototn.-tt;oiuf? "of· ~s~.odo ·or 
· ." ~n:r"!nt~9~a!J.~mi:tlt-i~t.e. ~e·r1C>1:; . .:in~::sh.al'1 ~be~·"-i:i~ •·~:· :··. · .· ... 
· liet~1na.f.te-t:. PT.c:IYi·.CS~d:.a·~ •• lfh~· Ihue ·.l·~'a.onds·\sh-al.1 :bb as$'i~rji!d ·he 
• . · pi;e Ux •·1-~· .. • ar(cl· 's"tia 1:1.\ '.b-e.:nurilf!,u.!i•"t'n .su~h ft\anhet-. ais. th'~ ~ . 
. · ·'Regtsti'a.1' .. shall de"t~m1:tte:~- · ·'··' .: • · ~ -·~ ¥' · ..:·_,. ...... 

: ... •:. . ·'·.·:· .... :\ ... : ... . : .. . . ... :: . . . : . · ......... -~ .. "•··. . ·. . 
. ..... 

. . 

.. 

. . :· .. ::·'. . "-fh~: l~-$~~·:1: .. 1rohds s'halt' ·.,ea·~ i~l:ete .. ;t.. ~:e .. ~~~;·);at~ . 
· ·o"t iates, not' e:xceed-incj t'!elve pert;\ent"·~(.-1·2\) pe·t .. a~riurii{. ·as. mai ... : . 

. · ·:be·.flxed .bY. .. thtt ·Commi.ssi~n ~t .. the ti~ o~. :a"ar4. ~.h!redf ~"J' the' . : . 
Is·s\le' 1- ~.ale Re~olJJ-tiott: · .l.nt~n,st·on.lhue.•L-.:sonds :shall ·.bo · • · 

· · ·p.ay·abi~ =~in. NoVemb:&r· a;· '·f!fs-2.; 'did· semiairhua.i·1y: ·~}l~l1e:a:iit~ii"·on .. 
· t:ay 'l:,· 1viq·:No·venilfe'i·:."i, ·'(e~ctr an . .;·I.nte·res.t Pllyme~Jtt.·'b~-t:·e.!\)'~ -:.in. " 

ea.cti y.ear l. b.:r:·cfu~c"K .or···a.t.a.ft ,!l",i:iecs. ~o~ th-:··:pe-r~~risH:sl\~"(f\ u .. 
."the· re·gi.lst~rea o)m~r$"! o-t.• th.e· 'I;ss.u·e·· '- ~l5oiids on.".the-- r~9h~tra"tion . . ._. · 

: f:ook5. fb'r'. tlie. t·s·su·e ·1•''B"onaS.·:a:s "9f ~he ·~1#¥e··;.it:.b.~i:n·e-=?:S··:on· ·t.he· · . 
. : Record pat:e befor~ SU!==h '.11\terest P'a~ept· Dat:e: .... 9'r·;· qpdn . · · . 

, request.'· ~a .the Tru$.tl?e pti-or to t.he .. !te'c:ord··Oate.;· by w.i:re · 
.. tta:is.fer .. to.· ·a· 'fin"anoiial' .j.ti$t;Utition ·~dthi.n. th~··'c:on·tirrent'al. · 

t!r.!..te·c:f .. S.tat·e·s· tcr ttte :re-gtite-re·d own·fei' C,.t:.: a't. • "l.'.e-a"sf: :$1'·;-00-0:~ tfOO 
i·n. a~qreg~t'«i .~i:·i'!'c·tpa-l .~u~t ~.i 't}ie 'fs·~)i~ ·.i: ~ort~$ :. '•P,a~ent:. 

·-·o·f th~:p·onc{pa-1~.or redempt-:rol\·P.t'ice ·ot· the·:Js:su- l',Bonds· • 
s-h_all· ;ije. madC\.:u.110~ ~p:r·~e?\r,J;er .t.t\i!~e~f.)~t'.'th~ "'o'(f~ . .c;.•; of :.~·he: . : 
Tru.:stcte ·J.n _Sl!n. 'F"ra·nci15(.cJ>', ·Califorrda.: .P\\:yment·:·o( er:i;nci:pal~. 
o.r~:.i>r:.rrl'!liil.~; T~ ·any,._:~Jia ·=~n=t~rest .. o~ .t·h~ :usue' ~·~qnds ·:s:hal~ . 

. be .rn·a.d,'; .. i.lj°: .• "any··1,\.if\t)_.:c~~J'encf:.of t~e· u,n-'l;~ec~:-·s~.~te'S, ·.of .... : . : . 
... !lme·~'ic'a: ·lnter-e-s't:-·otl;·tfor.I.$$'Ue "l Bo-n4s· Sti'al:t .:~e- ·ca lcu·la-C;ed on 

: ··.· 'the .. ~;l!its: of -i ''3·6'0-~at.'i'~*C- cit ti:re'lv~~ ~-o~C1ay. 'iiiont:hs.~· ·<:·.: .. ~ ._ ·: '. -.· . . . . . .... . . . . ..·. .. 
. . ,;r1;1e''hs~e .1 Bonf1s. sl\all rnal::ure·:on.May··1; i'n'.th~ .. · ··· 

· y"ears ind in the ·amount~ established by. the I.ssue.: l· Sale:. 
· l\~~o·lut'ion. Princ:itial p~yiue:-n.ts, i~ ·~he ,'fotJQ ~itJlet. of : . : · ·· 

matut'ities. or· mandatory sinking fund pa)'ltlents~ (·irf t~e latter . 
case?·:a.t~tibutable .. to certain Bonds· het-e-in ·calle'c:l tlie ... Is.sue ·1 

.Tet111 "aonds'"), s-ha'll occur'on M'ay·1 in 'the years: and in the'' · 
.. •.amo.unt.s as shall be SPt:!=ffied· in, th~ 'Qf.f.i.ci;"al No~ic;e qf .. S,lt:. ; . 

. The Qltector·'o(. Atrpqrts· o'r· hi:s· de~i91l'ee. ts hereby a\J.tl}onz.ed.,. · · 
and direc.ted to. determine ·the aggregate· Prir1cipal AJ\\ount .o.f·-. · : . . .. . . . .. .. 

... ~ . 
~ . - . 

.... 



.. . . . .. . .··. '.. .• . .. . . .. . .. ..- . . - .. . . 
·the issue Y.aefnd$~ the d1t'.ea--:d1~~tsf:.oi··~h·• 1·~$u.e·i·8on~fs~- ·a~ci; · ... ._ 
.the ·years eri4" ·~u11ts ql. the" :•nnuat: pr~nd..P•l:.. Jll~e·n1:s4"·. . • ·. .. •· .. . 
prov1a·~4; th.at· the .flnl'l ma\utity. o.t. the •laau• 1·~ Bon4s Jih•U · · ~ 
not ~~end- l>.e}f'onO·~Ol!h- ·in4·.:t>t1>-vr.!d~cf· .. fiil'~tlei; .. thif."the· ·urnud ·. : · .: 

·_payj,\ent'S~:al.:Pr-ilicfl}•i::-~~n~··.c(f·.ii.S~u~·.l:s~aa. ali~\\tWeJi•:.;(ti"cli ... 
amou11!ts ·a·s <Wl-1.it .. --'l:to\'1-'-.lor-··'ll'P.riil)t;s:111at'ei~ equ'at1• iuitiua~·e~n~-s~ ~ · · 

: of·'.~pi:'irsd}fa:l· 13~~.~4-.,M~udt:.:on .. t.h~- U'11\ie· :~..'1Re:na:s:. v'~·=tite · . · .. 
. t~e'! ,Pr·ey.• .. i"-1~-n~ ·i·nt!°'te-s~ rr.•-ee:s •• "..~ '.> · ~ -~·· .:· :·. · .:. .":<' ~~.:.:. ·. ·: .-· ~:: ·· 

...... ·: • : .- ·: • ••• •••• :. J:"":"' ... ~ ·: • ••• .r-!'• ~- •. ~ ., •• ~ ...... '· ..... - . • • .. . •• :···: -::t.-: -.; ... 

. · ::.:-.: ·. ·:; · -iPiif.$'Ua"iit: to" ... Sel:·t·i=on··~·,;o~ "or .. tbe .. Itt-1: iHbluts:tili.;·.: t!le · · · = 
·Is!Sue·~·1·:'fo\O"rid:s-tah-.u:·~e·.:·s;tSld.";",~·:'Donjp~·~1:t,i-Yt ·.f·i1~'·l:n··.acc'Q.f~•a'Ce, ' 
with t-tie:-<>;f·f~dji>.'=.aqt'tc~ pf:·'Sal~~ ': .·:. ·. "'· ... · : .: ~· ·. ··-:. ;•.. : · · ·· 

• •".,"11".:s-· .... ·-=-··· v <('t'····f'ttt" ,, ......... ·~ ..... ··!"•, .• -:;-.;:::~:- ..... ~ .. ~: .·: •• : ... ·' • !;.·: .. ·. ,,._ 
· ~ :.: · .. ,•.A~-t•hr:.-,:tme".ar\:.et~;\lil·a· •49-Pl:loii'~·c;-, -this~.::u·j:l· ;; · ··li,: •• 

ii~ so llft:r·oivia.n« :-t:we·.:·u:(.u.ei.=3." ~aih- -~'rio~utt~n.~ .the ;ces~i iis.t.Oii ·m4$-•. 
e·xeoute · 11,;d -d'fi.Uvih~·:..i'1:· o~.- •'Iii i''!Saf.t of ~ht;·::i.S~-~· llomb·. -~~··t · ... · · 

:-:.ththTrust'~e· •. ··~The X~tii~ti't·a~lnv .o\ve·lit· ~.hilt~. ·~e'n.ti'cat~· . .(nd · · '" · 
f • de1lve.r.:f'O't or.:u~n t:t\Eo•\(rJt.,reri-•otO'ef' ·o£~ -'the~·.coc\Uilj.~s·$."on, ~-··;·: ·. ·:· 
· ~l'S.sue·.i1-_eQ.nds .i'rt.'<an··i~g.rWzit;.et·P:4ncip;1i .a~i:Jn~··g_cs"t: e«-c:ftdliig""· -. . 

·Two Hunc!r~a.- 'f~•n.ty.,.r;1v~·;ttr.n:i·~lY,.ll?lh:srs'-.('2·2:J•<lft.°iooo_f;'. ·. · · .: .. ~ ·, .. ·. · 
• • • • ... • ... .; ... ' .: ... ···~ : ':.·.t~ '.: '~· • ; ·:. .... • •• • .. ,, .... ~· .·.:.· ~ .. ' ••• 

·." . • Se·s::U on f-J.J: Qj:." Ettim ot · iufJe\ '1 • Veil°d:i r ,ii~cut~D .- . . . ." :. 
T1'e. l~sue ·.1. l3on~s ana ~the certH!eat~-.oI, e\ltlit.t:.i't'ica-tiofi·tr:b~ ·~·' :· . 

. ·:exe.cuted ."t°hftre·o~ • ~ha:ll .i.be. i.•'f'-~ubs·lten~.fa.!-ty." ttie-":·t.o.iin' se~ ,t o"rth.: . : ... 
:r. ll_n~·txtt~bH A···JieH*io~ , The· .sig't)atJJ'lies·:of."·~~e:-.o'f.(!ic~t:.s".·o~·::t~e: ·. '.' ~· 

Commiss1,-ontupoii- ~·uctt. ·J$.sue~·l! .:Bonl'l,ll·•sh•3..·l:rbe" p:int;e\'S.·" ; ·:·Y · · 
1irho9:.raptied.·ot engrav.ed.:fa;csimHe:si,t•h;e"nof. ·· . ". .. :'-::. :/. ·'· 

• - \. l"' •• : ••• /·· ..... ~ • '· ... • • • t · .. ···= \ . : .. · . ';•". ... . ... : .. :.. . ..... : . 
~ ~ .•. ". · , · se:t;t-iiqn i'..:.n. 01 .. : ·BQ:ok .. £i)t'.ry.·s.x.it em.,·· T:hA. is~it.e · .. ~· . 

eo·nds .. sl:a ll · :ihi t-J.:al·:i.Y. ·be "i ss.'1.1.ed .i'n . .,0.01'-eo~ry:J.f?i:m .. a-s- ~tsl'.\::he-r · 

.... -. .. 

p·rovid~<l . .i.n:·thi·s.-~ect~on·lJt-13'.93.-; · ·• .. ·. ···: · :, .. ·.·::·· 
: ".· • • .... :.; ... , ....... ,.· i : ...... .":·:· .... , ·:· t ... ::·· . ·.· ;• .· ....... : .. ; . .. . . ·· . 

. .. · ::; . Ot~ The· 1ssue··11·"Bon'ds sha·u inl..Ual;lyibi!· ~s=:ti~d'-in ·-
t.fle 'for.n\','Ot .;i··$~perate,.singl.e fully-'l'eqbtiet-i.e· ·"1.:s'Suy: "i; ~oi,u~ · 

. "tor: e.a~h·:.separate . .st:ated,ft)'atuiifX ·o'.f.: thti"-h:sue".: ·1 BQnds·. : :. ... · .• 
··. Ex1=e.pt .3,s. p.toy~ide·d in ·p·a-r·agi~p'h· .. {'s'~··o..·f tfil:·5-..se·c~iop- .1-·1·3·~03-' 

·a11.·o~: tl)e:Js-sue i-Bonds sh'l!l.l· be.-re9istelet1.'1.h·.-t·he ... ·n·~inel.Oi. 

•• .,.! 

-.t{le tlom111e·e ........ · " • ·.··: .. :·. ,· .• -': .:-_.: •. ,, ·: • ,~ • · .. ·._ .•. 
J ••• • 'a• • .. , • .. 

.. . T~e T·r.uste~,-: ·the. Re9i~~~·~·. ·th~ ·~~Ying Agents' a~d~, .. · ·, ·' 
... ·tti.e CPIM\'$:S"S".l'on may .tr«;a~. l;":e · reg_:i.·ste.red~.O\f·A.et .of•.each I,ssue l· ·. · 

eond~·a.s· th.e.".sole·an4· ex-c:lu.:sive O':.fJ\et·~·tlle·do'f f:of:.t:he put'p.oies •: · . 
a(: pa,yml!n.t: O'f··;the; priricjpa.1· ot;._:r.e1'iellip.ti"bn\~p·rlee· t>.f· :0.-,:.r i1J!:t'ei,s~ :: · ... 
·on the- I.S-sue· -·l· Bond.$; .s-ehPttin'g th-e -.1:.S.stre;;v.sC.nds,'.:Qi: :PbT-ti6-ns. ·. · ·. 

. : . : t-h~'l'·~o·t,.,,t.~ ~e r~~eem~d·. :g.t'v\ng:: .any:· 'flo~tcli:.~ertni-t.t;~d: 9~,:·. ~i ~: ·· ".-
. ·r.e~U.1';re~. :to-· .b~ .. g>.~~n,-tQ. P,oo.dhpl\'J«!I:.S'".U-f!de,_·_: t-hh. :J,9;9l:: .· '. ·r~ • • • • • 

. · · :Re·so,l~t5.'°n; ·. ~ e9"1~te\'·i1l9'. ·the· t:t:ilnshr .. of. '.8tn\d$-;. ot>t:.~Jnlng: .a:n.y . 
cons~ent" ,01» • .o.t.h~P· a.ct.ion". to. :b.e; it.a·ked~by ·ll~tr-dholdel'.s ,'-::a,.hdr.<fo·~.; · 
all .. -~~tier~-"(>Uf(?.OSes: uh11t·so.eve·r ,.:. "encl •nei.t.))ei the-' Tr.U$,t~e-;~ .:t;H~· ~ . . .- ' 

.. ·:R=egi-s\~1(at .. i the!·.PayJng:.A9e,.·t·s :rlo'r.".:lf\e. -Coromt:ss'i:on ·S:h.a11'· .. b& ... ... · . · ·' 1
' 

: ·a ff ec:f.ed·: by-. e'tly::·not·ice· .ti-!:>. t-he'.,con-tr:;i1-ry. .... · .. · :-: :- · :. ';.· ·. ; ": .. ·: •· 
.. 1 ,*•'•,,· ... • ·{~· ... ~:·:~·. • ···~' - ; ··~· • ." .. • .. • ... ·,.1,' .z·· .. · .~· .. ; • ':.. .. 

. ' . ' .. · 
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· .. 
' · . 



... .: ~:.\.· .. ~~,_;!. .~·· ' .. c~. ;:;.. ... •,·· .. ._.-;" : ... •• ··, .. ,.:: IJ• ,: • .-:•: ~~·;.: .. ·:· ... :.··· .. ;~ ~ • •• ; ·.;;..t!·•·Yti; : ".·.: ·. : .. · 
: ; : .~.- ~ . .-.;.~~Hh~f:,,\t&~. ~t'!~-1=e.e., •. ~he ~!:9i~J:ra-t;:.-i ~~ :e.-:y:J.!\9·· ..•. · ... 

. ~;1-~~f~fo$" ,o~~ :-t~. ~p~i-s,~.Q~ .thal;\:~a'-'~:··a-py_. r-~f.PPl\piittl u~~l! .o"J; .: . : · · 
: . 9bli.9:1~lo.P, t;P .,111l)" .. -P~ rt;l-t:-1jlant. .. 1n,,'f2h'°".Jo.M- :Q~i?q.sit.o~)'· O·: :~· .. : · · . : 
; ~?•·rt:l;cl11ih~~) '! ajiy: per.s..O~ .. 9:1.Uin~;·' 1Seii.e.f·lcia1~ .. 0Sq)~r;.slifp .:- · . 
· :a..n~\t!'e~.t . .'.i~ tHe ·x·ssue. 1 Bonas. Ptideif ·.G1j.r:ih1,01t~'~"11e.:·JlQ.-n$ll ·:, ~,:: · · .. 

· ·oeposU:ory or any- .l'ar.ticilfant,. or. any other; pers6n ""~ 1$ not . · 
·-· s'hp~n· !1-Q-..(.h~ol".r.~~.h.t,:a~{"9n. ~9.k.S:-~,~:·J.:>e.l.n~!.•::'5c:n1d.ivi~d•r ~·with .. 
·•. re~Jt~«;~ -t:D~- <;i·h~he"·~c:c:u.r~y. 01·.•p~;~.eec;n:d11!' Jl\f.i.nttlii·•ied. by .t:tie . 
. Bona· Depqsi1ory or an:r · ea·rtlc :p11-pt::. U°t.).- .the '.p~el\~#hlf the'~·; ' . . 

Bo"nd D!podto~~~· or •nY; Par.ti.cii''"-n~ !'t anY. )i'G~uri~. in;cespe.ct :e1c ·• · 
· tJut..,pup~ie~J.. ,q'(, -~t~\!ei.up~t1>.i\ :P:r.1ota: .ot• ... "Or .. :tll't~J'~~tr· bn the. . · 
:t~~u!·.,1. ·Jf.0Ad:s.1 •• :(!i;t-)',tl;ui:A~·r1.~,~J"~ .of. a~· W.ice~"lih:~ch i·s: ~: · · · .. 

• .. P.e.rm%~.;e4 o·t~~,_q.u.i:·~~!S to . ., .. , ,9iv.en ·~cr-:S.Q1'd~f?.1Jkr,S .:UqdC:f· .;tihe-;. • · . . 
· : · ~:t,9.l~. :Re~9.iu tJ~.n ;, :.o: ~:).. the{~ ~l-e.C~t,.i·q-- :-3:t~ _Bond QeP.<?J'i: t:iO lil" .. o ! :- . . 
· -3.nY.· fa.rt~.ifj,al:· .. of ... a.nr. P.4tr'S..Otl•~O: ~l"'-ece~~ p·a.yment !n"·ttle. event'· · . · 

"?.f· a::"Pprt'.1~·1 ke4~pH~n;,.d~". ti(~ ·x~.u-=::J.:: ,Bl)liCl~ J. (~· "4ri~ =co9ae'nt · · . · 
glven .. ar~o'1::~r·.i1¢t.iQ.O)~·ake,p·:bY!··tlte :·&ona_.,Oe.P.O$ibo-ry.··a~ .~ .:: ·: . · . 

. eor\dnot.d~r:.·or"{vi) .any 'other puno·se. · -·.· .. ; ·:~ :· ·. · , , · ·., . 
. . ·• \ ::!:r.:: :. -.... :; •. ,,,,. ·: .. · ·f· . .: ,, ·.,. .. ;..;.~ ·~ , ... , ~ "'... : • ••. : • • ." ; ,· ~· '!\ • • ._ ~ - .... " 

. . )~: .: • . 'Jil'I~ 'i':cus:t-:~. ·~r:. the .. .Pay!·ng·1·~ge~$ J a&: .the :o-.rse ma¥.. · 
.·pe,· s.fi-a.U pay it·lVP..t;i·Ji~i'PJl··9.~·~•ntJ p,a:~xum~ i£t .. i!iny; a"n)i ·'.:· · .. 
inter~Jt.:.on·.~he-.l.sJ"U~:l ~b.qda.on1:Y.,·J~'1 ~r ution:thi!{ l>rd~r.C)f: .. thti" 

·eond D'epq$ito.r;y., .a:n.t'F:.a-·ll:' s.u.c;h'.: :l!a;r.mea)t.s· :sbe.l~··be·:va1·id· add:·· · 
· etf.ecti V:e ,to .f.ul1:t::·.s:a-lf·hl::r. ~.114 ·di~c))'atge. t:lie.'c.o~.s=ii:On •.s:.~ · . 
·obli9ftion.:s wi.th res.pee~ to. ·the.pqyn)ent:· o.f.1j:he pri·ncipal.of .·· 
;.a~~ :p.re!JU.um, · tt· .C\I}Y:' ."~·i\d .. t-~~.e.r-~.-s,t. on .SJ:\~ l:'utle. :.l. ~o~d~ tQ ·the ... 
extent" Q..{· .the-. s.uni ·or Su,11).S -so 'pa.~!d .... :No :11.e·r.sott ·Otbe-r than .the · . 

: .":2ond Depository·.sbail r.er:et'{e ~.n~·a.uthenti:cat-t=cf·:1s'sue· 1 ·'Bond. · . 
e"(/i°denr:i n'9 th~ obligatio~ o-l, 'the· ·c::o·mmrisio·n· .tr; ma·k·e. payt\\'ents . 

· ,o!."-t>:r·~.n.;c-i,pal.:of ·a·!'1Jl ·P're.mi~m·,-..·.i'.f.·.~n:y,- .a~a i·nter~-sl;. i.urs.uan'.t: to".· · 
t·hfs .. l,99.l: :a.e.so.l.u.t.:io.rr- .. ·.Upaq .d~·Uve~y.- t:iY. the· .Bond ·Dep.o&·itory.· to 
the. 't'r.~te-e ·of· .udtten: l\.ti.t·i:'C:-e ;to~·th~·:-ef.fect. that-·· t.h~· Bond· . 
0°!!r:o>1\itci·~::r--.h~~·~e.tie.rminea to sub-:StHu.te~:a. n~"'f'. Nom.ipe~ 'in .. ·P;h'ce ·· 

.. of .;.the :cu.t,;_~nt 'Nol1)foeer,."•·11nd:."S"Ulij:er:.t. to :t:he ·.pro-yisiO'qs: he~ein .. · .. 
. with us'pect to recotd, dates, the "'Orel Nomi·nee tn· tM.s.. .... · · . 
• ;..n:icle 1-XII·I shall ·r~fer."to. suc.h ne~ Npminee. . . . . . : . ' 

. ··' .. :. · ··: ·~ ·:.ttii ·.· :i.:rf .• -o·;d~r .:t~.'~u~·ti·:fy ~be. ·1~~~~:. ~~:B~d·s, td·i. ~6~ .·· . 
. :ec0-.nd :D~po5:it.~.r-y•·s. .. ~ook:..entrr s·rstem·.· ~he- a.ppro.p'i'i·at-; cxfficers ·. 

•. '-.o;··-~mp')P1,Yees ·o:C t;.tie,.C'Onv1d,.n.ion.·.a i:e :·bere'tir.· ;nitho'riz:ed' ... t.()' · ·.: .. . 
·1!X«=c~te =:se.:a·l~ :c()unteT.si9.n ·all4 d~.u.v:er. on-::b~hilf".o.f .. 'l:he .-:· : : ·· ·. 
· CoRVnh~fon: ... tP,• ih~· non.-a: D,:¥o.dta.rr, ~· i.e-t;.tex:::o·f ~C'P:re~·~nt·~·Hon~. ·· ·~ 

· ,. (t:he~~Repi~~·en·t::."cit-ion~:X:et~")'.'ho'm~ the Comnd.5Sio1\~ ~evre-s.en.t:lng'. 
,s'Ue4· nia~.t.-e.n ·as.: -ibaU"·;he ·ne..~esu~y.···to ·so:.Q"•.U:fl' 'ffl,'e°· :Iss"?:e.1-
Bonds .• · • The.·:e:a:eouttpn .•nil: deliv.er:r of ·.t't\e·.·Jle'p.resen.t.a..t.'ion · .. , ·~· · 
I;et!ter($h•ll· ·not: fl\.;any.,,way Umit~·t.he.:·pi;ovhion:s:·of .tJlh · :.. . 
Sec~:r-:o'il.;. .. 1r.:'!:J .·O~· ~oa:: .i·n •nY .. c:>°th~r ·,way~ iitlpose" \tpo!i· th~ Co.mmi'ssi_on· 
any· i;il;>li91tion· wh·a.tsoeve~·.:"Fi,tli- .. :i:e-spect ~o pei:sdns·h~-Yi1\9 : ; 

:t>ene!i'-c:lal:owneuhip interests in.the Is$ue 1 Bonds other·t;h~~. :· ;· 
t,he-Bondho.l~ers·. ' · ·· · · 

.. 
.· 

!.4.400/18S'70. 
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. . . . ··"' ._ . . .. ,, .; .. 
. . . . . ~.l ~.!:.!1\l. .. . .. 

. .. . .. . .. . . "· . 
: • •• .. · :--.~.1-.. r ... t; ~- -:...~ : .. .::.'!.:.···· ~ . ·:. :.::.,.~ ... ,.·· .. 1- ........ /_...:,.; ;=:,..:.~:.·F: 1 ,. i. ........ =' .. .·.. ,.,. · 

; • ..,.: •,. ~ • .. \ .. .; t • ~~..,.t, ":•: • .. \1, 1"1 ",• ,:., :.: :•::;: : .. •; .:.- " .:. 'C.~·'t• '"'~:1 ••,,,$ .. i •'$.;, ,•,,~ .: • ~· ... , ./r::.:.•" " I t • 

. ... The:· (1IOM~~:j'n, .SJ·i:.d :~'Cci1'1at ·~}\au: ;b.~ ~\t ... :.soi.; tr·: fol'.-~ u~ .. ~;.: : . . 
:: P.U·r.P'3-~:i:i:~f:.t>~1:1ngi-·~nt:e~~tri"Prj;nc~pll:l~~~ ·ma,ditQtY.;~~~i.'9 ·.:. :. 
· 'fund' p~yment;s on t~~ ~.ssue 1 Bon~s:\1•,,.d: ... ~ny .9th~(. Jr2''£·Si~"'t>-.a'Un9-. 

· . 

• . s.e·des ~hene.vet.-:any mon~ys thel1 .cre"<1i~ei1··to: th• ·accounts · · · 
· within;·tl'i~·l.9,1..~~~)ati'O,.n ;tie6tt~t•k'.:-t:•uicl-.·f~l:· ther ·. . ~ · 

. . .. 
. · Pacbi'c:lJ>a~Lri«<t 'Serles· are· i'RSU~fi1¢1e:Jit far suc'h. f.utposeli: If:: .... 

:ae.i.-a.n11 tt"'e·:fill~~.~ua.lil:iu:.• 'jo:i..n.-:1;l4="account':shall Jor. any r~as.or( ·. · . 
bc;·\\·im.inis~e<l · beto" . at(:iJh~u.nt. •'tfl\la.1·;.t~ · h11-e. ·~"9~~~'9-• tl!'-~*.i: .. !.'mu~ . > · 

·· ·JtnnUd .04ib.t:'.,Sett'f1Ce:J0)1. ~b•· then .. Ou·tjta,ndtn9tt-B.onc1s: \1.f-> 'the .. •. ' . · 
· P·•tticipatihg Sed-ea11·.khe. Tiust-eei'."shal.l·:i~d1'1at~ly· rib~i;fy, the · · · 

Conuni:s si'on ot. .$UC.ti" def i ci·ency, · a rid the-' ·C.OIJ\!Ri ~si on· sh• U' i:a-u'sc- ... : " 
. · ~f\e' l.~;Ue J.. ·Jtecu."~ :Ac:colJl\~ ·~o :b~ tiett'len-µ'h&d ,f;>Y.· t.rlns f~~$·: · : _ ·. 

frona ~avai1~bl.e:•liet•·~-evt!n~n ~o'ltex-..a iU·i:Od~n'ot t.o• px·ce:ed"·'tl\J9 1~e· . 
. -.ftls>nths·. f.'toil\. tk~· ·da-te ·th~~commi si)'-On- ~-o~~.t!ve~ 'S\b\il~; fr'olii! ,'tl'll~ · ": 

· .. ·. Tr:int:-4ie.-·ot ~°'uch ·defii:l'ency.- :.~-=': · • ', ........ · ~· . '. :.~·<:-·r'. ·::-. .. ~ •...•. ,. • :. · ·~· .. ·. 
.. · ... • .. :;. !i- .• . :f;. ·:· .. : . : ·: i·: .. .,_ ..• ··/ .""' ,·· ~ .• -.:!i~, • -::·:.,:· ;-\., =, ..-·¥". • r ..... :.. .. · · · · -:· 

: , .... •: ·{b'>· :ws.-titin:'ni·n.'tii:i:·tfO-.~~irsVah:el:···tt\e .·~M":O·f:eat:h · · · 
:'Fj.s(;U .Ye'ar: ·:~ntl-.at:.. .::uc~Ji>':o•th~r.·~~e{i ;«·¥' ~~ro·~iS:~tst~· ~·a~r!·, ... "· .. 
.i:equest. irt ·"1rHin9,. the':t.i:ust~~·.-s-1\aU.• deU1:1itin~ th'e"·amo\in"t ·:tn · · . · 

.: ·the J~sue l Re-serve Account. l'e.ranif;l:ed· i'nvest:ments·-:i'n til4?.-' . · 
.:ti>·s-U~ '1· 'Re~e'rve .. Kcc®nt·.shall'"b'e :va:lu1!~~ 4\t··cost·· i>Jus ·4\'cci;et'ed·. · .. · · 

· ·v.:~·lu~: .... ~~:· '.':.'.· .. .':;:.::~-.: ... >:": ·'".'.::.:.: .. ~-_::;.';.: ... ~.~~·•,:::~: ··.~.~: .. = · 

.. . :· .. '<c} 1r\:.the even't =that. the.''l"i;ustee de.termitie~ i:i'~-: any ~ .. 
v.al\.lation··.j3ate· tha-t the .amount.'in.'.the tssue .J..· R~sei'{e Acbount.· 

" exc~·eds',,A·g9ceg'llte .Mexirnum-.~}\nu.'!i: p~~t .S-e.i:~J.se. pn 'a.11 1:'hen· 
. ·6i.ft·strandln9:·llona.s· of: .th.e· ra·r'tictp-a'·U!\'9'~~r·U~~. :·upon ·t:l\e'· :. · 

reques tr <S·£ :~~~ 'coitwi.$-s1C!>~: sigi5ecr·.-~y-::an A:u~li~r:i~-«ia: t!oll\lrl:S-~i ~n: . 
a.ep'r:eseht;a-t·iv~.'. ttie".Trult:ee- -ah.al)." ~'l'ar.sfer:· the -amount: p.f ·such· 
ex.ce.ss to the·'Treii~ureir-· 'for 4e\iti!ilt:~ali·the':ite.,,·eniie-s ·Ac·cou'nt.-

• ..• • I> '" • I> •" i .:"°t ""• • • - "• • II "• 
11

k .. ,. t' • : \ ~ .," ., i. • • 

"· ~ '(ti»· In .the.eve~t" the I-~-su·~ ·l"'B~·rl'tf:r ·a.re· 't-o.:i:ie.; .... 
::~deeme~ in '\iho~e or: in' part. pur-suarit tq S·e~tiol'\ )-13.'()4 (·a} :or . 
the. .Commiss'ion;:·n·ot',if.:le$ .th'e· tti;uSt-ee~\i,n:.\n:.i:Ci:-ng.'_6'f' its.. . · ~ · · ·. 
intent·'ipn: t~'""ef-umFthe .. I"&°SU..-e-:i:· Bonas ·1'n .W.lltt'l·'e sir· in·:p.a·r.t·. ·the. 

'Trustee ·sha 11 . .- v-alU'e .. the: . .amoµn~. :i~ 't:li~···u~ue·:.x: :R~.S·er)r.e "J\c:,t"ci'Unt · 
... ·i'i'I' aa:c:orc3.anc~·.wil:.~ s-ect·i·o'n:·;t-1-3 ~P:T,(bf ,: ~nil-' if·. the~·"l'*S"t!e"e· · 

"Q-e-"termi-nes· t'llat ·the .~mountLi:h 1:he ls·Jlie "·l. :ive~'f!..x.'v.e A..ac'ciun:e · ·: , . 
· . exce~ds: J(g9re.9·11~e Man·munr'·A~n'uia·1 ·nellt· ~·e~:Vi-ce 1·01J:·tf\e.'13'i:i"n_ds·:of .. :· 

the .. .'Pa'rti'dpn·i-ng· Seri'e!;'·•'tii .t:emilin pu~lit .. mdf~ .. a·f'ter. suoti · . · 
r ea·empt'.io'rc ·o'r:'iefundi.n'g', .. (liion·/th•f r~quesl: .o~·: ~he· 09m,'n;l~$.ilon . · . 

. sign'eif'by~ an"Jl•ul"horize.d· ~o~ssion. P;ep\-ese-n~lftive;"~h-«':~i:u$te~ . 
. : shall traosfer the ·.amount of. st1c:h' excess 'i.n acC:orda'nc:e·'\'l'ith · 

s.uth ·~·eques t:; •. . ,..: .:1. · •• ~; .. :· ' • .. :: ·.~ : ':. ·,.::-. :: ":. = · · .· · 
. • .. : : " . .:· :·~ .... :. • •.. "".!;· .... : .( . .1i .. - ·.:.. .. •• ...... :.• •'0 l •.... 

. . .. '(.e) ·At i
0

ts'• c.'ipUo·n, 'the. C~iMlis~sion'. may0

'at"' eny:~ ti111e.' 
· .suf>sn t"o'tif- a '.c'i-edit' ·taci iil:y·~m~e~i.n9' ~t'he" ·re'quiiiem~nts of thh 

· · ... s~ti'o\l"1-1j·:orcer f'o-t.:alllOUn't~·o·n ·aepo~I·t"· in"i=fi~ >Iuile ·,l,.". · 
:' R«!·Set>il1! -~'t!coti'nb:. The .. C.Ornm'iss'ii~i)· ~h~·H'" not"~~ntisti.t~te .. , ~reait. 
'F~cility fo~ .a~l Of any· part o.f'.t.·he .amo,Unts on' dep;osit· i.n the .. 

: Issue l 1Reserve Account'. H ~uch ~ubsti~ution-·wUl cause. the. . ... .. 
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.· .. . . . . '• .. '• . .. 
•.· •• •JI : .":·'· .t · ... ; • . 4: ~:, :· •. ~ ~·.>"' '-.~ .:: ··,·. :. ~:;•":· :·· • ;;•; :·.« . .-. ~l.•"r .·: .·• 

pa~"e~h"·:-d·a.tie-'i. {*tte.l':tfl{:~.~1ic:at:,fo"si ·c;r~he· ..indrief$·. tih~n iei~'J. ~~: · .... ·. · 
. dep..o.si:~.'i'n ·tbe:;I·is$ur.} ·fnten~~ ·Acc°OU,P:~) ·and r'i(ro~td~4'/. : ~~--·· ;:\. •'. · ·. 

. tu:rtlle.t-~~t:h·~i.: ~$\ll>f~ci: ~€cSS~be::;~r,eQiilin~f'P.'r.'Csv-i~~:rc.Ju.rtilj ·t~e> · . .:.:· · · . 

. · P'ed.o.d··p-re-cti~in9 .~tllii. ft'1.r$tl~.il«e.r-e~( ~t.;rm~iit .. da:te-,:'~'t\':t~e··:,..1" .,:l.-. ·.;;· ,. 
· t·ssw.··lt BQnil's .. ~ ·t-lle.;,m0unt: ·o·£i·e•ol\: ·1110~blj'"inat,:iirii11ot ~h·a f. b.~' · ·· · · 

. equfl• ... to· .. ~t~"-"PtHuct- ot-.a~t~,·ce.r~. ~h4f:nul!\e·iat.Q.-r at~ii1ii~l\:·:ti ~ ·:-.:: ···· .. 
· · 'cmlf. :anct .. •J:b~f?a:.e.s\,Onii ti, ~ot-. 4?~ ~wlH~':ts 1!.~~ -:nul!!b~·r. ·cfc v~c(!e' ·.~ ... ;, #. ••• ~ • 

· cdenaar: rnontbs from the ·C1o~iri'l:t)at~.·to. fli~:f.ir~t. 'i.ntel'e~1::: . .:;. 
: · pa_yment· date on the· tss·ue; l -Bonds ,~l-nuJ one, ,anc\ th~· a11vre9at:e . 
. ·'<\mount{ o·f ~:in"t.erts.t1 ·ti.ecfo&t:n9 ·'duet·?•nd'j;iY.ab1e- 1~n ;tt\·t: .'Ts sue l. ·- · :·: =.' • • 

'Bo.nds ·on::si'.111· ~n~'ere&~ ·pi~en~ d'at,~'- • :.:····· · · · -.·i:··::.·. ~. ·- ····=· · · ··: 
.... . .. : .. .....• :··::.,l··:·t ···· .. --·:.': ........... .;:~·: ... ····= .. ··.-:·· .:. ·:.-.· . ..,. ~:_:.• .. : : ... t:.:.=' .. . ·. ··~ 
. .. . ... ·. ·: ·: {b) · 11\- :tli~';'IsSd~ ~ii .Ptlnctpit· ·A«ouWE:· -.1n:. ~ ·:· ·: ~. ';':··:: \ .. · . 

. appf'oximat:e1-Y:.eqya'.1. ~nt~lY. !n.~~f;ll~nt,,,·· .<;~e~\~.inll.;on. t\le :,.. · · ·."· ·. 
: · sec:ond· ,.dll)!' .of the mont'Ji. .set 'fottti· Jn' tl\e :rss·ue~ 1. $Ue · : · .... \ ,._, ~ · ·· 

· Re~olut:•ic?"" .~an··=~·n1&~t\.t ·,_,.qu.~i· J.~L~:t .'l.~~~ '.C111.tf~V'i11·f t& . (.J:/.\~l'.~oi-.:1·. · ·'.· .:~-·· · 
. the- 'il~9JreOli'.t:e :i.Pt'ine·ipd··.AmoJ.ifit··f!tt~om~nv 'd'Ue ·.and.:pa"j-iibl~."'.on.:t:.he:· .... ~ 

. Oltt:Sti!ndin.9' ~ethl Issue.:t· B~nd~ o~· the. nex.t s~cd~'clin~· · . ·.: · .. ;· . 
, ~·Princ:i P.C\ l ·l'a)<m~nt .. Date, ~.ntU. -tl)er• .;$~~11 ·ha;v.-e _b.er.n;. ~ '. :·. ·: _ ·': · -·-

. acellmul.ated 'i'n'"t:tte"'luue l·.•Ptincipal' Acc_p.un.t .;fo',a!Jj.d\int · ... · · ... ' · '_ ' , 
·. ; stiff ~c:.i.e;n.t' :~o ;pa·y. ·.ttie ··P;rfoci't>!!X· ~~~'!\t.:.~f ~~t ·-;P.~J:~,t::ti'#i~:e:;l:-..:· · .. ,·; .. : 

Bonds niatun~9 by. ,.their -~erms· ·.cm ~H~ •next ~PTi,n·~~.P.;r·l Jial'll'!ent : -: .. · . 
. · Date.. · · · · ·.. · · · · ~· .. • • .. •• .. ~ • : ·, •: .. • • .: • • • ••• • • ~ .r • .. :~ • • .: : ... 

.. ;_ ·· ; ·:.=· .c~}· .;··Tni:.r~~a:s~~{er ·~J\~.ir.:a'~~o f~~E!:d;.tcir'·. i'a -.~.I\~:.-:,~·:: .. ·: . ·. " 
Trtss't~e fo·i:Jd.¢po•s-it\.:iri ·~he I'ssu:t; l · Pri1lci.P.a··X "icc9unt; "fo. · · :. ·. ·: · 
'ap~rOX'irnately e'qµal monthly.'i11shl lme.nts·f COnvQeQciog. on or.' . . ' 
be!o'r~ the. ':second- day of Ulf: month set f'orth. i'n. 't.h.e .I's sue ·1 ··· . . . 

·sale S"es'oiuti:afi •. pHo-r':to the .f'itS't .riiciMa'tocy"$'ihJ5,in9 ~un"ci· · ... · · ·• 
't:ilY:ne.n·~ aa.tte i ':.cHi. a'tnount · e~a l · ta-; :a:~· l.(ia~.t, on·~ ..... t:w·eUi.tli 'C:ii'l~ ): .. · . : . 
· of"tl\e manda.toi.y .Sibkin1j' ·fu'rid :pii·r1ne·nt=.·t:i!qitJ.r.~.1Lto" .. tie .rlia4e:: •. ··· . 
'puui.J.\11"1~ ·to:·the 'lssuti· J: ·sa=1e- ·iiesol'.ut:i-o·n"~·r( tile, next•'su~.C:e,t?b.i,p9 .: 

.'.r.-anL'!at.OfY' sinking· funa. p11yme~t d,ab; .as· SUC!h· ma~i:}a.to·ry- siriJihig· 
. func payments aod mandatory· s·inkin,9 !u.nd pa)"Jnen.t~ d.a"t-es· may. be! 
.. set fert;h .in. t-tl~ .. 1~:11~·.1··~~j.«r)hso"~u.t.i:~l.L- ... ~ ..... .'.>· .·" .. · : -t.' :. •• 

• ... • • • •• • • • • • •• • • ... • .... • • ~ ..... "; ..... 6' •• • • .... - '. • • 

. · . ·s·et3iJ<in:.3'...u-: xo;· · t>e:tmi.t.t~<f ;in·yfi~t:iiit~thi/ An\p.~.,;s· ·i:n. . · - . 
· · the:.tssue .. .i ·oe°tft;. Se·tvtqe.Jtccodnts• sluilJ:.tr.~: ~"riv.es.t:e;~·:fo. ·:"· •.. :·· · · .. ·: 
· Perm.i 'tt:ed·'lnve$tnients ·a~$c:d•becl" 'in' ~l,~))'t.es- v(.tJ.• b'i'~: nd ~of 't)'le; ' .. :' . 

c3efinition· of· Pumitt'ed x:nve-:!itmentit'matut:'ihg· :on di. be£or~ '.tti~· ... · · :: 
· . Payinen t 011.te o.n whi.cfl ·the pro~ei;.4s of · ~J.t.cJi "l'~t~i ~ te~ '", · · : . · · · · .. ,.. , : 
· lnvestrhen.ts. a.re intenaecl to· ,be'·alpJ;ied-;f,~r ·th~ ·pur~s~s-... of.·t;-h~. · ·. ··· 

.. '.Issue·· .t. 'Debt· S.fil:vice ·Ac1;:'ount' ~\:1 ~hi·c.11::sucib' Pe'fili\'.t:Eed·· .. ···: .. :, ~-.: ····: · · 
1nve,;St:i«ent·.s :are·-~no«;a·t'ed.· :.~!!1oun~_s ,l'n.- .~'-'~:·:1.~s·ii~:·'l.;;lf~.~e'l~~:·· .. ·: · .· · 
Accoynf: :sh~tl- ·~e ~ij"ve~ •. ~A?a: ·i~ ~erm,it.~.~~:,I_!''ll'~S-t;ft)~~~;$; ~e~~t:i,~e~· .. .- ·. · 
~n clau~e~ '('a~ ·or: :(ti) ,q·c ,t;h~· d:~·t!ni~l.01''0;t·~e.~~U:t1;a.; ~·-'\-::.-~··: .­
lnves t.!!~~~s:;~mat"!i~ntj. *~~ ~:li·~e-~· .. t~.•.~:.~t!v.~.n:.~~-•-~s~. -ft.~.~~:~!te.: ~~~·~ ~.. · ·. 
of pu~"cf\ase' of:•snd· Pc(rrdt~e.d:·x.n.v.e~tint=l'\l:.·. · " .1• • : ... :~ •• • ...... .. :· · .. •&.: ... · ... ·: ··":. ..... -~ .# .. '\,;.·: •••••• ·:· •• ·~ ... '.~ ·.·:;.:··;.:~_.·· • ~ •••• • ........ • .. ·~ :· .. 

•, .,e ...... : 

· .. ··. 
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. . . . . 
........ . .. ·.· ·. ···.·:, '*..... .. . . :-

. . . ..... 
... . .:... _., ·:.. -· ... · .. ·. ·. .. . . .: .. ~ . .. . .. 

::.~a d~~i~,,~-aU~n lndicat~d ~~. th-e·iace·.ti~-reof._:· ~aia. ~~.t)lo~=i.~e4· ... , 
in.ue·( of.:eo&:lcl:s .is no.t limiJ;:e~·ln ·a99teg\te- pd.nc.ipil •mou.nt:.;: .: •. · 

: an!i .tbnsi~·ts or m.ay ·~~~J~(.9-~·q.ne ~C~~t.e. sed.es ot._ vatfl.ng. :· ·:. :. 
dendcdna:tlons., , .. a.;at~i»;~·1'f~t:oh't1A1f.1. ,..iote~pst:. t-a'tes and other . · .: . -. 
pio.Yts'~ons •. a~~t:or,:.,~~.~\ut.\~ij :J.i:!t~i~11.~·i,.~ ... ille-nt!O"ned - .. ,.:· 
pr.~lt'.i.~!d' •• all 'l~rq.~fl'..'.~.~4~.;r?~ .. :~•.;i~1ts\!~~ .~qrsu'!~t"'to •the · · ·. . · 
.provis:ions -.9~ :·~l)\I :cfii.~.~~.~Sf·~~;Cft:r:·~tl4 .~o.!J~ty-.o' .san · , .. · 
Fnnc~scq. ~ti~.=~~t.:!iif "~f.i.:tfl~:.$~1.te.:o~ €~1J.fgt"i _ _. .. : · .. 
sup~le~end"l::'tllefeta .... n-cl'~di'l}.9;::fh~:ll~v1nue" Bond; J,av ot -1941. 

·.to t:.he extent; m~de appUc1101~ .. tir·.sud· ~l)art•u: .(he.re;hniftet; · · · 
c.alle.cJ: :tbe "Act::-~ .... This'"&ond is .issµed. purs'uO}'llt .~o a · . · . 
·r:e~oluHon or::-1ll\e .. <!'Otmits$t9n; ad.)iJ·.;~15: •. ~ ·:: ,,+.,.· ,.~t.9·.9.t·;is~ · .. 

. afl\end~d. er:~v.idiJig' .tor: .th~)issu.ane~ o'f ~lie. Jonas", ~a.rt.a. a~ ": · · ·· . , 
·1ssue l.. Sale.·Resolution;·. ·authorhing \:he "issuance" '>-f ·the·: .. : · · 

. · .i·ssue 1 eonds· haid· .resolution ·and ·I:n·ue:l. i:i.ie· aesol..uHon· ·.:" ·· 
t>elng.·hexeinaft.er collecl:ivel'" c'at.1.ed' tl\e .. Resolution•). . : . · · 
Rehrenee i:S: henb·y litat:le: to. the· ,Jiesolutfon a-ntS·''to-.t:lle 'kct; t'.oi- • : . " 

.·.:a ~\?"scr:i.ption of th«t J;.ert11s-on which
0

.tbe ·B,on4"s'"ar-e',i'$~ued apd _ .: 
· ~o jJe. LS-=iue·a. thu pr9vi's·ions with ·r•gtrd.'tci· tl\e·r\afll~: ana" ' 

extent. of the· Revenue.s ,• as 'th'at · ~erm -ls 'd.ef'i ned. 'i'n· .i:he · 
: 'ResQ:\,uJiqo; apif .t7h'e 'ihtit~ 9-f .1:li' reg ill! t.eted-.own~i:s of ·the 
.• ·Ji\c;inds ~:·an:<!. ~'1 l:~the- :·t.~.rmj· o,f.° tJui, .~.¢'.s.<?)O't~q~ · "an4l .. ~~e. ~c.t;' .ai:-~ . 

'he·i-elly' ·inc:o't[>O:'rak.eiJi~h-et~in:- and·•con$t'\tute:a ·a· .cont·nat ·bet"een 
. .t'he" Co~fs·:d.on•. an~: .the. ··re11i·he{e4· own'e·r". f'rom .time 't'o· .t'illle:·-Of · . 

. thi'.is &ond,'...,.-ana·to: au th'e "p-C.oV1S:lon$. t'lie):eii.£ .. the :r·egiiiterea 
.~O':'JJ.~rr :·ot·'th,i_s",-_Jf~!'(f ,·:.l].t-; ~~·~. a1:~~p~;!'c'!·:.~e't::~o:!'•. C0

?.hPnts' .and'_ . 
-~~i'l!es •. ·Ac!'~it;i.t>n'al' serl.>e'$ .g~ ·Bc::.d,s•ll)ay~-be >.ssu~d on a· pa~1ty 

·"~::.'ti1 'th~- 8op'ds "cit .'tnt.s:·~.eftf19ci.'-ted ·i's'su~:: tiq'r'"t:»nl)' s~bje·ct to · · · 
.. th..; cbn·d·l.t.i.on'.$- ~·na "1',imi"ta-'tloris 'l:ontHnetr- in ·!i°1le itesO'fotion .• · ............ :· . :·· :· . . ····-:. ....... ·. ;.·· ........ : . . ... ~: .: .. ;· ' ... . · .. · ........... ; 

· . . .,. : . .' . ·:Th~~:·ao~a: •. :~~c~.'l:lif~fig·:tl\e··i·ntefe;:St:·11.e:J:.eo"-i: .~·0-V~"t;·h~r . 
. u.i ~Jl-:·a:11., 1tlt:1_l:~r;}l~l\$Ss .• :. ana;. ~h~ .i'r\'t.~te'S.t'"'t~e.r~o~ .. ; .l~s11.e:.~::u~d.er 

th·e.· fOt'S,:>:iut10~ (an"a to t1i--· 1e.xt·ent -set .foli'th. i·n·.ttie. ::- : . · ~-
. Re's·oiu·t:,i·ori>; .i:s p;ty.;bJ'.°e: tl:om·;. ;u~4· l°s"5ec*i!=d·· tiy· a-·c;tiar9,e.-ah1:f 

.1\.~n· on.'"the' Net ReYe~#s· 'C\e-r.:i!·ied tij-' t,he·'<?om!nh·s'ioti' 'f"r,dl!\ :t.he · · 
)>.~:rpoi:t (a1$;:t_,ho's.~ · t~r~~~ '•:r~. ·~e.(in-;·~ :i'if'.t~~ ~es~t·,Jt~ott)·• · Tlj~: " : 

.. 11.~n ci::ea.t~d b\- th~ ne~'t)lutJ~n bn 1uiCi- 0 N.et'. ·ite.yenµes.·is s~b;.e_ct' ~ . 
. a'nd ·,su:~ordj·l'l,·~~t"to · ~tt~: ~~~fl of-· ~es,~l:ut:io,n:·.N~:. ';:l,l-096S :.~<l.opt~a 

.· .... ,.b:r. ttie. Cci"!"'i.'sdQn ~if:.t,i~(c;li ·.2Q, i-,1:3, a·lli .~'!.IP.~1.~~n~e~:·a.!'a. -.·: · . 

. ".'aiPe.riii~d· (tlit:-. ?"1713'. R~~~.l:';'tio.n"h on.:~·h~··!r~t'. )\~!ep~e:r·:~~.;., • ·: . 
·.thecein 'def·htecf":;o 10119 "a·-s ;any libQd·~;'.issue-a·!~ the .£-onvnonon · . 

. . ~t\d~r ·t~~ ·.l:~'ll· Re~·olyt(iol.'.~~.em~in:out"s~a~di:il.9- ,"•"'f.l).e'•cbl!,Wi-uion. ···, -: 
J\ereljy c.ov·~.ha'n~:S :ant\ ."':t*·tnnt~· :that-, fOl' the . .paymentf of ~he,.. · . 

· Bonds ·an(l · if\t'-i're-:st ''t:1tt'r~on-:;: .the-r-e· l\~"~;·been ...... createJl': ah.a 'wi 11 · · 
· .. '?~ Jn•~i9ta~~e4., Ur t.~~ .. co,mmh.siq,n, .specl~l, .!uU:~~. i~to· "'h~eli . 

. .t..~ece"'=S'htl'll i;e:· .d-;pci.~'lted :l,t.bm .~e£ 1 Re•enu·es::av~1:1,ble. fol! that. · 
· ·· ~P.u;f p<i~e .. ¥~msA'1( Uc?i~~~·· ~cf e~)·:"tf!t;· tii:tnc:U'l ~.9f' •. :~·~a~j.n~e·i:·est · · 

".o·n".- · a U of' the"'Bonds·; u ·suc:n· pri'nC:ipa·l:'.a'hc.'l J:nt.eres\i ·lleC'ome . · 
due. and i!S.·ap ine·voc'llble cherc.i~ }he eoriimissi:on hu alloc~ite~ . 
,lfo°1:. Rev~nue.s ti! $u~h· paym'ent, .. all in acconhnc·e w~t~ ·the ··. · · 
Re=iOl~tl~!'·." . . .. . . . . ~ .. .. , . .. 
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.. . .. : .. ; .. ,.· ·.·: . ti.:·· . .::, .......... • .. · .. ·t;•.:.·\r'~~· .. ·~2·:.~.<I'. ..·. ,_ 
: .. • 1 ~::-::_::_f. ·· ~Tt;.i:i. -~Ph&:U: :t~a.ri~~·tta.bi19:·by.ii:t:,gie:•·rtt4lt&ntw ::-~umf.x:-· · ... 
'1iere1>-l',~:. .• in· a.e.:?=t~IA'. ~:tr:..~l"·--•.\:it:q~e::J .~ib ~ .• -.~~~1:.;.,ect·:i<il...:~th.tt.n-g:;:. · · · · · 

· at tlie··e.tinc:l~al .of·~l~ ..of.·-t.~e . ..-r~tee.·.hFiSa·n Jl"ia~i~ ~~ ·~ · ... ~ ·· 
·c•:t';:t.g.~~1~~4-= as~~· .ci)ll.-r .. ;:t.ii .. ~e~ ~,~.,. ;,...~ijb~ct. ~ci-t~mr~iT.zil f.::t=fohs. . ·· . 

. . :a.n~:;li>:,d~ ~tLyn\t;.,i\}-: C>,~ •• ~)'ie.~~~eJ-;PrQ.v.~e.4 .• :fu- -~he~~$0''lut·5;~ii.t·.'·· : . 
: ,!n'd. UP.~n. ·~~:r ~~n~~.f:·• tt.n\t .c~•~.eJ.,t ... t.i.C1.n ·~ ·.tJd-s-~lhu~4·4'· .. Ye.on. ~s-1i'C.ai.. ·• ·· 
'"t-ranS"fer. a new futly: reg}stered ·l'tsue .,.l • .:Bcm'«f .ot.~r~~ ·f'.llciaia-s : . ·: · 

w'i.t'hout COUp~S~ qf ·8U.tbbr.i-:tc4 :~;_nom~':_'l~i·~n ·o~ de.~01nfoat'i9ns • ." .• ,·• . 
. . fp,c. t.h~. ~-am~ .. ~'f~f.e!J.a~e ,~~P-!'l._JlaqQ.\Hl' .~;11>.~e-:.~:t.sue~' tb. the . 
··::-t"ral\'S'fe(e~ -1-iq.~-ex~~~.nge.Jlf!~·~(.··' ~ ~-:·~:; '.1· ·,j: · :·"'.:-~·: ·=:: ~: .•, ... "' · 1 

.,. "'· '"'t. ........ : ••• ·:;__· .. = .. • .·,:·-1.!:t ~ :· .... ·.::.~,.\~·;.;~· ,;,· : ..• ........ •4i,•'\1.• ~: •• ."'· 
• : •:: ._ .\ .• =· - )'~tt.·,t<>Wsai'ont: th~· 1rr~~e.1t-~4 · &i\}r.'.?fSaY:t-ii~=·!ig?eJt.-'"'n\~r · 
:de~in: apd. ·t;~ea ~ ·'.t;h,,,. 'l'..eCJlS b.l:llt\.'d:• Olfh,ij J:i-:lie"tedl:. ai ._~lie' ·.=a·~s-0 J.\C~~ ·~ . · · · . 
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September 25, 2015 

Ms. Angela Calvillo 
Clerk of the Board 
Board of Supervisors 
City Hall 
1 Dr. Carlton B. Goodlett Place, Room 244 
San Francisco, CA 94102-4689 

San Francisco International Airport 

Subject: Approval of the Issuance of San Francisco Airport Commission Capital Plan Bonds 
and Special Facility Bonds to Finance a hotel at the San Francisco International 
Airport. 

Dear Ms. Calvillo: 

Pursuant to Sections 4.115 and 9.118 of the City Charter, I am forwarding legislation for Board 
of Supervisors approval for the issuance of up to $243,000,000 aggregate principal amount of 
San Francisco Airport Commission Capital Plan Bonds and $225,000,000 aggregate principal 
amount of San Francisco Airport Commission Special Facility Bonds to finance a hotel at San 
Francisco International Airport, as well as related contracts. 

The following is a list of accompanying documents: 

• Proposed Board of Supervisor Resolution 
• Approved Airport Commission Resolutions 
• Ethics Forms SFEC-126 fqr the Board of Supervisors and the Mayor 

The agendized title of this item should include the following language at the end of the item: 

"The Hotel Project is an activity within the scope of the San Francisco International Airport 
Master Plan Program approved by the Airport Commission on November 3, 1992. The Master 
Plan EIR prepared for the Master Plan Program, including addenda thereto, adequately 
described this activity and its potential environmental effects for the purposes of CEQA." 

The Master Plan EIR and Master Plan EIR Addendum for the Hotel Project were included with 
the Airport's submittal of the Hotel Management Agreement and related items. You may contact 
Cathy Widener of Airport Governmental Affairs with any questions at (650) 821-5023 regarding 
this matter. 

( Very .trz;ly Qurs, \ \ 

·~ - \L . . ,-0._,l Ltl I VVtAt \_ 
J an c matfi v~ 

(Jmmission Secretary 

AIRPORT COMMISSION CITY AND COUNTY OF SAN FRANCISCO 

'---' 

. '-; .·~ 

EDWIN M. LEE 

MAYOR 
LARRY MAZZOLA 

PRESIDENT 
LINDA S. CRAYTON 

VICE PRESIDENT 
ELEANOR JOHNS RICHARD J. GUGGENHIME PETER A. STERN JOHN L. MARTIN 

AIRPORT DIRECTOR 
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