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FILE NO. 170696 RESOLUTION NO.

[Airport Commission Capital Plan Bonds - New Authorized Aggregate Principal Amount of
$278,000,000 - Airport Commission Special Facility Bonds - New Authorized Aggregate
Principal Amount of $260,000,000 - Airport Hotel Financing]

Resolution approving the issuance of up to $35,000,000 additional aggregate principal
amount of Airport Commission Capital Plan Bonds, for a new authorized aggregate
principal amount of $278,000,000 and the issuance of up to $35,000,000 additional
aggregate principal amount of Airport Commission Special Facility Bonds, for a new

authorized aggregate principal amount of $260,000,000 to finance a hotel at the San

Francisco International Airport.

WHEREAS, The Airport Commission of the City and CoUnty of San Francisco (the
“Airport Commission”), by its Resolution No. 91-0210, adopted on December 3, 1991 (as
supplemented and amended, the “1991 Resolution”), authorized the issuance of San
Francisco International Airport Second Series Revenue Bonds (the “Bonds”) for any lawful
purpose of the Airport Commission; and

WHEREAS, The 1991 Resolution provides that the Airport Commission may issue
Bonds from time to time as the issuance thereof is authorized by the}Airport Commission; and

WHEREAS, The Airpdrt Commission, by its Resolution No. 15-0182 (as supplemented
and amended, the “Eighteenth Supplemental Resolution”), authorized the issuance of an .

additional $243,000,000 aggregate principal amount of Bonds to finance the Hotel and a new

AirTrain station to connect the Hotel with the AirTrain system (the “Airport Capital Plan '

Bonds”); and

WHEREAS, The Eighteenth Supplemental Resolution also designated the proposed
Hotel as a “Special Facility,” as defined in the 1991 Resolution, and authorized the issuance
of $225,000,000 aggregate principal amount of San Francisco Internatidnal Airport Special
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Facility Revenue Bonds (San Franc:sco International Airport Hotel) to fmance the Hotel (the
“Hotel Special Factllty Bonds"); and

WHEREAS, In order to malntain the special facility status of the Hotel and finance it at
the lowest available interest rates, the Eighteen.th Subplemental Resolution also authorized
the Airport Commission to combine the desirable features of the Airport Capital Plan Bonds
(which are secured and payable from Aifport net revenues and can therefore be sold to
investors at the lowest available interest retes) and the Hotel Special F.acility Bonds, by selling
the Airport Capital Plan Bonds to investors and purchasing the Hotel Spemal Facility Bonds
with the proceeds of the Airport Capital Plan Bonds; and

WHEREAS ThlS Board by its prior resolutions, including by Resolutions Nos. 1006- 92,
583-98, 224-99, 811-00, 800-03, 229-08, 50-11, 349-12, 125-14, 433-15 and 156-17
(collectively, the “Prior Board Revenue Bond Resolutions”), approved, among other things, the
1991 Resolution, other prior resolutions of the Airport Commission authorizing the issuance of
Bonds, and the issuance of the Airport Capital Plan Bonds and the Hotel Special Facility
Bonds for the Hotel; and | ' |

WHEREAS, The estimated costs of the Hotel have increased, thereby requiring an
increase in the authorized principal amount of Airport Capital Plan Bends and Hotel Special
Facility Bonds to pay costs thereof; and |

WHEREAS, The Airport Commission, by its Resolution No. 17-0045, adopted on
March 7, 2017 (the “Hotel Bonds Supplemental Resolution™), authorized the issuance of up to
an additional $35,000,000 aggregate principal amount of Airport Capital Plan Bonds and Hotel
Special Facility Bonds to fund such additional estilmated costs; and

WHEREAS, The Airport Commission now seeks approval by this Board of (i) the
additional $35,000,000 aggregate principal amount of Airporf Cabital Plan Bonds for the Hotel
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and connected AirTrain station, and (ii) the additional $35,000,000 aggregate principal amount
of Hotel Special Facility Bonds for the Hotel; and

WHEREAS, The Hptel Bonds Supplemental Resolution has been submitted to this
Board and is on file with the Clerk of the Board of Supervisors in File No. Y1olAl_, which filey'
is hereby declared to be a part of this resolution as if set forth fully herein; and

WHEREAS, This Board desires to ratify, approve and confirm the Prior Board Revenue

‘Bond Resolutions, each as modified and amended thereby and hereby; 'and

WHEREAS, This Board also desires to ratify, approve and confirm the 1991
Resolution, including the Eighteenth Supplemental Resolution and the Hotel Bonds
Supplemental Resolution, as adopted by the Airport Commission, each as modified‘and
amended; and . | '

WHEREAS, Section 4.115 of the Charter provides that the Airport Commission has the
exclusive authority to plan and issue Airport revenue bonds (collectively, “Airport Bonds”) for
Airport-related purposes, subjeét to the approval, amendment, or rejection of -this Board of
each issue; and |

WHEREAS, The Board, by Resolution No. 434-15, has adopted relevant California
Environmental Quality Act findings, incorporated by this reference as though fully set forth
herein, and has certified that it has reviewed and considered the information in the San
Francisco International Airport Master Plan Environmental Impact Report (“EIR”) (San
Francisco Planning Department File No. 86.638E) and the Master Plan EIR Addendum for the
Hotel Project (collectively, the “Master Plan ElR”),' on file with the Clerk of the Board of
Supéwisors in File No. 150482, concluding that no further environmental review is
necessary; now, therefore, be it

RESOLVED, That this Board hereby declares that each of the foregoing recitals is true

and correct and is a representation of this Board; and, be it

Airport Commission Page 3
BOARD OF SUPERVISORS




—

© o ~N O O S w N

' N = a2 A a A - A A A e
5 R BNRNBEB s s3I 3 o 2 » 8 30

FURTHER RESOLVED, That the Board finds that since its adoption of Resolution
No. 434-15, there have been no substantial project changes and no substantial changes in
project circumstances that would require major revisions to the Master Plan EIR due to the
involvement of hew significant environmental effects or an increase in the severity of
previously identified sign‘iﬁcant effects, and there is no new information of substantial
importance that would change the conclusions set forth in the Master Plan EIR; and, be it

FURTHER RESOLVED, That capitalized terfhs used but not otherwise defined in this |
resolution shall have the meanings set forth in the 1991 Reéolution; and, be it

FURTHER RESOLVED, That (i) the issuance by the Airport Commission of Airport
Capital Plan Bonds in an additional aggregate principal amount of upi to $35,000,000, for a
new authorized aggregate principal amount of $278,000,000, and (ji) the issuance‘ of Hotel
Special Facility Bonds in an additional aggregate principal amount of up to $35,000,000, for a
new authorized aggregate principal amount of $260,000,000, each are hereby approved in
accordance with Section 4.115 of the Chérter; and, be it

FURTHER RESOLVED, That the Hotel Bonds Supplemental Resolution, as adopted
by the Airport Commission, is hereby approved; and, be it '

FURTHER RESOLVED, That the Prior Board Revenue Bond Resolutions, each as -
modified and amended, including by this resolutioh, are hereby ratified, approved and
confirmed; and, be it ‘ ' |

FURTHER RESOLVED, That the 1991 Resolution, including the Eighteenth
Supplemental Resolution, as adopted by the Airport Commission, as modified and amended,
is hereby ratified, approved and confirmed; and, be it

FURTHER RESOLVED, That all actions heretofore taken by the officers, agents and

employees of the Airport Commission and the City to carry out the intents and purposes of
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this resolution, as consistent with this resolution, are hereby ratified, approved and confirmed:;
and, be it | B

FURTHER RESOLVED, That the Airport Commission and its proper officers, agents
and employees and those of the City are hereby authorized to take such actions or execute
such certificates, documents ahd agreements, in consultation with the City Attorney, as may
be necessary or desirablé to carry out the intents and purposes of this resolution and the
transactions contemplated hereby (the “Other Documents”); provided, tvhat any such other
actions or execution of any such Other Documents are intended solely to furt.her the purposes
of this resolution, and are subjeét in all respects to the terms of this resolution; and provided
further, that no such actions or execution of such Other Documents shall increase the risk to
the Airport Commission or the City or require the Airport Commission or the City to expend
any resources not otherwise authorized hereby; and, be it

FURTHER RESOLVED, That the approvals contained in this resolution shall extend to
any amendments to the 1991 Resolution, including the Eighteenth Supplemental Resolution
and the Hotel Bonds Supplemental Resolution, and to all resolutions of the Airport
Commission supplemental thereto, as well as to such additional resolutions that the Airport
Commission may adopt for the purposes of implementing the issuance, sale and delivery of

any Airport Bonds, provided, that in each case such amendment or additional resolution is

consistent with the parameters set forth in this resolution; and, be it

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

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

- invalid or unenforceable, then (a) the validity of other provisions of this resolution shall not be

affected or impaired thereby, and (b) such provision shall be enforced to the maximum extent

possible so as to effect the intents and purposes of this resolution.
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BOARD OF SUPERVISORS




——
S

o~

l V
5an Francisco Internationhal A(rpon ’

I\(IEMORANDUM

March 7, 2017

TO: AIRPORT COMMISSION
Hon. Larry Mazzola, President
Hon. Linda S. Crayton, Vice Pres1dent
Hon, Eleanor Johns
Hon. Richard J. Guggenhime
. Hon. Peter A. Stern

~ FROM:- Airport Director

SUBJECT:  Adoption of Two Resolutions Relating to the On-Airport Hotel Project: (1) Amendment of the
Fiscal Year 2016/2017 Five-Year and Ten-Year Capital Plans to Increase the Hotel Project
Budget by $30 Million; and (2) Twentieth Supplemental ‘Bond Resolution, in Connection with
the On-Anport Hotel, Increasing Airport Capital Plan Bond Authorization by $35 Million from
$243 Million to $278 Million in Principal Amount, and Increasing Hotel Special Facility Bond
Authorization by $35 Million from $225 Million to $260 Million in Prmclpal Amount

DIRECTOR’S RECOMMENDATION: AMEND THE FISCAL YEAR 2016/2017 FIVE-YEAR AND
TEN-YEAR CAPITAL PLANS TO INCREASE THE HOTEL PROJECT BUDGET BY $30 MILLION;
AND APPROVE ADDITIONAL BOND AUTHORIZATIONS FOR THE ON-AIRPORT HOTEL,
INCREASING AIRPORT CAPITAL PLAN BONDS AUTHORIZATION BY $35 MILLION, FROM $243
MILLION TO $278 MILLION IN PRINCIPAL AMOUNT, AND INCREASING HOTEL SPECIAL
FACILITY BONDS AUTHORIZATION BY $35 MILLION, FROM $225 MILLION TO $260 M]LLION IN
PRINCIPAL AMOUNT.

Executive Summary

Since the fall 0f 2015, the Bay Area has experlenced a significant increase in construction costs, which has
hampered the Airport’s ability to deliver the On-Airport Hotel (the “Hotel”) within the existing project budget
.without significantly reducing the number of guest rooms. This construction cost escalation, as well as
" increases in the amount of Hotel space dedicated to revenue-generating meeting facilities and food and
beverage outlets, has led to a $30 million increase in the project budget.

This i mc1 ease in the project budget makes it possible to construct the Hotel with approximately 351 guest
- rooms. This will generate more revenue than if the existing budget were adhered to and a substanﬁally smaller
Hotel with 289 rooms were to be built, The original program with 351.rooms will generate total gross
revenues of $60 million annually. This is $12 miltion higher by the third year of operation for the 35 l-room
Hotel than for a smaller, 289-room Hotel. A smaller 289-room Hotel will generate only $48 million annually.
Further, the Hotel will be able to provide more rooms to accommodate the Airport’s growing number of
passengers, Updated revenue projections.show.that the Hotel remains financially viable, even with the higher
budget. ' o

This change in the project budget will require three actions: (1) amendmg the Fiscal Year (“FY”) 2016/2017
Five-Year and Ten-Year Capital Plans Hotel Project Budget; (2) approving additional Airport capital plan
bond authorization, and (3) approving additional hotel special facility bonds authorization.
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Background

On September 22, 2015, the Commission adopted Resolution No, 15-0182, the Eighteenth Supplemental Bond

Resolution, which designated the Hotel as a “special facility” and authorized the issuance of up to $243 million

in principal amount of Airport Capital Plan Bonds and $225 million pr1nc1pa1 amount of Hotel Special Faolhty
" Bonds, to finance the construction and development of the Hotel.

The Hotel’s cash-flow must be kept separate from that of the Airport, so that the Hotel operator can pay Hotel
expenses directly from Hotel revenues. To establish this separate treatment of Hotel revenues, in 2015 the
Airport Commission designated the Hotel as a “special facility” under the Aitport’s 1991 Master Bond
Resolution. To finance the Hotel at the lowest available cost while maintaining its special facility status, the
Commission has approved the issuance of two types of bonds:

* Tax-exempt Airport Capital Plan Bonds (i.e., general airport revenue bonds), which would be sold
to investors; and’

» Tax-exempt Hotel Special Facility Bonds, which would be purchased by the Comlmssmn Wlth
Airport Capital Plan Bond proceeds, :

On June 1, 2016, the Commission adopted Resolution No. 16-0166, which approved the FY 2016/2017-
Five-Year and Ten-Year Capital Plans, including a Hotel project budget of $225 million ($210 million for the
Hotel and $15 million for the new Hotel AirTrain Station). Airport staffhas engaged aDe51gn-Bu11d team and
& hotel operator. .

The increase in budget of $30 million is due primarily to: 1) significant construction cost escalation,
particularly in the areas of electrical, mechanical, glazing and interior finishes; and 2) increases in the amount
of space allocated for revenue-generating facilities (e.g., meeting facilities and food and beverage ouﬂets)
This represents a 14.3 percent increase in the construction budget since the fall of 2015. In comparison, an
mdependent cost management ﬁrm estimates that San Frahmsco construction costs have increased by 17.9
percent in the past year.! |

The Airport and its financial advisors have determined that the increase in the project budget would resultin a
$35 million increase in the authorization required for both Airport Capital Plan Bonds and Hotel Special
Facility Bonds to cover the increase in project cost and associated financing costs. The changes in the
Airport’s proposed Hotel financing plan are summarized on the following page.

Costs Payable from Airport Capxtal Plan Bonds . October 2015 ‘February 2017 Revision

Hotel AirTrain station construction costs; $ 15,000,000 $ 15,000,000
Costs of issuance; . 3,000,000 3,000,000
Purchase of Hotel Special Facility Bonds » : 225,000,000 : : 260,000,000

Project Costs Payable from

Hotel Special Facility Bonds
Hotel construction costs (including repayment of
commercial paper principal and reimbursement of

operating funds): $210,000,000 ) $240,000,000
Capitalized Interest, Commercial Paper Interest: 20,000,000 - 25,000,000
Less contribution from Hotel operator: : (5,000,000) (5,000,000)
Total Hotel Special Facility Bonds: ~ $225,000,000 : $260,000,000
Total Airport Capital Plan Bonds: ) $243,000,000 $278,000,000.

Airport staff, in ¢onsultation with the Commission’s hospitality consultant and financial advisors, expects
the Hotel to produce positive financial results at this new project budget, in part because the hospitality
consultant’s updated projections show a higher average daily room rate for the Hotel compared to
projections from 2015. By maintaining the original program with 351 guest rooms, the Airport expects to

1 Rider Levett Bucknall, “USA Report, Quarterly Construction Cost'Rep ort,” December 2016,

s
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derive higher “net proﬁts” (i.e., total hotel revenues less total hotel operating expenses, required feserve
deposits, and debt service costs) than a smaller 289-roorn Hotel that is within the existing project budget.

- ‘Onee-occupancy has stabilized, total gross revenues.are estimated to be apprommately $12 million per year

higher for the 351-room Hotel than for the smaller, 289-room Hotel.

Therefore, Airport staff requests that the Commission adopt a.resoluﬁon. amending the FY 2016/2017
Five-Year and Ten-Year Capital Plans to increase the Hotel project budget by $30 million, for a new total
budget of $255 millien ($240 million for the Hotel and $15 million for the Hotel AirTrain Station). To

. generate $30 million in additional Hotel project fiunds, and to cover associated financing costs, Airport staff- -

also requests that this Commission adopt a resolution (the “Bond Resolution”) that would authorize:

e Upto $35 million principal amount of additional Hotel special facility bonds, bringing the total
approved amount to $260 million, to finance Hotel and related costs or to refinance Commércial
Paper issued for Hotel costs, and fund a capitalized interest account, As currently authorized, the

. Hotel special facility bonds will have a maturity of 40 years and bear interest at a fixed rate to be
determined at the time of i issuahce; and

o Upto$3s million principal amount of additional Airport Capital Plan Bonds brmgmg the total
. approved amount to $278 million, to finance the purchase of the Hotel special facility bonds by the
Commission, along with financing for the Hotel AirTrain station and/or refinancing of
Commercial Paper issued for the station, and associated costs of issuance, There-is no change in
the maximum bond maturity of 40 years, or in the interest rate limitations set forth in Resolution
No. 50-11 of the Board of Supérvisors. The Airport Capital Plan Bonds will be sold pnor to .Tune
30, 2020, and may be issued as Variable Rate Bonds

Aifport staff is also requesting approval of the supplemental appropriaﬁon of the additional Airport revenue
bond proceeds and Hotel special facility bond proceeds, and $60,000 in additional Airport operating funds that
will support the City Services Aunditor Division (“CSA™) pursuant to Section F1.113 of the C1ty Charter. As
required, 0.2 percent of the project cost is budgeted to support CSA services,

A ~ Request to the Board of Supervisors

If the Twentieth Supplemental Bond Resolution is adopted by this Commission, the Commlssmn Secretary
will request that the Board of Supervisors approve the increase in Airport Capital Plan Bonds and Hotel
Special Facility Bonds, The Airport will also request the necessary increase in appropriations. Once final
approval is obtained from the Board of Supervisors, I will return to the Commission for approval of one or
more sale resolutions prior to selling and issuing the AJI’pOl't Capltal Plan Bonds and the Hotel Specml Facility
Bonds. S

Recommendatlon

I recommend that this Commission adopt the two attached Resolutions: (1) amendmg the Fiscal Yoar .
2016/2017 Five-Year and Ten-Year Capital Plans to increase the Hotel Project budget, and (2) approving
additional bond authorization for the Hotel. .

D ort Director

Prepared by:  Leo Fermin
Chief Business and Finance Officer - .
Attachment - '




AIRPORT COMMISSION
CITY AND COUNTY OF SAN FRANC[S_CO
;KESOLUTION NO. 1 i= a'i}*ié

AMENDMEN T OF THE FISCAL YEAR 2016/2017 FIVE—YEAR AND TEN-YEAR CAPITATY,

PLANS, TO INCREASE. THE HOTEL PROJECT BUDGET BY $30 MILLION

WHEREAS,

WHEREAS,
WHEREAS,

WHEREAS,

WHEREAS,

RESOLVED,

' RESOLVED,

the Airport Commission (the “Commission”) of the City and County of San Francisco, on

" June 1,2016, adopted its Resolution No. 16-0166, approving the Airport’s $5.7 billion

Five-Year Capital Plan for Fiscal Years (“FY) 2016/2017 to FY 2020/2021 and $6.1 billion
Ten-Year Capital Plan for FY 2016/2017 to FY 2025/2026 (co]leetlvely, the “FY 2016/2017
Five-Year and Ten-Year Capital Plans”), and

the total budget for the On—Arfport Hotel project (including both the On-Airport Hotel and the
Hotel AirTrain station) under the FY 2016/2017 Five-Year and Ten-Year Capital Plans was

- $225 million; and

construction cost escalation, as well as increases in the amount of On-Airport Hotel space
dedicated to revenue-generating meeting facilities and food and beverage outlets, has led to a
$30 million increase in projected project costs; and

updated revenue projections show that the Hotel remains financially viable, even with the
higher budget; and - . .

the Airport has jdentified the neeessary capitai funding sources to support a $30 million
increase o the On-Airport Hotel project budget under the FY 2016/2017 Five-Year and
Ten-Year Capital Plans; now therefore be it

that this Comm1ss1on approves a $30 million increase in the On-Airport Hotel project budget
under the FY 2016/2017 Five-Year and Ten-Year Capital Plans, and, be it further '

that Resolution No, 1 6-01 66, except as supplemented and amended by this Resolution, is
hereby ratified, approved and confirmed and remains in full force and effect,

1 hereby cerz‘z‘j} that the ﬁregomg resoluz‘zon Was uﬁﬁﬁl é % é&gﬁrz‘ Commission

at ifs meeting of

( Mm

Secrezmy
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~ AIRPORT COMMISSION
TITY AND COUNTY OF SAN FRANCISCO
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RESOLUTION No.___ & 45

TWENTIETH SUPPLEMENTAL BOND RESOLUTION, IN CONNECTION WITH THE ON-
AIRPORT HOTEL, INCREASING ATRPORT CAPITAL PLAN BONDS AUTHORIZATION
BY $35 MILLION FROM $243 MILLION TO $278 MILLION IN PRINCIPAL. AMOUNT,

. AND INCREASING HOTEL SPECIAL FACILITY BONDS AUTHORIZATION BY $35

MILLION FROM $225 MILYION TO $260 MILLION IN PRINCIPAL AMOUNT

WHEREAS,  the Airport Commission (the “Commission”) of the City and County of San Francisco (the .
“City™), on December 3, 1991, 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, Resolution No. 08-0035, adopted on
February 19, 2008, Resolution No. 10-0316, adopted on-October 26, 2010, Resolution
No. 12-0050, adopted on March 20, 2012, Resolution No. 14-0024, adopted on February 18,
2014, Resolution No, 15-0182, adopted on September 22, 2015 (the “E1ghteenth Supplemental
Resolution”), and Rcsolu‘uon No. 16-0274, adopted on November 1, 2016, is herein called the
“1991 Resolution”; and

"WHEREAS, the 1991 Resolution provides for the issvance by the Commission from time to time of

" revenue bonds (the “1991 Resolution Bonds™); and

WHEREAS,  as partof mplementatxon of the Alrport Master Plan approved by the Commission in 1992,

: the Commission is undertaking the development of an on-Airport hotel to be owned by the
Commission (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 .

WHEREAS, * the Commlssmn pursuant to the 1991 Resolunon, has previously authorized the issuance of up
to $7,791,725,000 aggregate principal amount of 1991 Resolution Bonds (the “Capital Plan
Bonds™) for the purpose of financing and refinancing the development, acquisition,
construction, and equipping of capital projects approved by the Commission and costs related
- thereto, of which an aggregate principal amount of $5,502,605,000 remains unissued,
inchiding an aggregate prmc1pa1 amount of $4,358, 695,227 that remains subject to the
approval of the Board of Superv1sors and

WHEREAS, pursuant to the Eighteenth Stipplemental Resolution, the Commission: (a) authorized the
‘ issuance of not to exceed $243,000,000 aggregate principal amount of Capital Plan Bonds (the
“Ajrport Capital Plan Bouds™) to finance and refinance costs associated with the Hotel Project;
and (b) authorized the issuance of special facility bonds in accordance with the terms of the
1991 Resolution in the aggregate principal amount of up to '$225,000,000 (the “Hotel Special
Facility Bonds”) to finance and refinance costs associated with the Hotel; and

WHEREAS,  to maintain the special facility status of the Hotel and finance it at the lowest available interest
rates, the Commission determined to combine the desirable features of the Airport Capital Plan
Bonds which are secured and payable from Airport net revenues and can therefore be sold to
investots at the lowest available interest rates, and the Hotel Special Facility Bonds by selling
the Airport Capital Plan Bonds to investors and purchasing the Hotel Special Faclhty Bonds
with the proceeds of the All‘pOI't Capital Plan Bonds; and

Page 1 of 4




WHEREAS,

WEHEREAS,

WHEREAS,’

WHEREAS,

WHEREAS,
WHEREAS,

‘WHEREAS,

. RESOLVED,

RESOLVED,

RESOLVED,

Section 1.

Section 2.,

AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO
RESOLUTION NO. § =00 'fé

the Airport Capital Plan Bonds and the Hotel Special Facﬂ1ty 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 Supetvisors, and the statutes of the State of

" California; and . |

the estimated costs of the Hotel have increased, thus requiting an jncrease in the authorized
ptincipal amount of both the Airport Capital Plan Bonds and the Hotel Special Facility Bonds
of $35,000,000 to pay the costs thereof; and

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 ,

the Environmental Planning Division of the San Francisco Planning Department reviewed the.
Hotel Project and issned 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
envitonmental review is required under the California Environmental Quality Act (Public
Resources Code Section 21000 et seq., “CEQA”), and

" onMay 19,2014, the Comnnssmn, by Resolution No. 14-0095, adopted ﬁndmgs under CEQA

related to the Hotel Project, detérmined to proceed with the Hotel Project, and authorized the
Airport Director to proceed with implementation of the Hotel Project; and :

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; and

pursuant to Section 9.01(f) of the 1991 Resolution, the Commission, by Supplemental
Resolution, may make any change or addition to the 1991 Resolution to provide for the
issuance of, and to set the terms and conditions of, additional Series of Bonds under the
1991 Resolution; now, therefore, be i, :

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

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 firther
as follows:

Commission Findings. The Comlmssmn hereby finds and determines that the foregomg
recitals are true and correct. ‘

Defined Terms. Capitalized terms used but not othem;'ise defined in this Resolution shall have
the meanings set forth in the 1991 Resolution.

Page 2 of 4



AIRPORT COMMISSION .

CITY AND COUNTY OF SAN FRANCISCO

RESOLUTION No.___1 F—=R0 A%

Section 3. Airport Capital Plan Bonds.

(@ Increased Authorization of Capital Plan Bonds. In accordance with Section 9.01(f) of the
1991 Resolution, the Commission heteby authorizes the issuance of an additional aggregate
principal amount of not to excesd $35,000,000 of Airport Capltal Plan Bonds for the Hotel

Project.

(b) Parameters of the Airport Capital Plan Bonds. The Alrport Capital Plan Bonds shall be sold
priot to June 30, 2020, and may, be issued as Variable Rate Bonds.

Section 4. Hotel Special Facility Bonds. The Commission hereby authonzes the issuance of an
additional aggregate principal amount of not to exceed $35,000,000 of Hotel Special Facility
Bonds for the Hotel. The Hotel Special Facility Bonds shall be secured solely by, and payable
solely from, the Hotel Revenues. . .

Section 5. Ratification of Eighteenth Supplemental Resolution. The Eighteenth Su]éplemental
) Resolution, except as supplemented and amended by this Resolution, is hereby ratified,
approved and confirmed and remains in full force and effect,

Section 6. Delegation by Airport Director. The Airport Dlrector is authorized to delegate the authority
granted to him pursuant to this Resolution in writing to a member of Aerort management
upon oonsultauon with the Office of the Cify Attorney.

Section 7. Approval of Board of Superv1sors 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 desn‘able from the Board of Supervisors of the City in order to carry out
the intents and purposes of this Resolution, including approval of the additional Airport
Capital Plan Bonds and Hotel Special Facility Bonds and any necessary supplemental
appr opna’aons

Section 8. Ratification of Prior Acts, The actions of the ofﬁcers, agents and employess of the
- - Commission to carry out its intents and purposes taken ptior to the adoption of this Resolution
are ratified, approved and confirmed.

Section 9. General Authorization. The Airport Director and the other officers, agents and employees of
the Commission are authorized and directed to execufe 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 necessaty or desirable and in the best interests of the
Commission to carry out the purposes and intents of this Resolution and the transactions .
contemplated hereby.

Section 10. Effectiveness. This Resolution shall become effective on and as of the date of adophon
' hereof. ~
)

Section 11. Severability. Should the application of any provision of this Resolution to any particular facts
or circumstances be found by a court of competent jurisdiction to be invalid or unenforceable,
then (a) the validity of other provisions of this Resolution shall not be affected or impaired
thereby, and (b) such provision shall be enforced to the maximum extent possible so as to
effect the purposes-and intents of this Resolution.

Page 3 of 4
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CITY AND COUNTY OF SAN FRANCISCO

17-2046

RESOLUTION NO.

ADOPTED by the Airport Commission of the City and County of San Francisco this 7% day of ‘March, 2017,
by the following vote:

Ayes: L{

Noes: 0
Absent: ! E
[SEAL]
Approved as to Form:

DENNIS J. HERRERA
City Attorney

Brooke D. Abola
Deputy City Attorney

. Page 4 of 4
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REQUEST FOR SUPPLEMENTAL APPROPRIATION

DEPARTMENT: Airport Cdmmission DIVISION: Business & Finance DATE:  03/24/2017

To the Mayor:
Request is hereby made for supplemental appropriation from the fol!owmg appropriation(s) or fund(s) in -
the amount{s) indicated;

APPROPRIATION . ‘DESCRIFTlON OF APPROPRIATION OR FUND AMOUNT - AMOUNT
NUMBER .

See Hotel Attachment A

to the credit of the following appropriation(s) or fund(s) in the amount(s) indicated:

APPROPRIATION DESCRIPTION OF APPROPRIATION OR FUND AMOUNT AMOUNT
NUMBER .

See Hotel Attachment A

There are no surpluses in any of this department’s appropriations available for transfer for the requested
purpose(s). Complete detail as to the necessity for THIS appropriation is stated in attached letter.

APPLICABLE BOXES MUST BE CHECKED
This request included capital projects (s.0. 06700 OR 06700); a separate copy has been sent to the Chair, Capital
improvement Advisory Committee.

These funds have not been previously requested
These funds were previously requested by:'

Supplemental Appropriation - or Budget Estimate ’
and were
|| reduced or denied by The Mayor, or The Board of Supervisors

CERTIFIED AS TO FAGTS AND AMOUNTS AS ABOVE STATED, AND

RECOMMENDED: , {Department Head)

APPROVED: ] /ﬁ%(/fk [_(' “  (Board or Commission)

Recorded Controller’s Bli;;et Division
7

By: Date: Request
No.

FOR MAYOR'S USE

To the Controller: :
The above request meets with my approval as indicated above. You are hereby requested to prepare the necessary

appropriation ordinance

APPROVED: é X&
BY: /%J

Edwin Lee DATE:

GCSF Controller's Office - Budget Analysis Division
Last Updated: 7/2002




Hotel Attachment A
FY 2016-17 Airport Hotel Supplemental De-Appropriation, Re-Appropriation, and Appropriation
3/24/17

1.) DE-APPROPRIATION
USES De-Appropriation — Hotel Special Facility Revenue Bonds and QOther Financing

SACPFYYY Other Financing Source XXXKXX CACO54 UN5401 o700 |Buldings, Structures, and Improvement | o 5,000,000
Fund . _|Hotel Construction
Hotel Special Facility ) .
SACPFZZZ AIRFINCOST CACPRJFC 07311 Commercial Paper interest $ 3,600,000
Capital Project Fund - - :
SACPFZZZ Hot§l Specllal Facility ARFINCOST CACPRIFC 07311 Capitalized Interest on Special Facility Revenue $ 13,000,000
Capita! Project Fund Bonds
: . - - .
SACPFZZZ Hotel Special Facility AIRFINCOST CACPRI FC 07311 Costs of Issuance Contingency s 3,400,000

2.) RE-APPROPRIATION
USES Re-Appropnation ~ Hotel Special Faclilty Revenue Bonds and Other Fmancmg ) ) N )
C CFund o - Fuiid Déscription Index Code. ©  : -Project Code - Subobject : -Déscription "o - Amount - -
SACPFYYY Other Financing Source XXKXKX CAC054 WC5401 06700 Startup Worlflng Capital Expenses and $ S,OO 0,000
________ Fund Working Capital Reserves
Hotel Special Facility Startup Working Capital Expenses and
CPFZ XXHXXX ;!
SACPFZZL Capital Project Fund CAC054 WC5401 06700 Working Capital Reserves 3 3,100,000
) Hote! Special Facility Buildings, Structures, and improvement —
Cl . XX
BACPFZZZ Capital Project Fund XXXX CACO54 UNS401 06700 Hotel Construction 3 5,000,000
Hotel Special Facility . Capitalized interest on Special Facillt‘; Revenue
SACPFZZ Capital Project Fund AIRFINCOST CACPRIFC 7311 8onds or Commerclal Paper Notes $ 11,900,000
Total USES Re-Appropriation ~ Hotel Special Facllity RevenugBonds™ -~ . - - ] oo .o T 8 25000000
3.) APPROPRIATION

SOURCES Appropriation-Airport Capltal Plan Bonds and Fund Balance

2015 SFIA Hotel Capital
Project Fund
SFIA Operating Fund

SACPFXXX
SAAAAAAA

XXRXX CACPRJ 01 l 80111 Proceeds from Sale of Bonds [ $ 35,000,000

999998 [Beginning Fund Batance

|

AIROPRIND

Proceeds Trans erto pw;chase Speciaf Fécllity
Bonds
CSA 0.2% Controller's Audit Fund

2015 SFIA Hotel Capital
Project Fund

0955A { g 35,000,000

SACPFAXX

SOURCES Appropriation —~ Hotel Special Facnhty Revenue Bonds
3 “Projectcode

SACPFZZZ Hotel Specual Facliity —— CACPRI O1 4505A Transfer in from General Alrport Revenue s 35,000,000
; Capital Project Fund Bond _
[Total SOURCES Appropriation'=Hote| Special Facllity Revenue Bonds - - S g e e 35,000,000

USES Appropriation - —Hotel Specnal Faclhty Revenue Bonds
L

Hotel Speclal’ Facil]ty ) Buildings, Structures, and Jmprovement— k
C 6 0,000,
_?éCPFZZZ Capital Project Fund KXXXX ACO34 UN5401 06700 Hotel Construction 3 30,000,000 )
Capitalized Interest on Special Facility Revenue
Bonds or Commercial Paper Notes

Hotel Special Facllity

000,0
Capital Project Fund $ 5,000,000

CACPRIFC 07311

SACPFZZZ AIRFINCOST

Hotel Attachment A - Form 10




.AIRPORT COMMISSION ‘

CITY AND COUNTY OF SAN FRANCISCO

RESOLUTION NO 1 5"0 1 82

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 “Capital Plan Bonds™); and

the Commission has determined that it i3 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



WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

’.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 terms 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

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 Bonds (which are secured and payable from Alirport net -
revenues and can therefore be sold to investors at the lowest available interest rates)
and the Hote! 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

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

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 :

the Environmental Planning Division of the San Francisco Planning Depariment
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

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

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; and

pursuant to Section 9.01(f) of the 1991 Resolution, the Commission, by Supplemental
Resolution, may make any change or addition to the 1991 Resolution to provide for
the issuance of, and to set the terms and conditions of, additional Series of Bonds
under the 1991 Resolution; now, therefore, be it,
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RESOLVED,

RESOLVED,

RESOLVED,

AIRPORT COMMISSION

CITY AND COUNTY QF SAN FRANCISCO

RESOLUTION NO 15"‘0182 :

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

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

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 2.16 of the
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 AirTrain 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.

(@) Increased Authorization of Capital Plan Bonds. In accordance with Section
9.01(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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AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO

resowutionno. 150182

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 34-83.01(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)  Paramseters 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 Alrport 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.

Section7..  Delegation by Airport Director. The Airport Director is authorized to
delegate the authority granted to him pursuant to this Resolution in writing to a
member of Airport management upon consultation with the 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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.AIRPORT COMMISSION .

CITY AND COUNTY OF SAN FRANCISCO

RESOLUTION NO 15~ N182

of Supervisors of the City in order to carry out the intents and 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.

Section 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 Alirport 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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AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO

RESOLUTION NO 15-D182

ADOPTED by the Airport Commission of the City and County of San Francisco this 22™
day of September, 2015, by the following vote:

Ayes: {
Noes: O

Absent: D

[SEAL)

Approved as to Form:

DENNIS J. HERRERA
City Attorney

5 o\

Davily. Stevens 6
Deputy City Attorney
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I hereby certify that the foregoing resolution was adopted by the Airport Commission

SEP 22 2013

at ifs meeting of

Secretary
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ursuantme,netamt ‘Fo¥. .the Trustee?s "oun’. uegltgent,—aetiom - T
ts- oW, negﬁg,em# Lailure-tof potan. its own” wEYL el o - cL
g miscogdm—:t}. “The: vaubizesﬂabg!‘ 0b=ligta=t$ons ‘BE. thé.:."r:ustee s'h*an
vt *dewmimd,‘sﬁiety;by the-expiess- provisions hereof, "and o
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- - -#xBroiseias . & prudent: persdn-wauld.iexercise ox uge- qm}e: ~the _‘
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;b; ogn Iunds 2ox ptHe it se Lrfour-dndividia). 13abitdty inithe

e -pegxzatm_gnce- of wny @f ~its- Sutiesior wathéfexetci%e—eﬂ?‘ “ahy of

. ~_dts-rights “ox powars.-as\ the'Trastde, exceptas wayrresult- from °
- its zawa i;e,glig‘e.nt action,: its' wotm neg‘l.igent fafli:re to act or
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- - Rotvu.ehstand;ngf angiokher : prow&mn hexeoﬁ, %Xae-
) :rtustee shan‘ ‘heve :no iiabxl.ity"f‘or Y. €3) erndr of .judgment ° .
wade in goed, faith by s o Bicer orlofficers,. -of~ Ehe_ Trustee, - ¢
. unless: it ‘thall ‘be-proved=that the Trustée agE” negligént in
as::ertaming fhe: pebinhent '£ax:t:s, ~ot, {h)*: :action’ taken. oy - :
omitted:to. he: takenzby it in-gopd faith in’ Aetordarnde With the
; @irection.of the Holders of not less. thun: ‘the: ?:i’ncipal Amount
‘of -Bonds. Odtstanding specified in Section-7.03 K3 &
Sect:mn 707, .85 the case may be, then €xisting :elatlng t;o
‘the txme, method and place.dvf canduéting any: proceedzng for ..
any remedy avaxlable ‘to the 'rtustee ors exe.rc;s:.ng any trust’ oz v
. Pover conférred upo,n ,tbve.,"rttlsrqq hereunder.
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. (inc:ludinq, ‘the requirémeénts. of the.next sentench) the Jm-usfge.

=i nefther:shall .he rtejuired to- dAnstitute sny suit .oirac€ion or- .-..+°

* dther ‘proceeding- inswhich It mayhe- 3 de‘sébdant. nox: o:take

¢ any steps.torenforgeits..rightssand-expose it"wdia'hility.

- ,not.-shall. the-Trusteeibe deemed idable. forifuilureufortake bny-

2 such. action,. unlessiand watil:it.shall have béen, ;indemnnifieq, .

R 1 itﬁaaﬁﬁ‘«actmm:aga:ns& any:and=all reasonablé: Hedsts,l -0 - .
: -ezpensgs, ouklaysppqunsel andbther- £ges dther*dzsbursements

+. Ancuding fts..oun.tessbrablerfees’ g #ga/insb all- iiabklity

. and damages-‘ 'rhe Trustee rxeverthel,ess, may begin suit. or
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‘Holder. , So’engaging. in such.buginess shali nots. in ang 9y .

itself, and so long as the Trustee -duly performe =all of its "-°
.+ duties as“required herehy,: cohstityte ‘8.bresch o€ ‘trust on the
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" date: of; tbﬂ aypnintméﬁt amd qua‘li‘fieapt*bonao{ -4 svcee§sd; ‘ .

‘Trustee. .. I0" the ieyept. 3 ,5ucCesSOr Frustee has. ~Dokiheen: . Vs o

appointed and:q?anfi.e?! iwithin 60 :days-gfter .the . dstewno.ﬁige\ L
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sHaxe -vocurred, 2ndibe. continudrg and’ (‘hiétne’mmrigsion =
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',"_ : - . LR SN FRC TR WS e

D Ih the event: e’f rﬁe tea’itm&tioa«cg: temo‘lil of:*the‘«w'

‘rwstee ot in therevent: the Trusteg:is, dizdoived,’ -becomés.
. Insp}vient: of  dtherwisel begoines - im:arpai:le st et A%, tHe

" Tfusteey.the: Commission: shall be’entitled: to; apgo:n,t & N0 .-
sugcessor, Trustees Ine such event,. the syccesSor . Trystee.shall .
causé.notice to ‘be mdiled to the Holders of »il-Bonds then L
gutstanding in such manner deemed ‘appropriite by .the - - e
Commissipon, If the:Trustee: rea:qms’...the x:ex;gpi.ng Trustee . .
shall- pay-for.suych noticel Tf the.Trustee is" rewowved; ds,. ...
¢i~sso'lved, :beccmes Tusplveht.or othervise’ ’bepon\etxintlpab-le cf

. act..nq as:Trustee," the. Commission. shall RaY Eomsucn nohice.';

.
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- and. doing krust. husiness withip tud.stal:e of. Cal:rtgtn.ia tandl. -
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undivided profits and:. ‘Teseryes aggregating: st least - L
. 3$50,90Q0,000%.-if there is.-sugh’an . institution uil‘ling. SRR
‘ qualifi<€d Jnd.ahle to accept. the trust upon teasonable ox-
cusk:oma'ty tel:ms. Lo e aL T W
. : ‘., ARSI AU 5 7. SA LI vt
- Eveby succe’ssqr Iiuﬁstee'.howsggver appointei} -
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- wriking’. dgcepting’ such: appointment hetreunder;: and bhereu,pdn
such 'succesdgr. Trustee > withaut” th:tﬁerun‘tion.*shalb become
inny ested .with- 2ll- the ,rights; immunities.. pqwers, t':usbs',
. duties ; and 6b11gations of its pxedecessot,r ‘andy .-;._.: -
“predecessor ! shall. execute xand deliver Ad’rans-trument R 5
transferring to such successor Trustee 3]l the rights. powe:s
* 3nd trusts of such predecessor. The predecessor Trustee s‘nall
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‘execute’ any’ and:all-documénts necessary: or:appr
wconvey 81l.interest it may Have ‘to, the - successxoy Tru

L At _Trustee, 1Tpe "
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. 3greement . RN . el een TN R T T
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. T Section, s, ng. ‘oh = Do L%g: AIn the:,
abséence of bag'-r'.'a_x th- on “the-paxt, pt:*t-_he:.-'.l’rhs.tt:e, the ‘Trustee =
may Tonclusively-rely ‘upon. -and shaXl-bg Protected: in scting oy °
. refraiding from acting:in Teliance ugon‘:ani:.'doc_umen,t,x_ RN
“inclnding but _n‘b;t..limi.ted,-jtg,..‘hp'y resodution, ‘certificate, . - -
Statendnt, instrument, &pi niony ‘report, hotdce s.Tequedt’ 3
direction, ‘consent, order or otlher Paper or document: L.

+ Ieasonably-beljgved by’ it to.be.gefuine and’ to-hive heen: .
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. -recﬂ.a}s, statereénts ‘and, re‘;lxesen&it?&ons-con ing
“in. any Bond shail be:taken.'and constided ¥y made’ by: and oh- the-
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nej thg: assumes; noT shhn‘ "He | U
. COTLeckness of the -same"othefvﬂmn ‘the Tristée" g,,,te*p;i
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. Ti\e ‘Imstee makes' no representatxcn as to, and is”

" nok res’pbﬁsib‘le. Loty :ﬂ:e va 'a&it-y Qr swﬁfig{vm:y her'eof or,
Except s herein-Tequired;. the, {;.linq' or', tedord-i ngar’ LY

£ req;stering af .any documeﬂt-« : ’L‘lxe TnIstee “5hall - be det:med ‘fot
to- .have .madi,’ repreaentationsr ds- L6 'the set:ur:.ty' affdrded ¥
‘here.by or héfeunder ar.as (:o -the validity or sufficiéncy of

_ such _daociient. The Tristée shall net _be. concerned with or .
accouatalﬂe eq,,auytmﬂ for--the usg.-or apprlicatxcn of any., n\oneys
~hich :shall.be Faleasded or withdrawn in ah{cordpnce with t‘-he
provisions heredf.  The Tristée shall not 'be fespontible. or
.liable for-sny: loss sutteted in ;onnectinn wﬂ:h tife .inve

“of ‘any. funds ma,dn by, it xn acaoraapce with the prcw_'
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. Trustesior receipt by thé Trustee: o whitten noticelof o7

< default.uhich.conskitutes gi’ am\ notice of.lapse of, t’zi’ne or- .
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. citeumstancess - 16i)~in ‘the case 6F an Evéntiof. pefaultr :

- .xeferred. to in-paragraphs.- (a), (b)) -and (o of' Section 1, 01 of
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Decault, (ii) in the case -of an Evént of Default refen:ed to s
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in paiagraph (&), (e)i ) 0iig (g).of this 1991 Reéolotion,.

+ When any.Responsible Officer of the Trustee obYains actusl : - - -
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. ‘.: . Ty . “ R :'.“‘ -} AN e py A

.t
v -
. s e o ., <

. : o SHhen “the - aate: dn: Which... . .

principal of. or interest or premium .on "any Bond:is'due ana ' - .

. _Payatle is a- day: vwhich iy npt. 3 Busihess Day.,..paymént may be - -
“mades oty Bohids- o the, i:‘éxt"Busine.s's‘.miy-.}':it}i‘ the ‘same. effect-"as’ :
though .payment. vere, nade on thé. dud date, ~dNd, TfE such . payment. . )
is made,? no--interest: shalY a¢cruefrom ang "after’ such ‘due . Lot
.date LWhen‘any othér action is ‘Provided-héreisy 'tp"'lié‘:"g?ri"e-aoh .
. @ dayinasited .ox within » time. p'exioginémeq,_’-'u%’ui"tlﬁef'-a’a_y:'-b“x{f-.tbé .-
. last day.of “the period falls on, a-day’other tharn- a-Buginess .
Day. it mny be performed on the next-Business bDay with the * L
same effect.ds though rFerformed .on gih'e_'-appo'iggtéd' day or "within: -
the, specified period. et _",- A S S A

H .

"
-

To T LcBeChien 11,07 G-Q!m:,um ‘T!:ﬁ':s.':-:i“s'9‘1'v-ié.st;l'dt_::i’qn' -
‘., @hd the Bonds shall.be go.ve'qu:and,égﬁs@srueﬂsuhde’b’a'p_d'.-i'q"_'
. ‘accordancewith the* laws of -the S(:-htg:.?f-i"ca'l'i-‘f_o;nia:, T

[N . - 2

ore ey Soction 11,08: Notices: F(2) UilesE oElerviFe - e
" ‘expressly specified or permitted by the. terms hereof; alil
notices, “ongents ‘or othey _éommuni'c'a-tiqn;‘-~.seq‘-x.§i~.’1=~eq-‘ro'_r :
permitten "li’éreu_pder’- :shall be_-‘aeeihgﬂi‘~su;1.'fis:i'ﬁn't‘ly:;g_i*,ven_'ﬁx“ oo
. Sexved<if given 4in Writing,’ matled by Lirst-elass mail, Tl
; 'ﬁt{-f:tégfe ‘prephid and adiiressed ay, f:‘o-llgv_is‘:: IR TR St

v W L le We e o .
- . . s k3 & v . p

o A ~. .

- e P

.. L 75
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ctficial duty provid‘ed by law.

?ﬁifﬂvﬁs "Cqmissiw; qﬂ l:he cjxy,

‘and- Caunty, of.-San, P;wciscb...su . ;
- Ath:ntion" - Tep L

e a'xic-ifspo.,;tm:
i »2641: ; ~ s
el ...aqmﬁrangiscﬁ,f é& gdna' "t ol

.

. (ii) R tQ the . r:ustéq, ada:eagsad _;:o.. e

-t
)

L e 5o -
e }*ixst Imtarstaj:é*_éank,_datd
. :; . .._L'-X— S IRERVERN
D T VL e VS S T
. 3 .

(i iy. 1£ tv thg re‘giatgre&sl‘ieléex of a, .'B'él.);!.; .
- '__ 7 addressed, to:such Holder: at the: address: .

y :shoun.on the :books’ Qf “thes, Ragjstraar, kgpg-,..
;'_ .kput.suant h&reto. T ol

Sl i_b) The, Confatssion “snd:. the: Trustee Mig: £ v si' ot

me &o- ::’
time -hy- notice in (u:-iting deszvnate. R d;fretent address or’.

add:esses t‘o: notice‘hereunde‘x:‘ Y

S = "ee - e, .
3

w v i Whengvc; in: this
1991 Rns'o;u,t:,bh the- qiving -Qf. qotace~.hy mail 9r. a5 atherwise:

is nqqgueq. el a g*.wu\g o€ .such motice may-be waived: by notjx:e
in writing by the person entxtled to teceive “such - notice.; in -
any steh-ciseg thevgivzng o: receigt of .such notite Shall: nQ(:

beé 3 condition. pregedent. for the va,lidity QE any a‘ctiqm.takgh
in reliance upon suelj ,mnver._ oy

- - .-;-

'-.-:' s

. '
.2
e e o « me

P T

2.0 . o A ."". A '_.
Haivetr qof - Eg‘::gmal 14 a;hi«lrity_' Nc
member 6f the Comiasion and no-officer, ‘agent or. emgloyee of*
the Cmnm‘xssmn or-of-the. City shall be ind;viduany or °,
persona Tly-ddable ‘for: thed payment of the »pr—inczpa}, or purchasg'
price_ ot.l premi,u,;n ;f "ANY 4. ox*interest on: Eh& Bonds;, ibut -
nothidg herein gontajned- shan xelieve any~ ‘such memher.

afficer,  agent or empioyee £rom the performance of - apy L

.....

.\ny tesolution of- the Comnuss.xon. and any pant o£ u;y~.
resolution; -inconsistent with .this 1991° Resolution is” hereby
:epealé‘a"!?o the: extent ot .such inconsistenc‘y. Notwithstandmg
the preceding _s#ntence, this Seéction 11.11 sl’:all not, repeal
any provisions of.the 1973 Resolntion Hhether or not'
lncons:.stent _with this 1991 Resolution..

-

.
B -
A
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1317 be e roOR AL 3. | Efféctivenesy. qniz AorbiResolution
shall be -effective from ind after its date ‘of doptien, - 7T -

B

- N L TR TR L Feid o

- ¥ ARTICEEriawyy.n: - s

. e P A N ] TN

BN I > A )

T -, 21 ISSUE 1 BONDE’ A & =
. .. ] '_r -~ . -l ... - _:‘
Ty COn VYT L 3T TR B
’

.- +<FQr:the purpbyes -uf Art¥eivs Yoyyy aﬁ‘;!_"i-)}rl(l the® v
following words.shall have' the Folteiying: meaningsy TR L
T B i e e Se b R G L

(a4} o R W

-,
-

qu_'fégaf-(::e.—,l«!z{ki-mum Anm:xul'-m‘.ﬁt 'Sgrv:i'c'e" shgu' ;déiﬁ"'

. the ui'a:‘timum Zmount "of Annual Debt Service- in zhy Fiscal Yexr i
‘quring .the-peiicd «£romthedate’ ,bﬁ'g:aﬂ-\:ﬁ‘ﬁ“é_—ium’-tﬁ; the final -
- Schedyled:matunity .ot~ the Fadtidipating ‘Ser¥es.c Lt

. “ . .o & : s S e
W 3 . “Bpha Depositoty” shall-mean £he _r:i:_'cu‘r.i ties P
depository Sox- ‘the-Issue ) Bonds‘.f'éma_gtﬂf-edé_'ps. su_gzl_‘sz;—”‘e_i:rs_u'im:} o™ -
. $ection 1~13703, -an'd-"i’(:s-'_succ.es.sq'i"s':-a'x’;d _l;’_s_-s'ib-ns.f' - LU

R o3 § ] Protectiof Date~‘shali- r;\jq'&ﬁ‘_- the dage.”
determined in ‘dccordahce; with Articre 1-3304 berdie which ‘the
Issue 1-.Bonds are not §ubject. to. optional fedemption. -
N T : - TR A T .o i

. .. TClosiny-Dates shall:megan. the- date upon MEich ihe
Issue 71 ‘BoAds vate inikially "ixsned z:iﬂ.‘,-dé,l‘;_wéxeﬁ-- in;ei;'c'_han_g'te R
for’ the procesds<- Tepresenting. thes puschase’price of:"the - .
Issve 1 Bonds padid by t_h'e=oi:‘j._g§néf_l'purb’h‘_aspr.'t)g_ete_'{sf.” Lo

- EScrow- Agent” shall rhean Bank OF “Anericd Nationat .
Irps.t_*gn,d‘sav;‘qg's.agsocig‘gion “and its saeccessory ag-Esgrow T
Agent. under. the-Esérow Agreementy . . - STTY AT

. “rEseron Agredmeht® shaliimean the ESCEOW, Agfeement, " » -
bekveen thé. Escrow Agent’ #nd’ the Commission “reXating .po thei: - . --
Proceeds of thé Issue'l Bonds and certaim: other Mmoieys ‘to -be:
applied to the. Yedemption of the Prior. Bonds. -~ . oo

25 = oy

 Esepa g o EsCrow ¥uma* Shadl- mewhy t}:e'-;f-isi:ai*ié‘:’é%&ea,-t;y-‘the:~ S
Escrav. Agteement 0 e held by’ the” Ederow: Agent -and spplieq to
-the redemption of the Rrior sondsi: v e TR
< Informdtion Serydces”, Fhany meeh s Finahei a1 .o
" -Information, -Inmc.'s “Pally’ Called Bona; Sexvice,” 3g Montganiery. -
.Street, 10th rlbot.-.ggtsey'q1ty, Nex -Jersey. 07307, ’At.etntioq:'"'
" Editor; Kenny Information, Servicess TC31Ted Hond' Setvige,~ 55
- BTo2d-Street, 28tH.Flobr,. Netr Yo¥k,: - fiew. York 10604 ;- Moodyts , 7
Ihve_stdrsfSet:vi'c_es." AHunicipsi ?ﬁ,_(‘r';.(‘goyég:m.n.e‘?(;';":‘ 9 Church’. - Rl

B 4
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¥, S e te L Y -:_.' DI ACI S 4 2 N LY S R L
- Street, "#th Floor, New York, Hew ¥ork 10007, Xttention: ° .. ..
<, Municipa} News' Reports; ,and Standard and -POOr*s, Corporation's - , -
. "Called 'Bond Record,™ 25 JBiqadway, " 314d: Floor, New York; New, -. °
.. "York 100047 or,.in ‘agcordadnce -with _the then-current guidelifies. -
: of the’ Secuities and Exgha ngeé Conpission, such.other -~ . . “.
" addresses and/ar. such iothy % Sprvices praeiding Mnformakion = -
vith respect to'$31Ted Bonds 85 the Commission may- designate _ -
in yrit}n'g*to-t‘he' Truste€,. ¥ “l o PRI I T PR T

. LR o
. .- - - . 3 ¢ 4\.) ¢
. RS- 3 £ A4 1Y}
C - i - - - ‘ b - - - L
v . b ] ' -5 E PN - -
. .. I L ot P . - P R Sy SR v o
- . ~ e 3P e, L) - . e
el -:.,-,-,.-‘ LR - Tuw % .:' . " 3 e LR v,

IR S -, wEee, .
ST n‘;if‘."'-?- e

LA T O . .
. -

yeioos - 1SSURTL Bonds® ‘shallinedn, £ ot to eiceed - e
"$225,000, 000 aggregate principhl’ .amqunt of -San-Fradeisidos | Lo -

e o

International Airport Second. §eiies Refunding Revénué-Bopds;. | )
“Issve 3, . wrde NS 0T e E T 0. R
VAR OE e e d Prae YT A S e
oo . b . AN A ~.$‘.:“ RE R, PO R

Vo e e 03 2 :-:."; N _eem XFEL G A E AR P R
Y5ssuée T ,get‘{,h Service-Accountsh shall mean Yen :

. “1s3de ¥ Iatefest Kocqunt, the. Tssue-1 Pringip

e, 155 3)-Hocovditigng o .

. the 1ssue 1 nedé:_i\p‘t'ioxi Hccouht.s L °

ve

e P A L S R o 2 ity T et <. .-.-' =, ::" BE ‘. at
C e e ‘,‘-Iaglie:“x- Rebate.-Actount:, shh.‘lal:'méan...t}ge...lssuq,_ag-.. e
. '}z_epvit,e Account .created’ purswant .té_ Section b L D o Bl T

..

Gte
B [
t

Reserve Agcount ereated pursuang to. fection 1.13.07

"155Ue 1 .Reserve. Actount™ shali. mean ‘the. Issue 1t . °

. .. *Yssue'd Sale Resplition* shall mean .x° resoluticn of
the Coimission,. warding the: ISsve /17 Bopds .'to, ‘the “succesgful’ "
biddet intaccotdance with the -texins oL.the: OLfiicial; Notice of

SF1E, "3hd determining theinterest rates’ta-be borng.by. ‘the 7~ . |

" Issue 1 'Bonds, vhether principil: peyrents WMy given-yeafd - -
are .to be serial maturities lor mandatdry sinkifg fund | |

" paymepts.. and the dates. of .any .mandatory sinking: fund .

payments,. ‘the call Protectiow:.Date,. the redempkidn Premjumst, ..

the purchase prite of "the TSsue. 1~ ﬁpndk'.'..-.ptqv,i-da‘,;ng.'.fcv'bo.fr'd.-'.- *

insurance :for.any or *all of ‘the Issve.l Bonds 'and,c}el:g:::vmin:in_g‘

-such othe r, matters relating to _the Issue X Bonds @3 Wiy be’

petaitted of duthorized. to.bid.determined. by .thé ‘Cofumissiod inu-.

accerdshee with this 1951 Résolution, .. iAo

M .

i

TMaximum Afinual Debt Service™ shall méan the maximun .
amount of .Annual Deht Serviceé dn apy -Fiscal, Year.during the -+ . . .
perigd- from-the date. 3E.caiculation to the: final.schedulea., -. . .-

“matyrity of'a sifigie Series. of 1891 Reésplution Bopdsy non ot - L

- .

-
o

R “Nominee* shsll mean. the nominee ‘of: the Bond ~-. . ..

Depositarg ‘35 determined £rof.-time Lo tige i accordance sith, .

Section 113,03 ;- - .. | Lo e A R I
A L S T T RIS A TR TR R ST

.“',,,‘"’l{.ant_i’cipa,;.ihg‘.,s.exieg:‘-;s_nal_l.gne.a‘.n ‘the - Issuel, Boads .. ..

rand ‘2hy-other Skries of Bonds: hexeafter .t_!es-i‘gna_teé-‘bg-‘ Lot

: Supplementsl ﬁes’pluzion' 3s. being secured by the Issue 1 L

. Reserve Account. .’ P -l e 7

L P

.
- . N ' . . ¥ ‘. .
4 N Te L . R . !
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- I« "Récdrd:Date” shallimean the .f;ft:_gi‘t};'gay.'é'[.fhé. |
month.before each Rayment Date... . - T T
LT LT Trdrl. 1-"':':""-." LT e ST L

-.+ “Redemptiof Price~ ;‘hail medn the-Principil Amougt - . -
angd premjuvm, £ any,. paystile In'eccordasice; with tlie teims, v
thegepf of Issue 1-3%.91}#5.';":?:1:"1&(’;!?,!;_-?_c,dems_:(:_ion. .- RN

st b TREQUINE SoRST ata1 Y. mean! £hé, Tncome: Tax:Regulatigng
promulgited OF propoased, Pﬁ,,i@\e_:nepaar-.tmé_g’gr'eb the.Treasury. -, -
TPUISUAAL: te. the: Cody- Lron time., €o: bimpazs o LT LT L

2 . -

% o e . e m
3> .o » W .
LY, 1,0 -, XL

- J

R o e e
R N R -

: LSO S A ‘E!__;;’f."_ .
g *Skéurities sbepositoties™: shall Heansis The oo &
geﬁg_{ilgg Toust Company "ﬂi;stey«a:f;,x\(enu‘g; .
York 1

oo ¥ -

o

et

Fax3€516) 209-403%:gx, 4199 aia-q"éfé?""”‘-'“‘é""
oS F AR 7 €S iy Lo, $4198 i Midwest: Bécupitias
Teust Co mgapx; <Strtctires. -Call_-'"‘l!o;l.:@;f.icati.ﬁ.m‘-: 4 4@&50051\?{58%}%’- ..
. _-s-ta:qe;b.';gaig.a.ge{.,-h}inpis.Gogos.a.,‘.}‘_ag;}." (322) 663,2342; .. PR
L Philaﬂeap.hia.-pépo‘si,tpgy:'»rr,y:;,C. MEAnY; Reorganiiationt I
;- -Division, 1.9-00;'!&@"('&;-beee't;":i’.‘!!iJ.Mélg&}.ﬂ:-i’ggns.ylvahi.; L .
. .. -"19103,. Ktrention: :gsmd'b'ep'ag_tmgq.t;t:--;Fa&:,r.-,fZ;i)’;.ds6:—5098_: o, .in
- .acCordance with the thési-cdrrent quidelines of the-Securitizs” - -
" 3nd Exchange Commission, siich ather 3ddiesses and/ér such B
. ° ..othef ‘Secugities q‘;p'os’i_,tq:i‘_gs.saa‘"t.hg'.-&‘qmgsiqui‘ may ‘designate-~ °
I oinwriting ta .thesTrustee .., SRRy SN S A S

., -

- -

L. 3 ou. =t e T
S N B - B I S T S LU L S L
Gohns STax Certificate shz1a medn, a Certifipate erstutea I

. - and d,eli_v;e,.r_g'd. by-..an Atthorized, Cofuiission RefireSerit at Ve on .
o the Clesingt Datesvor-apy fwictionally similar replacement. .
- -cerxificate, subsequent]y. expcuted and-Yeliversd; by ian: . .. -

.

. e

Tonnirased Comnlssion: Representative vith Tespdsts bp- phe. | Lo

requirements of Sectign "148; of. the Coge. relating, to "the :

1ssye ) Bonds.:. .y e tate 2T S A ST ST
. .. :': :' '_v"‘:- ;. : R .~‘~: N ,- ‘,.'._ ,E::,._--'._"' .-. - . '..

Y e *

2pPPropriaté officers, agents: and,'émployees of -the Lommiésion
2re each léseby authoriied. and difected “in thelnbdme and on -
‘belalf: of -.t:he'anuhi__'s_'.',ioq‘.e_d,:&9]{&-_&1;-.1};.&ct‘idn'_s;_;_é'.n‘d:,_to*- wiake: and
" ex&gute any and all cgpt,i;‘i,c,a.qés;,";;;rgg_i;i.s{t'—,;g_ns-. -dgreements, -
notices, confents, wazranks: dnd othiz docunients, which they:,
6L’ 3Any -of them, might “deem necessaty. ot Ippigpiiate 14 order
to consumyiate. ‘the Laveud -is;uancg-¢ ;Sale'dng ‘delivery of. the
. dssye 1.Bonds- and the réfunding ;and defbasince '9F . the Prior E
- Bonds ifi’ dccordince with'the. groyi&ions” héteaf and.of the.1991 “-
Resoloutian - ) i Teet o ’

£
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Bnixﬂi_- K.se'xias..qt ﬁgnds ia 5§ issueﬁ-uﬁﬁer the. 1991‘ X
Resolution, in the aggregate principal smount-of/up. -’to m* .
Hundred Twenty-.Five Million Dollars, 13225 000,000} 3t any ome’
time odhstan&ingy is hereby ¢ieatedi - 5idida. Bonds'shall be. -
knowin“-2as® the® “San. rnnel—sqo‘znte:nahisﬁ ltE"'Ai‘rpo;t Secoad-. )

. Series- ‘Réfupiding Revenus mgs. Issue =fthe:%1sste ]

. Bonds?)i >The' Isshie-1-Bonds shail: be-‘issued oniy:in’ ﬁ’hlly

\.'

I -registered. £oiim,” Shall be Issudd’in” denoninations: of: 35 060 -or,

"

say "integral-moleipie, t*rereo!‘ s3nd sha¥l (he- ‘ddted: psts

Hereginaktey; provided.» % Thee? Iésue l*hondk <5h3al1l be as:iqr(f.fd ihe
‘prefix *1-, and-sHallsbe: numﬁetea‘ ‘in smﬁn manne&- a5 the - -
Kegistx‘u shau deiém;{ie. e RS _*;_';{‘4 -

Joos ‘fhe "ISsué B’cvnds s?xa‘!l tieax: intetest at ~=u¢h 'tate .
ot Tates, not exceeding twelve percent: (12%) pet. annuny as may.
be-.fixed by the -Commission at the time of ‘awarg. thereot’ Dby the

TIsspe ¥ Salé Resolutiod: - Inte¥rest on iisve-l: ‘Bonds, shall -be

payabie o, NoVember 1,719%24 2ha: semihrmually ;ha‘fe;aftg: on
- May Y. add Novembef, Yesch an “Interest Phyment.bate‘%), *in,
each year,; by check or’ ~draft ma-iied to* the- per;nns‘*s’hpnﬂ 3s .
-the registeted ownsrs‘ of! the' Issue-) “Bohids on’ the- reégistration .
tooks for: the Issue ) PBonds. ' ¥s of the close’ Qfrbusitigss on the
. Record Date before such Interest Payme;nt' Dat:e,. orV \.fpdn .
fequest- to the Tristee prior to £Ehe, Recocd Date. by wire
..teansfer t&a ‘Einapsind - ;mstitu‘tion uiﬂun the-continental .-
United- Staves. to tHe reyistered owner of 2t - ledsi :$1,-000:;000
in aggregate ?nnctyal Kmount ot t}m Iss“ue BY éond;. 'E‘ayment
~of ‘the principslvor redemption price bf the-: (1§sue 1° Bonds:
shzll- He itade, Upon sirrtendeér théreof at the- office of hé | .
“‘rustee i _San. F’ranc;scm Califoruia. ,P;yment’dt; pztncipa‘l
of,,premmm, i-’f ANY .. and intetest 1 the Issue '1,5 Bonds shall
.be .made iw.any lawfyl. ‘cugrency of the Undted - Sta:te‘s of .,

- Americd. “Interest on’the I<sut 1 Bonds- shall #¢- calcuriak,ed on

-5

tht: bagis o£ a I60-day. yétr oi tewelve avaday. months. -__;

-The Issue -1 Bonds shau matu:e on May" 1. in: the T

'. Yesys and in the -amounts estabhshed by the IssueY sa)e; : :. .

Resolution. Principal paymeuts. in the .totm either . of © - -
maturities or mandatory sinking Eund payment:s (us the latter -
casey -attributable to cértain Bonds- hefein called the “Issue ')
. Tetm Bonds=), shall occur on May'l in the yearsiand in the ~

- ~3mounts 3s shall be Specified in, the- Official Notice of. .Sale.

_The Difecktor of. Afrports. or his. designee is hereby author;zed
and duec;ed to. determme the aggtegate Pr:mczya‘l Amount of

-~
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"the Issue 1-Bondf ihe QAT At el of the Togie 1 hode < i

the yesrs and amounts of "the annual pri
" provided; that the finad maturity of. th

Ly

)

neipal payments,

: o, ok the \Issug 1iBonds shalz” < -
not .«xtend béyond- 2013, -snd. PEpVIdEa furfher Ah

en ond- 5 A tpvided . fux A EhSE  the ‘annuay . -
‘_pé}vﬂetiﬁs'rd{fl’r-zh'ﬁ‘l'ﬁaY.Ht_lovn§".o'fv_'!k$ue‘_ 1 Bonas sHalli B¢ Ya: iy
. smounfts ‘as ¥ri1T WITow s for Ipprosimste: Y equial’

T ofsErincipay o atd i éredt. on “the. X

ot ! ; $3ue I Mcnds, givenithe - | .
- then Previiling Interest Fates. o~ I R S

. T :‘:‘.’* R AEIRL 4 b PLorepr YL, ~

BRI S L to’*Sé‘t:'t-iibn“-i*i_'Cﬂ-! '-&r‘_;h%
. Issy x-1’_.sab-uaseshn-t:'-pé}:'_sm-d‘_-'g.t-mnjp_%-ts_iﬁﬁe

- with t%‘be;'»(l_ﬁii(e:_t;ii‘-&bt‘i'cg PE Salens

- 3 ma, " I ® em ”
SR AN o MR S, S
. Q3

- ﬁgsowt;fdhaanq:me-e-uxjue'.a-_sﬂu_«» esolut:
exedute'apd deliver- 5171 oy sy igart of

nt: 3h Hienticate ang " ~.*
T -deliver:te; or.ujon ghe Mritsen \opdet ofy “the Comng vagar. 09 - ;

" tIssuel,Bdnds 3nlan “shgregste- principal

£ o

) JhiSuch
RANURY - P

3
.

Fu1E dn-dcchrgance -
. s :—_ SR
- - + .

25 en o

ol Ep Ny lne alter ihe sdovetonioe thizTiegy- s i

51

-

5L Rexolutsbe fha -

Y

.-

$on; the "Conmi $168 may .
_exe 1 de Lo ! :éhe"?;'!éskrg-‘lj Bohds. s y )
S “theé Trusteeé. The Aythigntitating Agent- Shall® sudiient i
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‘interest thereon to the pgte.of redemption, but without . * - .
premjum. . No Issue 1 Term pg_n,dé maturing on, any, date. shall be.
tedeemed from mandatory sinking fund payments witil Issye T -
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the-~Igsué 1 Construction Acgopntﬁ»._-‘lgqngys,‘.iiﬂ; the Isswe 1 .
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. -signed by sn-Authdriied: Cohnission. Réptesenbsgive";“ A

* shall, trapster the amount o£. such excess in accérdance v:th
T snch request.r LK A W S % = '{* . AL A .
{e) M: its opt:.on. the Commxss:.on may ‘ag” any time
,subsfitu‘te a Credit l-‘acuxty‘“meét,ing ‘the: requirements of this
. Section 1-13,07(e) foi-amdunts ‘on depo&‘ri*t in thesIssGel”
' Reserve Ai:counb. The .Cosrii ssEoiy $halY: not substitute a Credit -
[Facility for a;u or any- part of .the_ smounts on’ deposit- in the

Issue 1 Resetve Account. iE such substitutiow will cause, the .
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- then cirrént . :atings on’ »Pa.ttic-ipatinq Seties to be db\v’nqttded
or uitpd;‘qyn. ,In the event hat aftér the ,substimtbo,n of::as -
C:edit‘i‘at:ﬁit,x L98 all-or. any gart of i(he amagty.,

LY

k3 - A Qn.deposike- .° - ¢
in.the, JEsue T ﬂeserve ;&scougt‘.. the ATOunE - :in the I 3 :'k L

Sue ) >
Rese,rwlh Jich'imt_ ;l,s Qreatar Ehin .4\,51 ugt‘tqﬂanmum naual Dekt -
ex'\q.ce OF gﬂé‘then Outstind ’i'“i afids. o 'Patticipaﬁiuﬁjetxe&. N
ﬁpop the (i‘e‘sﬁ an hutﬁn:i}g .chmi'ssimr Representative o -
“the ‘Trudtee’ shall :::“ansf uch éx

cess”: to si:o tf e
ustg solei? f.m‘ ﬁirpoff p {poses‘. 3' . tbq C;;amis 7 é be

R T T B il
*u

Ias.ng_l_ﬁ_q_ngi " The ptoceeds the Sale oF the Issuz 1 Boﬁ'ls
- sh3ll ‘be. deposited wyith the i‘ffasuré:‘a;zd shall be held 1n

ttust and set n&ﬂe by thg, Trea:unet- as {ol}nwsx

W ﬂ"’rhe Tredsure shtu tunsﬁ__e_t £ -he’ nustw-:'i
deposxt in -fhe. Issue. ) interesb hc,:quht AN Amount equad, d5q ¥

Jrintérest’ acc:ue:}, on t.ﬁe Issxxe. ’I'.Bonds K t.he datg of .dg,mve,:y
': thergbf RSN

. &"‘ s
T

el 5 =eepdate IS e e Fe
< :

'rhe ‘rreasure: shqn eransfet to ‘the: T’:‘.‘us«tee fm
deposit ln ‘Issue l.Resexvd*Accnunt -af, ‘amourgt equal to: .
‘Max:mnm Anm: 1 ngt Servgce .on the Issue 2] Bonds.,,_

{¢) "The Treasurer shall- deposxl: in- the Issue 1 S
_'Ccnst‘rucmqn }‘ccount the amount sgecitiet} in. the Issue 1 'sa’le

i ?esolution on t:ﬁt», payn\ene of do.s s. of i# suance ofmthe Issue 1
Bonds. i A : ' .o .

R - -

g (d) 'rhé :emain:ng p'toczeda- Erom the. séle of’ bhe
.Issu,e 1 ‘Bonds, .s'tsal\l be ‘transferred by thel :Fieasures. to the, -
scrow Aqént’ for depasit inta the EsCiou Fund.  Amouhts {h the
Escrou; ~t\‘md shall bq, app]ieﬂ, .i.n accox—d’ame ui.th bhe ‘Esgr,ou
.. Agrealne‘nt, .

[T .o . - ..' N
. et L ’ -

. . Int nccoxdam;e w:.th .Sec‘t:mn .o

5,03 of the 1991, Rqsolution. on Lthe sec,ond- Business Day. of dy
each ‘wonthy: 2the- "rre,asuget sihall allag te and t’tanstet ta the-,

", Trusteée for depos‘z,t 18- the Tisge’ .9 "pe eg_vicg Aeeoum:; " ki

amouiits *froh’( tha Nét Revénues, as Lquow: S X S

Ih the Xssuq iy Interest Accm;nt in T .

’ dpgronmafe‘ly equil. monthly.: mﬂzallmen"ts,, ‘am;, amount equal to. I
at least oma—,s:lx‘kl h (176).7of the. ag,g:egat.e amouqt‘ of 1nl_'.erest LY

"becomxuq ﬂua .and p x'able ou tlie Asste.1. aoq:;s on tlfe next,..

' Succeddiny semiagu,ual mt-,vere:;,;, paymgnt datey pmvided..~ -
-hévever, thit rg- Hoheys pegd’ be,‘,depqsu‘ed inthe, Tssperl -

- Inftérest Atc"o'unt excépt tg . the" ‘#xtent  th3t ‘Such moneys are -

© required for- the paymeiit of Intérest to become Que on the.. .
Is:ue 1 ‘Bonds .on the next succeeding semiannual dinterest - -

. . . » - = * fe . * -
,. . I8 .
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. -amount: of ~inte:ést~‘heeehing Buéand. payab‘!e'qm the “.l‘ssue A

?

- second ddy. .of  the moAth set ‘forth" in* the Issue;

ite - ... .
. - Resolutidn;. “an.’amdunt ‘egual to-ut Treast ‘g{:g‘-‘tweigih (1#121;6{--. "
. the aggregate Piinipal- }.mouﬂt'-becom:lnv
outstanding Setial Issue 'I- Bonds on’ the. fiext sucdegding
gntil there -shall-have begn.. T
accumulated 'in the 'Issue 1. Pr‘:inc;pal- Account .an’andunt -
. -saffici.emt to:yay Lhe "‘Principal’ Mnoum:..ot BT §en.31 Isgue'-i"

equak stothe. préduct of.aifraction. \thq nugerdtar of *Mhic
- ‘one-andthé Tdendninator oFf “wHICHK

" calendar’months from thé ‘Clesing’ ‘Date to, the firgt inkerésts .3

payment date on the-Issue: 1 Bonds mimls one, and ‘the’ aqq:eqatn )

. e

m‘ﬁhe' tssde '1‘ Prim:ipn M:"c‘éuht .;’in- :

-

-~

-

‘ ) ..
JIET Y

- - - -
o-l. :o’b:‘ ' -

-i

_ Bonds- ou s:si.d Sni;'erest paarméi‘\!‘ d*af.;él
gb)

‘e

< -.:

»

E

approx;mabely -equal morthly inss:nlmqnts,. commencing .on the

~Principal’ Payment .Dats,

RS

Boads maturznq by thezr 'te:'ms -on the ne.x% Pr:mcxpal ?ay'ment

Date..

& o

'r-.

'.

(c} ‘rhe 'rreasm:e: &hall also tta_dsfét ta I:he
Trus‘te}e for.'depcr:'rtt in the Issuq 1 Ptihcipal Accgum:, EC
approxzmately equal monthly. 1nstal lments’, comn_\enc1ng- on or'

% s *
T3 e ‘nuﬁ\be‘t -dE Wihaele . . ..: e

tefore the, second day of the manth set forth in the Isste 1-
‘Sale Eeso]ut:dﬂ. piior ‘to the rirst. mdddatory” tﬁﬂsxng -fund

Faymen’t a

cfthie manda.l:ory SERking £urd ﬁaylne_nt- :équ,xned 1o.Ke, mde~
€he, nedt’ succe,ed;ng

‘pugstant -td. the ‘Issud L ‘§3le ‘Resolution of
‘rangetory’ sinking fund. payment date; as' such mandatotr £inking

"

fund payments 3pd mandatory- sxnking fund payment»dztes may’ be

. \.he- Issde. 1 'Da'ut Serv-h;e Xck:o\fnts‘

s‘hal]. Ye:

i1

..set ‘c h rn the. - Issué b 53'1e Résolutmn. “

i“xiveste

Permitted-Investments -described 3w p],éq%és-"('q-)’ e’
definition of Permitted Investments' ’xnatt.irihg “on Of. het’o:e the;.

J

,.' . 3 e

O

b) of' the. L
- Payment Date€ on which -the proceeds of such ‘Petmittem

Toe

.,

-~‘. »

atie s n - dmount - équal- to af -1¥ast dne-twelfEh (A713))

Investments, are intended to’ pe" applied for the® putp.oses.oﬁ the
~Issue-1.'Debt’ Sérvice-acgount Yo' ﬁhich-such Petmitted

Investiients dre:3 1168ated.:

vhAnounts in. the Issue ) ﬁgshtxe-

Account, shall ‘e -invésted - 4n Petmitted Inve&tmgnrs desgtﬂ:ed

in clauses (a) i (6) oE thg, aélinition of: Permitted  *
. Investmgnts’ matu?inq o ‘lster thian. ‘sevﬁn*yeazs afg;,gr the dahe
! of purc ase o£ sald Pérmitted Investment..

" .

e >
“ty
-
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. payme,ﬁk ﬂat:e‘.. ‘aﬁﬁet tﬂe ap"licae’ibﬁ o ﬁhb‘.mo’ﬂeys then Un}:; .I} o
deposif in &heulsguel rnteteét 'Accdupt,: “and “Yrov a3, o ‘_ .

_turthet— « th3t subhject td"t‘he{greqeéxhg p‘rovis"' u;fﬁ tée, S
perivd p’:eceding the, trst MYiferest {rnent date Q’ﬂ ‘Ehe ey

. Tssuwe-M Bands, the amdunt: ofi' €ach mo nkhly | ins EiT méng §I3a11 ha '.

€ dnd 'paysble on. the o
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- Bosid "m%"’ﬁ ransfe :eq Y 88 provided in-th .
¥ q‘g"gon, uiart, tée.ﬁo.oh 155 3&?&& e keﬁe P ,;ﬁ" :: sfaedy
Ji:dx'ﬁ'ua‘ﬁt--hngtnwdvf? 1§é‘gogai‘ﬂ"::hgae {57

.in pecson ot by’ duly’authoriz arney, ‘upon; sui d‘ b3

; sucg ‘Bond ‘to [the Régis€rsr For: Eahcenl §' 2 yende 'dt

lc(:qm?.uii'ed Sy
Qelivery of : uriften instrument . of- tral’ssﬁ;g‘1 inE-form i,
spproved. l'g the-Registrar, dyly executed:, ;Hhenever apy. -7 "
,gs!ﬁ% 1.8 df§m11 be,:;ﬂz-renﬁered for *tttmﬁ:r, the: comis:ion
s ;h,a edécuté. Thd the' Authent L¢ating: ‘Agent‘sfmt ‘causé to,'bre
suthéntiggtea 304 B&1ivETed s i Idaye: ’1 Bond..of the  sanie "
mtu’riti and’ for'a’ - Jike agi réqa {3l pt.inc iza‘l' tuquﬂh’h 'l‘hb
"Registia¥ shall-réqoite; eg JPayment by the Bordho)aéi -
- t‘gqges?.inb ‘such trinsfer’ df dny. tax.or obhsr.> qbwtnmgntil., E

. x_:hax"ge ;ég\meu to, be;puid, yith Fespeot tbr ¥och teFndte.

L hsuc 1 Bunds miy Be -exchangw g“\‘-. the prim:ibgl
. ofticg cit‘ the Régistrartin:sen !"tatsdiﬁco, (."al'i’tg:nia,.fon p:

A1ike ag’y;egqiev princ'ip‘al agount "oF,’ ‘Texue X Porigs™ ofTbthed: REEN

. authenz‘eﬂ ‘denominations.~df the same ﬁutur:ﬂ: = .m‘ueggtm:
5h3X requiT& ¥he payneit by the "BopdheYder T uestihg suen

. mccmnqe. Of 3y, LAY oy other, gav*crhmental ?:hap e x‘eguired 'l:o

: .be pa@ﬂ un:h resperft to suc‘h luchﬁnge.u i

-
ry

A
- %

Tha ‘Trust‘ee :.s hgre_by appomted as Reqxsﬁ‘tmr‘aﬁ%}
Autlrentaca"&it{g’ Agen‘t for the Issue Y- chds. Ihe ‘J:risstee w’xl}
..kegép ‘et ca\xsé ‘té ‘be kept at 1ts px:ncipal coxpota&:e ttys‘

P

office ih°Sap Yrancis'co. .Cal'.\z'o‘nia, 'sut‘tit;éx\t ibgd ks forr ‘the

tggxs*ration. tx.'ansfer and, ekchzmge ‘of the Issue T, Boads’,’
vhich 'shall 3t a1} ximes. be ‘open.-to inspec—t‘.lg;\ by the
Commission;: JAndy “upon' :prejem:atxon £ox. such gu: Sose, the
*ngste.é “<hall, ‘undet sych. reascmable ;qgulntxo Fes gt .rna}'
- prescnbe,..register ot l:ransfer or, e;m;muge on '!Sb-l.'d- :zg*isi:ex.
- Hlssve Bo,nﬂs 33 "her€in ptov:.ded.. oL LT
'f - Tbg Tru;tee is® hqreby appoxpted “s” ’Payirtg Agent £or y

the purpose 13 paying the pt‘inqi*pal br Redembtxom Pncg oE- and' .

. interest on the Issue 1 Bonds.

3

d Bﬂ.\:ﬁiﬁn_l_li,lz H.Lbihit.uu' : 'me Com‘issiqﬂf
sﬁall npt take, nor . ge:mxé torYe tiaken. byfthe Trastee or
- otherwise, . ahy’ act;b ihich; it; sm;h ‘agkion: had J;ee?n . ’,-. .
. "réasonably expected to have Beend taken or hyg' Been’ L. LT -
deliberatély .and intentidonally kiken oh“the dute oF the -
iSSman,ce 0f the-Issue.} Bonds. wouldl have: cauged the Issue 1,

a
- >

) . : Bonds_ to'be “agbirrage:bondst within ‘the 'meaninq of “Section

1@,{(.6) ©f. the Code and Regu‘latinns.. To :tha,t endy “tha, F

(;omxasxon afir coinply- with-31)- t’equamments of”'sectzun 148 of

the 'Code to .the extént. applicable to the: Issue-l BoRds. I,

:-_ﬂ [N . _-« .." e .« - . ,, .
; . . . e

R L 89
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the &avenk., that at any t:me the Commxssxon 13 ot the omnion
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4‘:_% SFPhrped g ERTE-Sectitn 1513 1‘2vit&is~a§cesss: ;o R
es b:i‘ch a7 tp’ii ,tﬁa Yield dn the Tnvestidntiof B8 A
] fﬁ sy tﬁe.rxﬁsfﬁgander tﬁ% Krefc1d: ,1-§ feys :

I11 . thé: $51
113 -za .iitﬂ:tuéh 1 “ﬁ'uq e 1li uti‘t;fnq;.p’nd"\:bg 1:?2“‘&" ‘on'

‘ake:. such .agtis n ;s ﬁay be net .Tsa i“ aecoi'a m:e W.‘E Lo
fle hétmgtib”# 35, A 4 Al - ith e

. . . 3 . - K&"':‘ ‘ R
éq 1s§th willpa y or: c;qsa to be pAid.. :ited Seitey -
. .-+ . Goveriiment: the -amoyunty _required b Sedtibn '148’( ) aft tbe ‘Code,
i Tandleayl ngu;atio_ns.pxonulqgi‘gd therédnder wt.the: times.
- * Tequiie ,thqz:eby -To\turth;t the ‘satiffaction vf suth; ‘i:‘eiate
... regquireftent . €hete 'is ‘herEby ‘tieated,. to'be. Held: by, tH
. ‘Trujtee 35 a sepixato. t\i.nd aistingt (thu{’ 311 Yther .t'(mdt sha’
- Bctounts - held by the Trustee umderthe" 1991 ResoYotiow, ¥ fund
. :, des;gnatgd as_ the "igsue X Rebatg Accmlnt-.. ‘rhe,,'rrustge shall? |
. Theld any pamnts ‘receiVed Trom the Conmigsion’ for deposit Vet
. 'inta’ he. 1ssUe”"), Rebate Atcount: -for butpa&e.; Of ulumat,e\‘ ot
o zehgfie to, the th;ea Steges., 21195 more, Pax.\:i;s:U1a‘r1¥‘ oL e
: dedccibed. in. the Tax Certiticg!ntc,-- Pegdmg yarn(ent' o the,, . e
. ~Un3i:ed States. moneys .held. .in the;Isste I kebate Acchbunt are S
. - hereby pltdged to "secure shch’ . paym §}xts to. the unn;g":r States, as. ’
: -provided herein and.in the Tax Cer uicat‘e'. ‘arid ‘néithes the,
- Commission.. the Bondhold,ets nor .any. o}:hgt person’ shaly have )
e ény t:qhts~ !.u or c‘laim €G- such mOneys .- The ‘Txustee “sh 11,
. favest 211 amgunts. held-lin the "Tssue .l Rebaté Account, n-, -
.« .Noppurpose Ifivestments as- aettnqd ‘in the TEx Certxi;cate). as
: ai rected by the ;m(i:ssign 1n ,the Ta:r. Ce.ttificaté..- “

. (’.’ompu‘t‘ations of tha tebat.e a;noﬁnt and 311 Tl 0
caxqulatipns .undet: ‘i;lng segtion’ ahd ‘the Tax, Céftiflcatg shau '-
".be furnished by -or ‘o behdlf’ of’ the Comrigsion.  he TLustée
“shal) be deented. conclqsrve'ly to have: tomplie.d with--tHe s . . L
prov:.sxons of .this Section .if’ it.£f91lpds. the diteckions. of; the
Comnxss:oq consistent with the prmiisions of. the Tax i
Cettif_xcatg."rhe ‘Trustee 'shall have no hablli,t [

T . sesponsibxlity to enfdrce comp.iiance by ‘the Conmmissioi. with; N
. . the Rebate Regdirement. The Trustee shall have rio gﬁliqatxon
. .xao p3y any wmousts {'Bqu}ted to be :eﬁated .pursyant, to this
'j Secnon. othei than (tgm nrbqeys rgquired to, be’held in. t;he
;unds» ‘3han .accbunts.,cteaédd. under, t‘he 1991 Reso’lut;xon. A s
includirg’ the Tssue I Rebate. Account, or itom.btherumbneys .
. px‘ov:ded £9- if bx 'the €cma.ssion.—’:‘ ‘.

,' ..,,-_ rd

'rhe Qbmxsamn anﬂ the 'rx;u:te shall keep and’
. :etam. “for a period of Fix "(6): Yyeats toilowin the .tgti'rement .

qf the Issue 1 gonds, :ecorﬂs*c( the detemimuons maﬂe
pursuant, to thi: Sectmp 113 13. S

-..-.‘.'. <

.

v oes
.. . T ..'..-
~

. 5 orde‘: to prov:de £or the admuxisf:ratioh "of this
Sectxon 1 13. 13, t‘he Commissxon may prov:lde tor the employment-

T N . Fo . : e
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of independent £ttoraéys, scedimtants &nd czojultants,, wha shalibeYetectee T .

- T+ by the Comisyion with raisodsble care and covgenijied G uch reatonable .
basls oy the Conalsston say: deenappropriage, Wt Tegstie-say ey
conclvidvaly vpon the oplntons, caleblations, -deterainations seg sdvice. o1 .
such attarseys, Accovnpanty, and copsuitants tlbplo,ytd;l\igyndgr;- P AN

Lo Seftlon BNVIY, Tay nxln:gx. The Comisilon thallnof usi of
- knowingly ‘paredt the  vse of any proceeds of the.igsyf 1 Bonds o any ‘othere,
tynds of the Lomtsdion, directly or Tndirectly..{n sny sanner, g ahall mot .
take-or pefait to 4e. falen any othes action or ackiong, Mhich vould result-tn
T pry of the dssue 1 Bonds beldg treated 21 1a ofT1gatton mot -
Jection 1030ad. of thi Codev Without Vafting m.gnmﬂlty of the foreqotes
+.- the Commlzsion w141 comply with o1t the requicesrity
+ \n the Yax Certtficnte.. This covenant shalY sugvive the payment Aoyl or -
Setnsince qf;t!\: Taswe.§ Bonds, - % RS N A

< .. Adopted By the Arports Commisxion: of, the: City ii"a.ﬁounu;bf Sie
- Franclisco-tats drg diy of Decembers, 1991 by e fallowtng vote: p .

gt 3 . L L - v LT e
Mot 2o R -
. Noes? ] . R R L
Tt Avpent;d T CooIe
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. (FORM OF. BONPSY - '~
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Reg is tergd Owne !; ,

: -;m: ‘4 culxré S NIRRT
T A unrg‘f -DE; § igurahi’m&q S SOAD I SV
. Amggn c%}mssxou E E é%éﬁ A, ~. .: 2T
LSRN ERANEI5C0 1§TE num-imm: L;IﬁPbi;‘r SRR
'SECORD, stsur.s Rr.i-‘unamé nsvt:wf; BONDS R
. . RN N $XJE_2»1 U'- ..1..\‘ tq"'&:z' ;";&-_.,‘.-::'. s I
. 3 " ‘::-': * S ':",-, . :.
c‘eus & cq. - e

. -ancxpu Suuvv QQLLARS . .’

.- - - . -
-_ ..v,-"- -., 0

. ) 'rhe A:mpox'rs z:ormsszon QF ’m;s trr& Aﬂo s:burvw oz‘.
sau TRANi'J‘SCO.«a commission: duly Srfanized” and existing: Under
and. pursyant .to tlier Ch,artez of: t}ue,mty ahd éount‘y of San,,.
Fisnecisco angd’ the,.1sws 'of "the Stake- of. Californii’ lher—einzfter
‘c3lled the' ~Commissign*), for va;lu,e. re.ceiveg THereby promises ~ . -
&b pay (but only ont o6 the Net Reenues, hg.rgimiter refpxied --
xe) te:the Tegistéred. ounex fiereifiahave. Hamed of regisfered™ i
as‘signs; ‘on tha maxurity date here.i"naho s_t.ated" (s(pbaect to
any right: of prior™ redemp‘txon hereinafte‘: ‘mentioned): the -
-principal suim.hereinabove - stated tpgethex ‘with. interest”
the:eon, £rom the mtetes,t, paywent dat’e' ‘nut pre,cedlng t}ze ﬂate
‘0f ‘registrdtion of this .Bot\d AunTess tHis Bond: 15 Tedisteieqd
.on apn.interest payment date,’ In which event: it sfijllsbear -

© interest. £rom the. date of quatratipn.. or - uiiless . this" Bond 4s -
teg:steted prior. *o. the fifst’ interest. pay; eru: date, .ip. uhich )

: .event it .S$hall bear interest.from. i,::s,,daﬁ “Nijtil the':

.u,pq:.ncipal’heteot shall have. been .paid, at. l:he. inter.esi: ::.a'tb -

PeT -.2nnum heremabove stated; -paxnhle "Oh Navemfae: X. isy2- ,and
semxannuaily théreafter on Mdy .l .and’ Névembé’i 1 ir; dach’ yéar..
.:Both the. princxpal hergdf and iﬂteres\; herecn are payablze at
the ptmcipal ciﬁwe of, b

T2 a

-; the ’r:ustee, u} san FranchCO.
California, in lau§u1 money QF - &he United sqa’ieq of Amér,ica.

- g :l‘hxs Band J,s one.,qf s dﬁlr 6u€hot z' issﬁe of San
. Frahcisgo, Intetnationnl A1rport Secbnﬁ Serigs Reven\xe Bﬁnds of -
. the, chmxsszon '(hereuxat‘ter c&lléa l:hé “édn§‘§“) b{ the’ series
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‘and dg.{igﬁ‘ation- {ndicatéd on, the  face’ hereof. * saia i{x_t,i‘\oi::i:zeh'_. i

{ssve‘of; Honds .is not limited-in -aggregate principal amount,” ' *.
. 3nd tonsists or may ‘consist of.-one 9% mote.series of. vai¥ing -
dendmipations, 3ak, &7 -waratitigs. jotétest, rates and other .-,
provisions,. a3 h"‘q:_}l’eg_lis‘t_i,oii heteingfter pentionéd - - 4
provided, akl iéﬂeg};a_ﬁd;, a_tieiissued gursuint-to “the ~ - . -
provisions .9t :t,gg Chra) E&Fg;‘{thé'.‘citﬁ'?ﬁé County-of San  ° | e
Francisca. ,nﬂ__:.,li_:lig “gFithe” State of Californis’ © - . ot
supplementdl? thefeta, ™ ncluding Ehe Revenue Bond Law of -1941 * -
.to the ‘extent, made applicelile ‘by-.safd Charter (Nereimafter - ce
called ithe "AckT '

! £7). .This bond is issyed. pursugat to 3 ... .
-resolubion of -Bhie- Conmisgion, adopted .= o 2 gadsdss

A T o
. amended, providifg’ fort the :issuance of tlie Bonds, and an
Issue 1.sale-Resvlution, authorizing the ‘issuance of -the~s . . oo ° A
Issue 1 Bonds: {said-resolution and Issde.l Sale Resolution "7 .-
peing--hereinatter collectively: called’ the “Resolution®). . L0
' Reference is. hereby maidle.to. the- Résolution aid“to theé "Act.for .°."
"« a deséription of the kerms-on which.the -Bonds “are! issued and " ~ ‘
. to pe. ifsued, the provisions with regard td- the¢-nature: 2nd ~ ’
. extent. of the Revenues, 3as ‘that® berd -{s ‘detined. in the :
* tpesqlution,, and the Fidlits of the reyistered-.ourners of -the
.Bonds; and 2 11 the ‘terms Of. thé Reésolutign snd’ the, Act are . i
. fher_et‘:jr‘_'incg'ggd'r_ahga*he'tpin.— and“consti ,ugzea‘a‘;"s:o:i-é‘r;;irt ‘betfeen - -
the: Coprii ssion: and: the tegistered’ ownex.£rém tite Lo’ Hime- ¢ . -
thid Bond,.and" to 311 the provisions theredf’ the ‘registéred -t
Jousier '0f-this -Bind /By its acceptance ‘KeTeoE, - cghdénts and’ .
.égfge_s. ~AaditibiaY serie¥ .of ‘Bondsimay“be jssuéd en a” parity
“*with the Bonds "o_E_‘t‘hi_s’.'g&_xt_ﬁpr'i‘zed-i's'sué:.r byt ‘only subjett to )
.the conditions g:;ip"1’.igt\iﬁt_=gl_;'_iox_is_'i:'o_.ht,a}n_c_édf ihfhe Resolution.-

. A

e .‘?rixis'l‘hof;&,',i:ii:i,\_x’wiﬁg".f:&e-‘fh\:‘e';iz_‘;’."t:"hexébnj:" €ogether
i thiail, othéc Bonds,. and the iuteredt”thereon/ Tssifed under
thie g'e‘splutifdiﬂ".('aqﬁ to. ‘t’ffﬁ-"‘e;teqt"set.Eottb.';ﬁ' Yhe SUT oD
" Resolutipd). is paysble: from, ard i3 -se¢ured By a-chirge ;and
1ien-on, the' Nét Revelves, derived by’ ghe'C imission frow the -
Airpatt (is;@pdkg‘té:ﬁm:trg~ge;jnqd-ih'tﬁq Resglition) s ' The
lien creaked by the Rejolutiqn bum 533 ‘Net ‘Hevénues A& subiect’ *
“ynd subjgrdingte to '¢Re 1ign oF ResglutiopNo. 143-0065 adopted.
- .DY EHE Commissigi oit Maxch 20, ¥973, as suppledented and et
;T ieneided- ("-ﬁq-.?iﬂfaniﬂ:\ltim"ﬂ on ;the Net Réveniles 35 e
“theréin ‘defined so Jong ‘¥s AnY Hondi issued by’ the Comnission - |
. .under-the 2313 Reyolit ox,\.-_r.einaih:out’sg:nqdizn'g. _~Thé “Conimission -- . °
* hEreby coveéhants ang 3 trants-thaty for the .payment of the .- .
- ‘Bénds and {Rterest theréon’: .th‘eﬁe*ﬁavé;-beéﬁf.pxeateg‘: andiwill’
e maintained. by the. Commissiqn, .sp'eciqlgfungr._‘it_\to- which .

. &lhete ’Shill bé depasited Tiom ‘Het! Revenves: aviilable for that .
CLBUrposé Tads 3ufLicient” tg pay: the préhcipallpf.;q@ﬂ:ihverbst"
: Tén." all of thé Bonds, ss 'such principalizhd fntérest hecome .

due. and 3s.an jrrevocable chaxge the Commission ha

. s :alioca'geq .
Net Revenues to such’ paywent.- all in sccordance with-the
. 'Resolution.’ 7 - C . LT
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A " :‘he Bonds are special obngati ns of. th Comis o
and,:ate:awat;lg, both. -837-toprivcipe) -ﬂ’ng'inter'esftz, and » S-‘- o
aay Mremiums ugon ithe- :redemplon thefeas,: oul G- tha i(aé" '*"'“ . .
Rev Bny%.‘gg‘tt‘q{';ﬁng’-to ‘$he- K¥rpott o anid -Hot, ‘6 \rg of, i 6ﬂ:efi T
uqd,.m.—,.mam;ys wﬁ%hé»@omﬁi*sﬁi’pm 3"No *jzo}dez‘ .
s HaTllaver Arave; themright-to "co CompBigny. exerciTe o£ 'g;trng
_,Pouepof ~the Clty . and? equnr.jp ok vs;m' r,rand'isca! eu pay th{?. ‘Bo,nd
" bhé int‘ereab hpmnn. I L £ R . .
.~ P oW '0""5:‘04' !‘-’ : " '.’....
B s he.‘I-'&Llé f;aonds mat\u’:inq pn-or befbte rxar‘_l 199
are not suh;ect to optional reﬁm‘pﬁbn Br10T. to, their .
respective stated mamrity dates. The Isyue 1 Qonds ,matux‘znq ‘.
<3P0, 0x after MBY ¥, 2200 <y xve "subjeket: fompt’i‘bmal‘ ’redempt;qrs -
© ‘priee ko Aheit srespeckive. staten TRAUTI LY dulves Wt bhe- S5 xon -
o og“‘&he;,ComIﬁsmm.romanr SPDUTCA DL available. LuRdsy 31 :
T Whle X in Bait, b Gie.any Mite . Wil by ot uithin"a‘matuc'“‘tf"
.of difter "May 1, 280_., .at the, -Eolloujng refdemptior& xrrncés -f-.

“.(expressed as a petcentage of the principal -amount. of . -Issue, N
sedemptdon):,-- togﬁhl;e: yit'hi al-.cnxed mi:erest

-_I' “t

_JBonds call.ed £6r,
N the ﬂaté ,Eiuexb Eor xééem{rtibn -
-y, R ..v" v, ..."_'-'. -.--._-_ -

Ra.dempb;np Eer.tod ',,- *-s._‘ D ek S LR NNEREE
" rx\l ) IX\ P S' - hd "‘.:.’- . " ' ¥ T ¢
4 Ma.y.. J, 2&-(1_ to—'ﬁpril 30-. 200 Lo
May 1,_-206 to afpt,ii 305, 200‘ 2
.M"ay i, 200 and, thgreaﬁ—t,tt* . __.:-'

. u.--

- N {ithe: t:em 1ssue 1 .Bcrxds matu‘ring Héy‘“l 20,,._,. are -
sub)Ject to- mgn.dato,rx xedemption‘ prior ta-matur’ity. in part, by

L lot, from mzndatory-sinking fuhd. -paymétits ¥ 5t the. prim;ipal
Spount tbereoﬁp)u? accryed-interest th\ereon to the gite oi

-x-ed,emption,- ux_thotrt-. Premiom, v'on eat:h-uay 1. frhm Hay Ayt 20

to’ 3ng zncludimg mxjr 1. .20.~_._. . IO TS )

" Tl;\exxerm* Issu,e 1 Bom)s‘ ma‘tunhg t:say 1 20 zre-
su&uect to manda:ory tbdemp&ion prior te matut’zty, ui parh. -by
10t, from mandatory.-sinking: fund, piymdnts,. st - the prifdipsy
‘amount thereof Plus accrued interest thereon tq the date of
xedempl:mn, without, premium, on’each-.nar 1y, f:om May 1, 20
(:o am‘l inzlu‘dzugvuay J.., 20__:): A - : -:»

L . Is, -“"5,,— «\

SIS .Theed.ssue J. Boads.ate: ;sauabi% bnly s fully <
gls&ered -Bopds_without . «pouponq,in :demmi‘nition’s of’SS 000 .
3ay.multiple. thereaf .- “Subject tor- t‘hé-iim:tahqns p}d upon.
paymentspf ‘the -charges, -if, any, proyided- in:the HeSolutiss,
tu),ly teg.lst,ered Issie 1'Bonds- without' cdupnms “Mmay" 3 T
" exchanged': for. a. Jike, aggtﬂegage p:incipah -gmount -of. fully . .
regpst.ered Issue: ¥Bonds: without .Coupansi -9 other a‘ﬁthorxzeé
denomlnatxons and ef the,same- seties: and maturitf.;

..-l.
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iy This Boh« 14 bramf:erafble byutlier reqiéteted éﬁ'ner -7
’hete‘oﬂ. "in. e.ef-'na of. by- ‘w&q.tf.liex Qulyaukhoslzed-: i«h"wﬁi‘ci‘dg} -
- at_the: Pprineipa}” ott’iqaa Ahé Trusted dn-San Frandiged ot~ = . -
Cﬂ.i‘ﬁd’p&h.. but. ohly.in »tzhe lﬁqml‘u-ﬁﬂhj‘ﬁcb vtmﬁﬁé"‘ﬂﬁitﬂ:ions-. .
. and ppon g;ymemt: of. the.-qhume;- -providéd cid ’bhelheso‘luti'on. R
¥4, upon. ‘Surcénderand tancellation “d4f this.Hands " Upon woe,
~% ‘txansfer. 3 new tul"hr- registered Ixsle’ .A<Bond .ot *ISste X Bonds,
without coupons, of -authbrized denominatien or, det,mmi’natiqns,

. £px, the same agg(egate pq_ingipal amunt“win‘be I-s:ued to the
"tran‘s’fe:ee in exchange hﬁmﬁot ad AR # -,, Dot Y JE s

# : " L Sat '-,9‘ %00 .n-.. - ‘,.‘_..- ..
‘I‘ e:t:omission, thg .g;w&&.;_ﬁd “\Y"vwi'nq -bgﬁ o mr
.-de@.'{“ a}\d treat: ﬁe ugishgxe'd.ownenﬂm‘teéi 3% theabsolifte

. odn‘er. hergof for all purgos:gm ~and;«the- comi'ssm, the”fmgt - e‘

. and a_py uayinq .aqg‘nt shall. n&h be: a:ffeet.ad— bys sxiy‘ notica to
the: c’ontrn’y. o . et a -c

t. 3, ? 2
by '. ss_m';lﬁs‘ ’”‘ 'vl-"') ’

Tema.. _:rhe xiqhts and cblxqata«onﬁ' B the Commi’i.s-an. ”Arn‘d hf .
the tegisteted owners of. .Ehe=Bonds' may. He viodl fied or- amended
.3t any, time In’'the wanner to. the ‘extent, and upon' the ' tzqns ..
: ptovideqr An thé -Resolution, provided that v suel mad‘f‘f:ic%’uon W
or’ amendmeat: shal}. (i) extend.the, stated. maturidid oF; ank Bongd,"
or redice’ !{hd'pnm:xpal “amount ChEFécE,. drY’ed‘ucé +the t{te or
extend the tine of- payment oﬁ 1ntbresb ﬁheﬂ:éoﬁ-.or reﬂuce ‘any -
p:emxum pa_yable dpon the, redemptiom'thtﬂﬁ; ‘Ot~ chatige the ..

- currency. for any payment of pr;ncipa‘l ther.epﬁ of. redenption - °
p:e':udm br interest théceon; withouk: tm'wnSeht oF ‘the holder

- Qf dack Bond..so affected,. ar {ii). reducé.the- p‘éfbceﬂtagu gf *°-
Bo-xds _reguire.d for the afﬁitmatxve vote or-ritten consgnt to-;
an .amen dmeft ox- modification ok. pe:mi\t\tmefcreabion of B lien . -
vpon ‘the Neg. Revenues pfiec. tovor-. on..3i. fatity'with “khe” lden of
tHe Resolution, without the consent ofithé héldérs, of F)110f .
the Bonds, then outstanding, or (iii) except as expt¢s=‘1y .
pe:m\tted by -the Resgiution, prefexr or give -priority to. any -

" Bond w1thqut thq xconsent of.-the regiXtered: *ownqr"of each Bond
,not recelv.;pg. such p:eterence or ptxoti.ty. . -

. -'. LY

.
P 3

J;J; is hereby-cettmfied and' te:i'ted thxt anx and aill ' '_.~ .
’ acts. conaitxons and things -required’ to' et*ist, t&‘happen pa-© . .
to be performed, -precedent ‘to and in the incurring of. the - -
1ndebtedngss evidenced, by this+Bond, nnd‘in l:he"issuinq of I

'ttn; Bond. do, .exist, -have.happened:’ and\.huve héen -pectormed. in |

due t;me, io:m andimanfel; as-réquiréd-by: the' Gonsbﬂ:utfon and.--

tatutes.of the State-of. Ca),ifomu and the Charter -of- -the .
"City 2nd: COut;tx ‘of :San :Ersncéisco, -and that thxs%!mpdr boget}mt .
with Qll .other- indebtqdue&s..of ‘the. Commissions Fpertaipniiig’td .
the.Aupott.,_ s within -every debt.snd-gthers: limit ptesetihet} .-
by ‘the Comstitution anq statutes. of the State of--Califoraia - . .
and said Cha:tex, and is not.in excesi of the, amount of Bonds .-
permitted to be ;ssued \mder the Resolution.
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funtil
. havg

'crnf

Jexetuted- in its-name and-op.1its° hehqlf by 3ts P:esident and - .
cuuntetsiqned by its Sm:uhty. and -thHe -7 .

. i, ‘

This Bona sh:rll no't be ehtitled to an: benetit uﬁﬁer
thﬁm.asaolmtiom ~op hecome' Malid o, gbligatory,
the dertifinate. of: ﬂ!tflenticatiﬁn h.erqqn. gndp:s_ed, ,sh,si]

&een sigmes!— by the -Tmstee.

ST 'mess WHEBEOE:: Ehe- AYRBORTS -CG
AHD:“COWRI‘Y,,OR,‘SAK ERANCISCO has ‘Caused v

“‘Qf Iy, purpose,

K%

w-.,--_

amss:ou oF ’{HE S

his Bond .to be:
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.o{ 1992._. PR R L
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San Francisco International Airport

June 2, 2017

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

Subject: Additional Airport Commission Special Facility Bonds — Up to $35,000,000 —
Airport Hotel Financing

Dear Ms. Calvillo:

Pursuant to Section 4.115 of the City Charter, I am forwarding for the Board of Supervisors’
approval the issuance of up to $35,000,000 additional aggregate principal amount of San
Francisco Airport Commission Capital Plan Bonds and the issuance of up to $35,000,000
additional aggregate principal amount of San Francisco Airport Commission Special Facility
Bonds to finance a hotel at San Francisco International Airport.

The following is a list of accompanying documents:

. Proposed Board of Supervisors Resolution
) Airport Commission Resolutions Nos. 91-0210, 15-0182 and 17-0045
) Controller’s Form 10 with budget information

You may contact Cathy Widener at (650) 821-5023 regarding this matter.

NeE

Commission Secretary
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AIRPORT COMMISSION CITY AND COUNTY OF SAN FRANCISCO

EDWIN M. LEE LARRY MAZZOLA LINDA S. CRAYTON ELEANOR JOHNS RICHARD J. GUGGENHIME

MAYOR

PETER A. STERN IVAR C. SATERO

PRESIDENT VICE PRESIDENT AIRPORT DIRECTOR

Post Office Box 8097 San Francisco, California 94128  Tel 650.821.5000 Fax 650.821.5005 www.flysfo.com






