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AMENDED IN COMMITTEE
1/15/2020

FILE NO. 191124 RESOLUTION NO.

[Airport Commission Capital Plan Bonds - San Franbisco Interhational Airport Second Series
Revenue Bonds - Up to $3,000,000,000 - Airport Capital Plan Projects]

Resolution approving the issuance of up to an additional $3,000,000,000 aggregate

principal amount of San Francisco International Airport Second Series Revenue Bonds

-to finance and refinance Airport Capitél Plan projects; and ratifying and confirming

certain Resolutions of the Board and the Airport Commission related to the foregoing.

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”), providéd for the issuance of San

Francisco International Airport Second Series Revenue Bqnds (the “Bonds”) for any lawful
purpose of the Airport Commission;:and |

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

WHEREAS, The Airport Commission, by its Resolution No. 08-0035, adopted on
February 19, 2008, as supplemented .and éﬁehded, inblyding by Resomtion No. 10-0307,
adopted on October 5, 2016, Resolution No. 12-0050, adopted on I\/Ia‘rch 20, 2012, Resolution
No. 1440024, adopted on February 18, 2014, Resolution No. 15~0182,~édopted on September
22,2015, Resolution No.‘16~0274,‘ adopted on November 1, 2016, and Resolution No. 17-
0045, adopted on March 7, 2017 (collectively, the “Prior Capftal Plan Bond Resblutidns"),
authorized the issuance ffom time to time of up to $7,826,725,000 aggregafe principal amount
of Bonds (the “Capital Plan Bonds") for the purpose of financing and refinancing the
development, éonstrucﬁon, acquisition and equipping of certain capital projects undertaken by
the Airport (the "‘Capital Plan™) which are approved by the Airport Commission, of which an

aggregate principaliamount of $1,563,235,000 remains to be issued; and

. Mayor Breed
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WHEREAS, The Airport Commission, by its Resolution No. 19-0260, adopted on
October 15, 2019 (the “Twenty-Third Supplemental Resolution”); authorized the issuance of
up to an additional $3,000,000,000 aggregate principal amount of Capital Plan Bonds; and

WHEREAS,lThe Twenty-Third Supplemental Resolution is intended to establish a

financing mechanism for the Capital Plan and does not constitute approval of or a

‘commitment to fund any parﬁcular project, which projects are épproved by separé{e action of |

: the Airport Commrssron and/or the Board of Supervrsors (the “Board”) and

WHEREAS, Under the Twenty-Thrrd Supplemental Resolutlon the Airport Commission

‘may not authorize the sale of Capital Plan Bonds for Construo‘uon costs of any project unless

and until the required environmental review, if any,' for such project has been completed and
the Airport Commission has determined to proceed with such projeot, and California
Environmental Quality Act (“CEQA”) findings have been adepted as required by law; provided,
that Capital Plan Bonds may also be used to fdnd planni‘ng and development costs necessary
to prepare other projects for environmental revrew and the nnecessary approvals and

WHEREAS This Board by its pnor Resolutions, mcludmg by Resolutions’ Nos 1006-
92, 583-98, 224-99, 811-00, 800-03, 174-06, 229-08, 50-11, 349-12, 125-14, 433-15, 156-17, _’
and 269-17 (colleetively, the “Prior Board Revenue Bond Resolutions”), approved, among
other thinds, the 1991 Reeolution, the Prior Capital Plan Bond Resolutions and the issuance
of t(heCapitaI Plan Bonds in an aggregate principal amount of not to exceed $7,826,725,000,
of which an aggregate principal‘.amou'nt of $1,563,235,000 remains to be issued; and

-WHEREAS, The Airport Commission now seeks approval by this Board of an additional

-$3,000,000,000 aggregate principal amount of Capital Plan Bonds authorized by the.Airper’t

Commission pursuant to the Twenty-Third Supplemental Resolution; and

Mayor Breed : i
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WHEREAS, The Twenty-Third Supplemental Resolution has been submitted to this
Board and is on file with the Clerk of the Board of Supervisofs in File No. 191 124, which file is |

' heréby declared to be a part of this Resolution as if set forth fully herein; and

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

. Resolutions, each as modified and amended thereby and hereby; and

WHEREAS, This Board also desires to ratify'-and conﬁmﬁ the 1991 Resolution,
including the Prior C.apital Plan Borid Resolutions, és adopted by the Airport Commission,
each as modified and amended; and '

WHEREAS, Section 4.115 of the Charter provides that the Ai.rport Commission has the

~ exclusive authority to plan and issue Airport revenue bonds (collectively, including Bonds,

Commercial‘Paper:and Airport Special Facility Bonds, “Airport Bonds”) for-Airport—related_
purposes, subject to the approval, amendment, or rejection o'frthis Board. of each issue; and
| WHEREAS, The interest on certain of the Airpbrt Bonds may qualify for exclusion from ‘
grbss income for federal income tax purposes under Section 103(a) of the Infcemal Revenue |
Code of 1986, as amended (the “Code”) only if such Airport .Bonds are approved as set forth
in this Resolution fn accordance with Section .1477(f) of the Codé; and '
: WHEREAS, This Board is the electedllegislaﬁve body of the City and County of San

Francisco (the “City”) and is the applioable elected representative authorized to approve the

Airport Bonds for purposes of Section 147(f) of the Code; and

WHEREAS, A notice of public hearing with respéc’c to the Airport Bonds to be issued by

the Airport Commission in an aggregate principal amount not to exceed $8,956,789,550 (the

. “TEFRA Notice”), was published on October 9, 2019, not less than seven (7) days prior to the

- public hearing, in a newspaper of general circulation available to the residents of the City; ahd )

WHEREAS, A{public hearing was held on October 18, 2019, pursuant to such notice A

and an opportunity was provided for interested persons to present arguments for and against

Mayor Breed . .
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the issuance of such Airport Bonds and the nature and location of the projects to be financed
and refinanced with the proceeds thereof; and ' _
WHEREAS, A summary of such arguments, if ahy, has beén presented to and fs on file
with the Clerk of the Board; now, th'erefor.e,.be it
RESOLVED, That this Board hereby declares that each of the-foregoing recita!s is true
and correct and is a repreéentation of this Board; and, be it

FURTHER RESOLVED, That capitalized terms used but not o’therwise defined in this -

. Resolution shall have the meanings se'ft forth in the 1991 Resolution; and, be it

FURTHER'RESOLVED! That the issuance by the Airpbrt Commission of Capital Plan
Bonds in an additional aggregate principal amount of up to $3,000,000,000 is h.ereby
approved in accordance with Section 4.115 Q'f the Charter; and, be it

"FURTHER RESOLVED, That th(‘a Twenty-Third Supplemental Reselution, as adopfed
by the Airport Commission, is hereby approved; ahd, be it | |

FURTHER RESOLVED, That the Airport Commission shall not approve the sale of
Capital Plan Bonds to fund construction of any specific Capital Plan project unless and until

(1) the required environmental review, if any, for such project has been completed, (2) the

‘Airport Commi_ssion‘has‘ determined to proceed with such project, and (3) CEQA findings have

been adopted as required by law; provided, that Capital Plan Bonds may also be used to fund
planning and development costs necesséry to prepare other projects fbr environmental review
and the necessary approvals; and, be it . v |
FURTHER RESOLVED, Thét the Capital Plan Bonds shall be sold prior to
June 30, 2026; and, be it ‘ ‘
| FURTHER RESOLVED, That the Airport Diréctor shall submit the Final Official
Statement for each bond issuance covered by the proposed resolution‘to the Olerk oi‘_th’e

Board promptly after issuance and include the documents in the legislative file; and, be it

Mayor Breed
BOARD OF SUPERVISORS Page 4
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FURTHER RESOLVED, That this Board, as an appropriate applicable elec‘tedi
representative, hé-reby approves {he Airport Bonds described in the TEFRA Notice for
purposes-of, and in accofdance with, Section 147(1‘) of the Codé; and, be_it

FURTHER RESOLVED, That the Prior Board RevehL_le Bond Resolutions, each as "
medified and amended, including by this Reéolution, are hereby ratified and confirmed; and,
be it | | |

' FURTHER RESOLVED,.That the 1991 Resolution, ihcluding the Pr.ior'Capital Plan

‘Bond Resolutions, as adopted by the Airport Commission, each as modified and amended,

“are hereby ratified and confirmed; and, be it

FURTHER RESOLVED, Thqt all actions heretofore taken by the officers, agents ahd
employees of the Airport Commission and the City to carry out the intents and purposés of
this Resolution, as consistent with this Resolution, are hefeby ratified, approved and
confirmed; and, be it . ‘ » o ‘

| FURTHER RESOLVED, That the Airporf Commission and its proper officers, agents
and employees and those of the City are hereby authorized to execute and deliver such
certificates, documents and'agr‘eements as are confemplated by or required under the 1991'
Reso’lljtioh, any existing Airport Bond—related'agreemen’c or c.ontract, the applicable bond |
purchase agreement and any o’gher épplicableAirbor‘c Bond-related agreement or contract

authorized hereby (the “Contemplated Documents”), to carry out the intents and purposes of

- this Resoluﬁon and the transactions contemplated hereby, and to take such other actions or

execute such other certificates, documents and agreeménts, in cqnsultation with the City
Attorney, as may be necessary or desirable to carry out the intents and purp;oées of this .
Resolution and the transactions con’tenipléted hereby (the “Other Documenfs”); provided, that
any such other actions or exeéution of any such Other Documents are infended solely to

further the ‘purposes of this Resolution, and are subject in all respects to the terms of this

Mayor Breed . ' :
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Resolution; and provided further, that no such actions or exeqution of such Other Documents
shall increasé the risk to the Airport Commissioﬁ o'r the City or require the Airport Cpmmission'
oAr the City to expend any resburdes not otherwise authorized hereby; and, be it

| FURTHER RESOLVED, That the approvalsfcontained in this resolution shall extend to |

any amendments to the 1891 Resolution, including the Prior Capital Plan Bond Resolutions

- and the Twenty-Third 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 impléménting the iséuance, sale and,deh‘very of .
ény Airport Bonds; provided, thatin each case such amendment .or additional resolution is
consistenf with the paramétérs set forth 'herein; and, be it v

| FURTHER RESOLVED, That should thé application of any proviéion of this résolution
to any particuléf facts or circumstances be found by a court of competent jurisdiction to be

invalid or unenforceable, then (a) thevalidity 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,

Mayor Breed : . ‘ -
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Appfoved as to Form: .

DENNIS J. HERRERA
City Attorney

By g_;:j | l, f
Sheryl. L. Bregman
Airport General Counsel

- n\ainas2017\0900208\01397926.docx

Mayor Breed
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BUDGET AND FINANCE‘COMMITTEE MEETING ' : ~ JANUARY 22,2020

Items 1 and 2 | - Department: - :
Files 19-1123 and 19-1124 San Frangisco International Airport.(Airport)
(Continued from January 15, 2019) '

EXECUTIVE SUMMARY

. Legislative Objectives

e File 19-1123 is an ordinance appropriating $3,888,069,311 of Airport Revenue Bonds
proceeds to the Airport Commission for FY2019-20. The funds would be placed .on
Controller’s Reserve pending the sale of the bonds or commercial paper.

s File 19-1124 is a resolution (1) authorizing the sale of $3,000,000,000 in new Asrport
Revenue Bonds; and (2) ratifying, approving and confirming certain resolutions of the
Board of Supervisors and Alrport Commission related to the bonds.

‘ Key Points

. The number of airplane passengers at San Francisco International Airport has grown by 58
percent from FY 2008-09 to FY 2017-18, twice as fast as the national average. The Airport
is requesting additional revenue bond authorization to implement .capital projects to
address airport congestion and appropriation to spend bond proceeds.

_e. The proposed $3bn bond authorization, combined with existing unissued authorization of
$1.56 billion, would provide the remaining funding needed for the Airport’s $7.6 billion FY
2019-20 Five-Year Capital Plan, including major projects such as Terminals 1, 3 and
International Terminal renovations and an extension to the AirTrain,

~ Fiscal Impact

o The Airport proposes to sell the $3 billion Airport Revenue bonds through negotiated sales
with 30-year terms at an estimated 6.1 percent fixed interest rate. Based on Airport
forecasts, the total debt service over 30 years is estimated to be $6.7 billion, including
$3.0 billion in principal and $3.7 billion in interest payments. The average annual debt

~ service is estimated to be $223.4 million.

e Debt service on the Airport’s bonds is paid from Airport revenues, which primarily consist
of charges to airlines. Based on Airport forecasts, annual debt service payments are
projected to increase by 76% from $463.5 miilion'in FY2018-19 to a peak of $816.1 million
in FY 2024-25. Increased debt service payments are expected to be covered by increases
to the fees charged to airlines.

Policy Consideration

e The Official Statement for the Series 2019 EFGH Airport Capital Plan bonds identified
several risk factors pertaining to the issuance of bonds. These risk factors include
potential slowdown of the Bay Area economy and potential reductlon in demand for air
travel

, Recommendations :

e Amend the proposed resolution to request the Airport Director submit the final Official
Statement for each bond issuance covered by the proposed resolution to the Clerk of the
Board promptly after issuance and include the documents in the legislative file,

e Approve the proposed resolutlon as amended and the proposed ordinance (File 19- 1123)

SAN FRANCISCO BOARD OF SUPERVISORS ~ - BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING JANUARY 22, 2020

MAN DATE STATEMENT

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

City Charter Section 4,115 states that the Airport Commission has exclusive authonty to plan
~and issue Airport revenue bonds for Airport-related purposes, subject to the approval,
amendment, or rejectlon of the Board of Supervisors,

BACKGROUND

- Airport Revenue Bond Authorization

The San Francisco International Airport (Airport) issues Airport Revenue bonds, as authorized
by the 1991 Master Bond Resolution, The 1991 Masteér Bond Resolution has been
supplemented and amended twenty two times since its original publication. Since 2008, the
Board of Supervisors has authorized $7.8 billion in Airport Revenue bonds. The Board.last
authorized an.increase of $4.4 billion in the Airport’s bond issuance authority in 2017. This
covered major projects in the FY 2016-17 Capital Improvement Plan including the Harvey Milk
Terminal 1 modernization, airfield improvements, improvements to the AirTrain system, and
construction of a new long term parking garage. Currently, $1.56 billion in bond authority
remain unissued (as of October 21, 2019).

As of July 1, 2019, the total amount of outstanding bond debt held by the Airport was $7.3
billion*

DETAILS OF PROPOSED LEGISLATION

File 19-1123: The proposed ordinance would appropriate $3,888,069,311 of. proceeds from

Airport Revenue Bonds and commercial paper? to the Airport Commission for FY19-20. The
- funds would be placed on Controller’s Reserve pending the sale of the bonds or commermal
" paper.

The appropriation sources inélude $3,000,000,000 from new Airport Revenue Bonds (File 19-
© 1124) and $888,069,311 in previously authorized but not issued Airport Revenue Bonds. The

appropriation uses consist of $3,015,257, 811 for Airport Capltal projects and $872,811,500 in

financing and contingency costs.

File 19-1124: The proposed resolution would authorize the sale of $3,000,000,000 in new
Airport Revenue Bonds; and ratify, approve and confirm certain resolutions of the Board of

! The $7.3 billion in outstanding bond debt includes debt in addition to Airport Revenue bonds (i.e, Airport

Commercial Paper and debt from bond issuances before 2008).

2 Commercial paper is short term, low interest debt. The Airport is authorized to issue up to $500 million in

commercial paper notes, of which $3.2 million has been issued and $496.8 million is unissued. Under the proposed
- appropriation ordinance, the Airport may issue commercnal paper prior to the issuance of the bonds, which will be

repald by.bond proceeds.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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Supervisors and Airport Commission related to the bonds. The bonds must be sold by June 30,
2026 and are subject to the terms and conditions set forth in the original 1991 Resolution which
details the requirements on the Airport Commission in issuing Revenue Bonds, including the
Rate Covenant and debt service coverage levels. The proposed resolution also requires that
California Environmental Quality Act (CEQA) reviews be completed before bonds are issued to
fund construction but allows for bond monies to be used to fund planning and development
costs.

These Airport Revenue Bonds may be issued as fixed rate, variable rate or index rate bonds in
accordance with the terms of the 1991 Bond Resolution. The type of Bonds to be issued and the
timing of the bond issues will be determined based on several factors, including capital project
cash flow requirements and financial market conditions. Based on information provided by the -
Airport, these bonds would be issued in four instaliments between 2020 and 2023.

According to the Office of Public Finance, the appropriation request of $3.888 billion is greater
than the bond authorization request of $3 bhillion to allow for potential fluctuations in market

conditions or investor preferences which could generate bond proceeds above the bond par
amount.

Basis of Request for Bond Authorization

The projects to be funded by the requested Airport Revenue bond authorization are largely to
accommodate the increase in air passenger traffic at San Francisco International Airport. As
show in Exhibit 1, the number of airplane passengers at San Francisco International Airport has
grown by 58 percent from FY 2008-09 to FY 2017-18 and exceeded forecasts for the past four -
years. - According to the Federal Aviation Administration (FAA), San Francisco International
Airport was the 7% busiest airport in the United States in calendar year 2018 based on
" passenger traffic, with 27.8 million total enplanements®. From FY 2013-14 to FY 2018-19 the
number of enplanements increased at a compound annual growth rate of 4.5 percent. Over the

. past decade, the Airport’s air traffic grew at almost twice the national average (4.6 percent vs .
p

2.8 percent, respectively). Additionally, a recent report by the Airport’s Consultant forecasted
increased passenger growth of 12 percent by FY 2025-26 to 32.2 million enplanements®.

¥ The Airport Capital Plan bonds may be structured as “premium bonds”, in which investors are willing to pay more

than face value of the bonds in exchange for feceiving higher interest payments.

* Federal Aviation Administration Commercial Service Enplanements Report for Calendar Year 2018 (Prehmmary)
(https://www.faa.gov/airports/planning_capacity/passenger allcargo stats/passenger/media/preliminarv-cy18-
commercial-service-enplanements.pdf)

5 Based on Report of the Airport Consultant for the Series 2019EFG Bond Official Statement

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST

539



BUDGET AND FINANCE COMMITTEE VIEETING ' JANUARY 22, 2020

Exhibit 1: Actual and Forecast Airplane Passenger Growth, FY 2007-08 to FY 2024-25
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Source: San Francisco International Airport FY2019/20 Capital Improvement Plan. Actuals-from Airport
Commission; Forecasts by LeighFisher. .

Passenger enplanements declined by 0.7 percent in FY 2018-19 compared to the same period in
FY 2017-18 due to certain aitlines reconfiguring routes following a merger and aircraft gate
constraints during peak periods®. Additionally, according to the Ms. Kaitlyn Connors, Airport.
Budget Director, the Airport is currently at 92 percent of its operating capacity in terms 'of'
" “aircraft arrivals and departures, '

The'Airport Commission approved Capital Improvement Plans in FY 2016-17 and FY 2019-20
aimed at addressing passenger traffic growth, including increasing the number of terminal gates
‘to accommodate increased passenger traffic, and improving security, ground transportation,
parking and other infrastructure. Completion of the Capital Improvement Plan is expected to
increase gate capacity, help decrease peak period constraints, and expand other infrastructure
to accommodate the increased passenger traffic.

Rating Agencies

As noted above, the Airport’s outstanding bond debt as of July 1, 2019 was $7.3 billion. The
Airport issued an additional $922.2 million in Series 2019EFG Airport Revenue bonds in August
2019. As part of this bond sale, the Airport engaged the three main credit rating agencies
(Moody’s, S&P and Fitch) to rate the proposed sale. The three agencies ratings’ for these bonds
are Al, A+, and A+, the third highest rating -possible, indicating the Airport has a “strong
capacity” to meet its financial commitment. However, they did identify some risks including: (1)
a large debt-funded Capital Improvement Plan and (2) one primary airline carrier (United
Airlines) which accounts for 21 percent of the Airpbrt’s operating revenue.

% Based on Report of the Airport Consultant for the Series 2019EFG Bond Official Statement

SAN FRANCISCO BOARD OF SUPERVISORS : BUDGET AND LEGISLATIVE ANALYST
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Airport Capital Improvement Plan

The Airport prepared a Capital Improvement Plan for FY 2016-17 through FY 2020-21; the
Airport Commission approved the FY 2019-20 update to the Capital Improvement Plan in March
2019. The FY 2019-20 update provides for $7.6 billion in projects through FY 2023-24, of which
$3.0 billion in funding was previously appropriated and $4 6 billion is new funding shown in
Exhibit 2 below.

Exhibit 2: FY 2019-20 Capital Improvement Plan Projects and Funding

. New ‘
FY 2019-20 to FY . Total
2023-24 Funding ’

Projects Prior Funding

Airfield Improvements ® $97,893,262. $191,005,782 $288,899,044
Airport Support b 380,085,961 893,879,563 1,273,965,524
Groundside
Parking & Garage 158,230,348 ) 24,794,934 183,025,282
Air Train 112,706,604 131,649,133 244,355,737
On-Airport Hotel 152,339,000 87,661,000 240,000,000
Other Groundside © 93,336,810 67,229,391 160,566,201
Subtotal Groundside 516,612,762 311,334,458 827,947,220 :
Terminals
Terminal 1 Projects 1,364,222,167 1,041,632,586 2,405,854,753
Terminal 3 Projects 299,461,158 1,181,629,896 1,481,091,054
International Terminal 36,736,710 382,705,833 419,442,543
Other Terminals 3 228,441,108 203,613,994 432,055,102
Subtotal Terminals 1,928,861,143 2,809,582,309 4,738,443,452
Utilities ® ‘ 96,463,165 394,698,730 491,161,895
Total $3,019,916,293 $4,600,500,842 $7,620,417,135

Source: FY 2019-20 Capital Improvement Plan Update

2 Airfield improvements include runway and taxiway, power and lighting, South McDonnell Road realighment, and
other projects. k .
B Airport support includes shoreline projection, computer systems, consolidated administration campus, elevators,
escalators and walkways, fire equipment, security, noise insulation, cargo and hangar and Superbay projects, South
Field redevelopment, technology improvement, and other projects. This budget category also includes $439.8
millien in reserves for Airport projects, equal to 9.5 percent of $4.6 billion in project funding from FY 2019~20
- through FY 2023-24.

¢QOther groundside projects include roadway, support facility, Plot 700 redevelopment, and other projects.

4 Other terminal improvements include Air Traffic Control Tower, revenue enhancement, gate enhancement, and
other projects. This budget category also mcludes $37.8 million in capital improvement program support from FY
2019-20 through FY 2023-24.

e Utilities include energy efficiency (including Net Zero), power and lighting, water. and wastewater, storm
drainage, and other projects. '

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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FISCAL IMPACT

Appropriation Ordinance (File 19-1123)

The proposed ordinance appropriates $3,888,069,311 in Airport Revenue bonds, which includes
appropriation of $3,000,000,000 in new bond authority and $888,069,311 in previously
authonzed bonds, as shown in Exhibit 3 below. The Attachment provides further prOJect details.

Exhibit 3: Sources and Uses of Airport Revenue Bond Proceeds .

- Sources .

‘Proceeds from Revenue Bond Sales 3,888,069,311

~ Uses
Projects 4 . .
Airfield Improvements _ 135,560,282
Airport Support A 769,979,707
Groundside Improvements - 103,759,546
Terminal Improvements 337,022,830
Terminal 1 Program 688,691,677 .
‘Terminal 3 Program 711,034,265
Utilities 269,209,504
Subtotal Projects 3,015,257,811
Financing and Cther Costs
City Services Auditor (0.2%) g 6,030,516
Contingency Account (2.5%) ® o 74,984,160
Debt Service Reserve ® 291,612,803
Capitalized Interest ¢ 466,568,317

_ Cost of Issuance ¢ " 6,399,219
Underwriter's Discount ¢ 27,216,485
Subtotal Financing and Other Costs 872,811,500
Total '3,888,069,311

Source: Appropriation-Ordinance

2The Contingency Account holds Airport funds that may be used for operating or capital purposes, but are also
used each year to help the Airport meet its bond covenant requirement to have the sum of annual net operating
. revenues plus the balance in the Contingency Account equal to at least 125% ofannual debt serwce, as requrred by
the Airport Commission’s 1991 Master Bond Resolution.
b Debt Service Reserve is a fund in which an issuer sets aside money in case its regular debt service fund is
insufficient to make a future debt service payment as required by the Axrport Commission’s master band
indenture.
°Capitalized Interest is the portion of the procee_ds of a bond issue that is set aside to pay interest on the bonds for
a specified period of time. Interest is commonly capitalized for the construction period of a revenue-producing
project, and sometimes for a period thereafter, so that debt service expense does not begm until the project is
expected to be operational and producing revenues,
¢ Costs of Issuance consist of expenses associated with the sale of a bond, including fees for financial ad\nsors,
counsel, the trustee and rating agency fees and other expenses.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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*The Underwriters Discount Is the difference between the price paid by the underwriter to the issuer for the new -
bond issue and the.prices at which the securities are initially offered to the investing public. This difference
provides the underwriter with compensation for the transaction, as well as reimbursement for expenses.

On October 21, 2019, the City’s Capital Planning Committee recommended the authorization of
up to $3 billion in Airport Revenue bonds and approval of the related $3.888 billion increase in
appropriation. :

Total Capital Improvement Plan Project Costs

The FY 2019-20 Capital Improvement Plan provides -for $4 6 billion in capital program
‘ expendrtures from FY 2019-20 through FY 2023-24 (see Exhibit 3 above). Funding for the $4.6
billion capital program comes from $3.0 billion in new Airport Revenue bond authorization
(subject of File 19-1124) and approximately $1.6 billion in previously authorized and unissued
bonds, as noted above and shown in Exhibit 4 below, ‘

Exhibit 4: Previous and New Airport Capital Plan Bond Authorization ($million)

Total Authority . ' , - $7.827
Issued to Date , - (6,263)
Authorized and Unissued . ' ' 1,564
New Requested Authority 3,000
_ Total _ - $4,564

Source Staff memorandum to October 15, 2019 Arrport Commlssmn meeting

. Of the prevrously authorized and unissued amount of $1. 564 billion, $888,069,311 is
appropriated to the capital program as shown in Exhibit 4 above.”

Issuance of Bonds (File 19-1124)

The Airport proposes to sell the $3,000,000,000 in Airport Revenue bonds, through several
negotiated sales with a 30-year term at an estimated 6.1 percent fixed interest rate. The Airport
Commission’s Debt Policy allows the Airport to use negotiated or-competitive sales, or direct
placements of bonds to minimize debt service cost and to determine the structure, timing and
terms of bond issuances within the terms of the 1991 Master Resolution.

The actual interest rate will'not be known until the time of bond sale. According to a report

prepared by the Airport’s Consultant for the latest bond sale, the Airport expects to issue bonds

once a year from 2020 to 2023, but the timing and sizing of each issue would be determined

based on an assessment of capital plan cash flow requirements and market conditions®. The
bonds are expected to be fully repaid in by 2053 from Airport revenues.

7 According to Ms. Connars, the remaining authorized but unissued bond authority ($676 million) has already heen
approptiated in the Airport’s previous bond appropriation ordinances. Some of the difference between the bond
appropriation amount ($3.888 billion) and the bond authority resolution amount ($3 billicn) Is due to the potential
greater proceeds that may be realized through a “premium bond” {see Footnote 3).

8 Official Statement of the Airport Commission of the City and County of San Francisco International Airport for
Second Series Revenue Bonds Series 2019E/F/G and Refunding Bonds Series 2019H, Appendix A: Report of the
Alrport Consultant (https://www.flysfo.com/about-sfo/investor-relations)
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Based on information provided by the Airport, the total debt service over 30 years on the new
requested bond authority of $3.0 billion is estimated to be $6.7 billion, including $3.0 billion in
principal repayment and $3.7 billion in interest payments. The average annual debt service is
estimated to be $223.4 million. This assumes that all unissued debt is sold to finance capital
improvement projects within the next five fiscal years.

According the Airport Consultant’s forecasts, debt service for all current and proposed bonds
would increase from $463.5 million in FY2018-19 to a peak of $816.1 million in FY 2024-25,
before declining slightly to $797.4 million in FY 2025-25. This would represent an increase of
between 72 percent and 76 percent over this period. Exhibit- 5 below shows the Airport’s
forecast annual debt service between fiscal year 2018-29 and 2047-48. The forecast assumes a
conservative 6 to 7 percent interest rate, level debt service and no refunding of outstanding
bonds for debt service savings. The Airport has typically achieved interest rates below these
estimates over the past few years and refinanced existing bonds for debt service savings when
opportunities arise.

Exhibit 5: San Francisco Airport Annual Debt Service Forecast, FY2018-19 to FY2047-48
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Source: San Francisco International Airport’s FY2019-20 Capital Improvement Plan

Debt service on the Airport’s Revenue bonds i$ paid from Airport revenues, which primarily
consist of charges to airlines. Under the 2011 Lease and Use Agreement between the Airport
and the airlines, the Airport has the authority to increase the landing and terminal fees charged
to the airlines to meet its operating expenses, including annual debt service on outstanding
Airport revenue bonds. According to Ms. Connors, each year, the Airport updates the terminal
and landing fees. To do so, the Airport forecasts the total annual expenses and the total non-
airline revenues. The difference between the annual expenses and non-airline revenues must
be paid from airline landing and terminal fees, which are adjusted by the Airport to fil the gap.
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According to the Airport staff, the Airport maintains debt service reserve funds, currently
totaling $587 miilion, in accordance with the Master Bond Resolution of 1991, which governs
bond issuances by the Airport. Debt service reserves increase proportionally as the Airport’s
debt increases. '

According to the Master Bond Reso!utio‘n of 1991, the Airport Commission must ensure that the
following two conditions are met with regards to debt service repayment (i.e. the “rate
covenant”): o :

1) Net revenues in each fiscal year must be at least sufficient (a) to make all required
payments and deposits to cover Revenue Bond debt service, and (b) to make the Annual
Service Payment to the City; and,

2) Net revenues, together with any transfers, in each fiscal year must be at least equal to
125% of aggregate annual debt service with respect to bonds outstanding for that fiscal
year. '

In order to issue additional bonds for new projects, the Airport Commission must also receive a

certificate from an independent consultant or auditer stating that the Airport wiii be abie to

meet the Rate Covenant for the period covered by the bonds. The Airport received this
certification as part of its latest bond issuance in 2019 (5$922.2 million in 2019EFG Series Bonds)

" .which also covered expected future bonds under the FY 2019-20 Capital Improvement Plan.

According to the Airport Consultant’s forecasts, the debt service coverage rate is expected to
stay above the 125 percent threshold from FY 2019-20 to FY 2025-26, as shown in Exhibit 6
below. The debt service coverage rate calculation assumes annual transfers from the Airport’s
Contingency Fund to cover increasing debt service. If this transfer is excluded, the debt
coverage rate would decrease from 117 percent in FY 2018-19 to 111 percent in FY 2025-26.
The Airport Commission has discretion to fund the Contingency Fund and use this to pay debt
service.
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‘Exhibit 6: ‘Airport Consultant’s Forecast of Debt Service Coverage from Bond Issuances for
-FY2018-19 to FY2025-26 ($ in thousands)

301812 201820 2020-31 202122 2022.23 202324 - 2024.25 202326
Net Revenues® $540,379 §584.290 3653823 $747,242 243,639 $891,602 $808,659 v $881,732
- Transfer from the e - Lo
Confingency Accotnt’ 115,877 124357 138,639 164,945 184 431 198,987 - 204012 199,356
TOTAL AVATLABLEFOR - . s
DERT SPRVICE i 656,235 }08,6fi-6 791,564 912,186 1,028,091 1,090,589 1102671 1,081,088
Debt Service . .
Reguirement® $463,506 - $497.426  $534,356 $659,778 $737,725 $795.942 §816,050 $797425
.cast Diebt Servi oo ' : :
F“g;:?;m; ;23}3:‘ 2% A% 143%  138% 139% 37 135% 136%
Resolution .
Forecast Debt Service ) :
Coverage Excluding 17% - 7% 118% 113% 114% 12% 110%% 111%
"mnafer ’ :

@ Includes cerlain PFC revenues foreca,,t to be designated as Revenues by the Commission, a3 described in the Report of the Alrpolf Congultunt,

As discussed in the Report of the Axrport C onsultant, forecast revenues and expanses for the On-Airport Hotel were prepared by JIL. The
‘Airport Conmiltant makes no representation regarding the reatonablensss of the forecm financial results provided by JL1. for the praposed On-~
Airport Hotel

® (ash basis, Includes projected debt service on ouict'mdmg Bonds, Series 2019E B(mds Senes 2019F Bonds, Series 2019G Bonds and futare
Bonds as described in the Report of the Airport Consultant.

*  Transfer reflects lesser of Confingency Account balance or 25% of Debt Service,
Source LeighFisher, Report of the Airport Congultant.

Source: Official Statement of the Airport Commission of the City and Colinty of San Francisco International Airport
for Second Series Revenue Bonds Series 2019E/F/G and Refunding Bonds Series 2019H, Appendix A: Report of the
Airport Consultant (https://www.flysfo.com/about-sfo/investor-relations) .

According to Ms. Connors, the additional debt service costs will be included in the Airpart’s

proposed FY 2020-21 and FY 2021-22 budget to be submitted to the Board of Supervisors in
May 2020. ‘

POLICY CONSIDERATION

The Official Statement for the Series 2019 EFGH Airport Capital Plan bonds identified several
risk factors pertaining to the issuance of bonds. These risk factors include potential slowdown
of the Bay Area economy and potential reduction in demand for air travel. Other potential risks
specific to the San Francisco International Airport include expiration of the Lease and Use
Agreement between the Airport and the airlines in 2021, which could change the terms and
conditions under which the airlines operate at the Airport; and the impact of additional debt,
increasing the costs to the airlines through increased terminal rents and landing fees.

The Budget & Legislétive Analyst recommends amending the proposed resolution (File 19-1124)
to request the Airport Director submit the final Official Statement for each bond issuance

covered by the proposed resolution to the Clerk of the Board promptly after issuance and
include the documents in the legislative file.

“RECOMMENDATIONS

1. Amend the proposed resolution (File 19-1124) to request the Airport Director submit
the. final Official Statement for each bond issuance covered by the proposed resolution

SAN FRANCISCO BOARD OF SUPERVISORS . : BUDGET AND LEGISLATIVE ANALYST
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to the Clerk of the Board promptly after issuance and include the documents in the

legislative file. ' ' _
2. Approve the proposed resolution as amended and the proposed ordinance (File 19-
1123). 4
SAN FRANCISCO BOARD OF SUPERVISORS . BUDGET AND LEGISLATIVE ANALYST
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Addltlonal Detail on' San Francisco lnternatlonal Alrport’s FY 2019-20 Capital Improvement ,
Plan

“The Airport prepares a Capital improvement Plah on an as- -needed basis to prioritize e'ssential
" capital projects and requirements. Under the proposed resolution, Alrport Capital Plan bonds
may only be used to fund:

e thstruction costs of Capital Plan -projects that .either do not require environmental-
review or have already undergone all necessary environmental réview, such as
California Environmental Quality Act (CEQA) review, and received Commission approval
to proceed :

e Planning and development costs necessary to prepare other Capital Plan projects for
environmental review and the necessary approvals

- Projects included in the Capital Plan that have not yet received environmental clearance can
use other funding sources such as Small Capital Outlay or Commercial Paper to fund design and
planning costs; however, construction costs cannot be funded until environmental clearance is
obtained. Once . environmental clearance is obtained, the Alrport could seek Board of
Superwsors approval to fund these pro;ects with Airport revenue bonds.

The Capital Improvement Plan is primarily funded by Airport Revenue Bonds, with 94 percent of
funding come from this source. The other sources of funding include Federal Aviation Authority
grants, special fuel charges, and Passenger Facility Charges (currently $4.50 per enplanement).

Capltal Improvement Projects

The proposed FY2019-20 Airport Capital lmprovement Plan projects to be funded by the
proposed Airport Revenue bond proceeds are focused on meeting current and projected air
- traffic demand. The Plan is split into two programs, “Ascent Program — Phase |” and
“Infrastructure Projects Plan.” The Ascent Program represents 48 projects with a total budget
of $7.3 billion and includes a fixed set of large priority projects whereas the Infrastructure
"Projécts Plan includes 18 pro;ects with a total budget of $351 million.

~ . As shown in Exhibit 8, thetop ten largest projects that would receive appropriation make up

76% ($2.3 billion) of total unappropriated projects costs and 30% of the FY2019-20 Capital
Improvement Plan. The largest projects include major renovations to Terminals 1, 3 and the
International Termmal as well as the AirTrain Extensron and the Capital lmprovement Plan
reserve fund.
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Exhibit 8: Top 10 Largest FY2019-20 Capital Improvement Projects Requiring Supplementation .
Appropriation (5 in millions)

- ECos
Terminal 3 . o
Progam  [STIRISFIOlects 8974 $S e g
Terminal 1 Terminal 1 Projects (Terminal
. - 0 3 %
Program 1 Center) $1,371 sesg $7 2 $501 o 17%
Airport . o
Support - AsFent Program Reserve $440 ?O $440 $440 | 15%
Terminal 1 Terminal 1 Projects {Boarding ’ ' .
Program Area B) $835 $498 $337 $188 6%
' International Terminal .

Terminals Refresh Projects (Phas:e 2- $161 . S0 $161 - 8161 5%.

' Departures) : o

International Terminal
Terminals Refresh Projects (Phase 1 - ~ §152 512 $140 576 3%
Duty Free) , i .

Utilities Net Zero Energy Projects 816 . . 47 $69 S69 2%
Airport Airport Support ) o

_Support Miscellaneous Improvements 360 30 $6°< 360 . 2%
Groundside  Alrtrain Extension _ $237 $111 - $126 $52 2%
Airport . . . ) ’ o
Support Superbay Rengvation Projects 588 $30 ?58 548 2%
Top 10 Sub-Total $4,395 . $1,361 $3,034 $2,306 76%
Grand Total (Exhibit 3 above) $7,620 $3,020 $4,601 © 83,015

Source: San Francisco International Airport

Notes: “Project Appropriation Needed” is the amount of funding still needed to complete the relevant Capital
[mprovement Programs in each Cost Center after accounting for prior year funding and existing authorized
appropriation, These are the proposed uses of the funds to be appropriated from Airport Revenue Bonds per File
19-1123. FY19/20 CIP Project Total and FY19-20 to FY23-24 Total differ as some projects have carried out from
previous Capital Improvement Plans, FY19-20 to FY23-24 Total and PrOJect Approprlatlon Needed differ as some
projects have existing appropriation from previous fiscal years.

A summary of the key projects and expected comple’uon dates by Airport cost center are set |
out below.

Airport Support Improvements: $ 769,979,707

Airport support improvements include upgrading or replacing infrastructure and facilities which
support airport operations, such as fire suppression, technology and security systems, fuel
systems, the Superbay Hangar, conveyance systems, Information and Communication
Technology Systems, etc. The Airport’s Noise Insulation Program is also included in Airport
‘Support. This cost center includes the $439 million Ascent Program Reserve which is used to
offset unforeseen changes in capital project costs. The Reserve can only be used for Ascent
Programs with the approval of the Airport Director. ‘
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Terminal 3 Program: S 711,034,265

The two major projects for Terminal 3 are (1) modernization of Terminal 3 West to increase the
* building’s footprint, extend the building’s useful life by 40 years, meet current building codes,
expand the ability to ability to accommodate larger aircraft, and improve passenger flow; and,
(2) a new connector between Terminal 2 and Terminal 3, which will also add four levels of office
space. The new connector will allow greater flexibility for airline gate use, improve passenger
experience and free up leased space in the International Terminal. The Terminal 3 West
modernization is expected to be completed by Spring 2023 and the Connector hy April 2021.

Terminal 1 Program: S 688,691,677

The Terminal 1 Redevelopment Program s intended to modernize Boarding Area B by adding
-additional boarding gates, adding larger holdrooms and accommodate larger-aircraft, as well as -
completing a total overhaul of the current Terminal 1 building. Major changes to Terminal 1
include new ticket counters, consolidated passenger screening checkpoint, a secure connector
. to the International Terminal and a new baggage handling and screening system. The Boarding
Area B is intended to be completed by May 2021-and the remaining overhaul by April 2023.

- Terminal Improvements: $ 337,022,830

‘The International Terminal Building departures level will be improved through expanded
security screening checkpoints to reduce -wait times, expanded duty-free retail area
improvements and passenger amenity improvements such as restroom and holdroom
renovations. Renovations to the duty-free area were due to be completed in June 2019 and
November 2019 and the remaining departures level renovations, by Spring 2021. The cost
center also includes $38 million in programmatic support to manage the Capital Improvement -
Plan projects (i.e. construction planning services, project management and coordination, -
building information management and document control systems, etc.).

Utilities Improvements: S 269,209,504

Utilities improvements include implementation of facility changes and upgrades to achieve
‘energy facilities with nét zero carbon emissions, development of an Energy Management
Control System, replacement of the sewage and industrial waste systems and completion of the
Airport’s new Industrial Waste .Treatment Plant, as well as other power, lighting,
communication and central plant improvements. ' '

Airfield Improvements: S 135,560,282

Improvements to the airfield mainly include runway; taxiway and lighting improvements to -
upgrade existing infrastructure and maintain airfield markings in compliance with FAA
requirements. These are expected to be completed in 2020. '

Groundside Improvements: $ 103,759,546

Groundside improvements relate to ground transportation equipment and infrastructure.
Major projects include extending the AirTrain to the new long-term parking garages, adding a
new station to service the new Airport Hotel, and upgrading the control equipment for the
system. The Hotel extension was completed in Summer 2019 and the parking lot extension is
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expected to be completed by Fall 2020. The Airport will also undertake .various roadway
improvements and modify the road and aprons around South McDonnell road to allow for-
additional aircraft parking spaces and accommodate increased road traffic to the Airport Hotel.

Exhibit 9: Projects Funded by Proposed Appropfiation

roject Name .
Ascent Program Reserve 11278 CIP Program Reserve $439,802,800
Airport Support Miscellaneous Improvements 11331 SFO Fuel System Upgrade $60,000,000
‘ 11150 Computer Aided Dispatch (CAD) :
Airport Support Miscellaneous Improvements Replacement - $7,105,000
) 11104 Virtual Design & Construction
Alrport Support Miscellaneous Improvements Implementation Program . - $5,200,000
Airport Support Miscellaneous Improvements  * 111161 Building Information Technology Upgrade  $2,428,577
. |Airport Support Miscellaneous Improvements 11073 Ramp Lighting Glare Reduction ' $1,480,350
10630 Airport Facilities Fall Protection System
Alrport Support Miscellaneoys |mprovements {formerly 8206R) | 51,432453
- ]11136 Ground Transportation Management System -
Airport Support Miscellaneous Improvements {GTMS) Phase Il $1,200,000
i 11421 Stockroom and Warehouse Security & . )
Airport Support Miscellaneous Improvements System Enhancements .$956,000
Airport Support Miscellaneous Improvements 11065 9-1-1 Phone System Upgrade . $946,800
: 8465C Superbay Fire Suppression System
Superbay Renovation Projects : Replacement Project -$48,414,423
Superbay Renovation Projects 11160 Superbay Hangar Renovation Project $12,857,900
Superbay Renovation Projects 88778 Superbay Hangar Door Retrofit Phase B $3,835,682
Superbay Renovation Projects - 11189 Superbay 6th Floor Ashestos Abatement. " $365,457
11172 Superbay Hangar Infrared Heating System
Superbay Renaovation Projects Replacement - $70,852
10674 Airport information {ntegration Salution
Technology Improvement Projects’ (AllS) $16,701,595
Technology Improvement Projects ’ 8410 Distributed Antenna 'System (DAS) $5,181,446( -
Technology Improvement Projects 11130 Multi-Use Flight Information Display Upgrade $5,000,000
o 11139 Dense Wavelength Division Multiplexing .
Technology Improvement Projects (DWDM]) Transport ™ - : $5,000,000
_ ’ 11155 Mobile Application Development and
Technology Improvement Projects : Delivery 54,378,000
Technology Improvement Projects A 9170 Network ImproVements 53,837,122
Technology Improvément Projects . 11149 Access Layer Refresh 10 Gbps - ~$3,700,000
Technology Improvement Projects 11156 Comprehensive Support Plan 52,519,542
Technology Improvement Projects - {11157 Single Sign On Implementation $1,652,400
Technology Improvement Projects 11411 T2 Information Display Replacement $1,370,000
Technology Improvement Projects 11158 Data Analytics Compute Processing "~ $1,043,000
) 111132 Digital Signage Software System )
Technology Improvement Projects Enhancement - $800,000-
T 8411A SharePoint ERP Phase 1, Integrated Time and
Technology Improvement Projects Labor Accounting (ITA) Program ' $767,215
Technology Improvement Projects 11433 Contract Management Compliance System $700,000
SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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(CMCS) Phase 2
Technology Improvement Projects 10678 Avaya Communication Manager Upgrade 7.0 $580,830
Technology iImprovement Projects 9134A IT Security Mitigation $572,000
Technology Improvement Projects 9171 Network Monitoring & Management $530,000
Technology Improvement Projebts 11222 SFO Data Storage System $520,000
Technology Improvemént Projects 111153 Internet Hardware Upgrade $329,911
Technology improvement Projects 8968 Network Security ' $231,720
Technology Improvement Projects 11154 ITIL/ISO Certification $86,060
Technology Improvement Projects 11217 Managed Security Upgrade $24,910
Security Improvements 11442 CCTV Enhancement and Addition . $11,700,000
- [Security Improvements 10511 Security Infrastructure Program $8,533,308
: 11159 Replacement of Badging Identity .
Securlty Improvements Management System : $3,500,000
. 10538 Physlcal Security Information Management
Security Improveménts (PSiv) $1,000,000
_ |Security Improvements 10541 License Plate Recognition {LPR) System $1,000,000
Security Improvements 11151 Water Perimeter Intrusions Detection System $857,068
Security Improvements 11095 Video Wall Refresh Program ~$500,000
Noise Insulation Projects 11457 Noise Insulation Program 2019-2023 Phase $19,506,709
Noise Insulation Projects 8846D Noise [nsulation Improvements $4,160,000
Noise Insulation Pfojects 8846C Noise Insulation Improvements $150,000
Elevator, Escalator, & Moving Walk - : )
Modernization 11477 Airport Conveyance Modernization Phase 1 $16,650,000
11422 Building 710 Code Required System ’ )
Support Facility improvements Modernization $5,200,000
Support Facility Improvements 11309 Fire House #2 Improvements $3,460,215
Support Facility Improvements 11129 North Field GSE Maintenance Facility $3,163,589
Support Facility Improvements 11308 Fire House #1 Improvements $3,089,346
Support Facility Improvements 10610 ITT and Accounting Work Area Renovations $566,346
Support Facility. Improvements 11167 ADM Office Upgrade and Redesign $218,128
Support Facility Improvements 9321 Emergency Response Facilities Improvements $148,440
Support Facility Improvements 9329 IT Museum Aviation Annex 597,906
Support Facility Improvéments 10574 Po!ice Training Support Facility 524,636
8354A Airport Shoreline Protection at Sea Plane :
Airport Shoreline Protection Projects’ Harbor $11,081,130
Wayfinding Projects 11001 Wayfinding Program $10,242,709
Energy and Efficiency Improvements - 11302 Plot 40/41 400Hz and PC Air (VALE Grant) 56,697,492
- {Energy and Efficiency Improvements 9188 Airport Wide Lighting Retrofit _ $1,650,715
Cargo and Hangar Improvements 9322 Renovation of Caréo Buildings 900 and 944 85,502,899
Airport Support Corhputer System Improvements |9044 Document Management System (DMS) $2,324,000
Airport Support Computer System Improvements |10535 Capital Planning System (CPS) Phase IIl $1,615,200
: : ’ 1121615027001 Information Security Management
Airport Suppert Computer System Improvements |System $625,000
Airport Support Computer System Improvements (9051 Operating Budget System (OBS) $444,999
Airport Sﬁppo’r‘c Computer System Improvements |8399A Property Management & Billing System . $190,973
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(PMBS) Phase 2

Capital Equipment 10565 Portable Generators $736,300
Capital Equipment 11423 Paver Replacement $510,000
Capital Equipment 11112 CNG High Speed Sweeper $440,000
Capital Equipment . 111110 CNG High Speed Sweeper $420,000
Capital Equipment 11094 Mower . $360,000
Capital Equipment 91458 Mower $325,000
Capital Equipment 11097 Boom and Scissor Lifts 11 $300,000
Capital Equipment 11335 Semi-Truck & Trailer $275,000 ‘
" |Capital Equipment 11092 Flatbed (2) $225,000
Capital Equipment 9164 Semi Truck $190,594]
Capital Equipment 11336 FOD Trash Picker | $180,000
Capital Equipment 11444 Multi-Conductor TV-Van $1,375| .
South Field Redevelopment Projects 11044 BICE Office Relocation $493,585

Airport Suppo

769,979,707

Terminal 3 Pfojects

10071 Terminal 3 West Modernization

$711,034,265

erminal 3-Progra 11,0 5
Terminal 1 Projects 10011 Terminal 1 Center 5501,161,'436
Terminal 1 Projects 10010 T1 - Boarding Area B Redevelopment $187,520,421
Terminal 1 Projects /{10005 T1 - Taxilanes H&M Relocation $9,820

_ {Terminal 4 Progra

$161,000,000

SAN FRANCISCO BOARD OF SUPERVISORS

International Terminal Refresh Projects 11365 ITB Phase 2 Project

linternational Terminal Refresh Projects 11118 ITB Phase 1 Project $75,991,765
CIP Program Support 10401 CIP Programmatic Support $37,853,505
Tec‘hnology ‘Improvement Projects 11211 Terminal Management System Upgrade . $9,063,500
Technology Improvement Projects 9304 Public WiFi - Terminals $6,327,815
Technology Improvement Projects 10622 Operational Wi-Fi Improvements $661,016
International Terminal lmproverﬂents 10553 {T Fire Alarm System Upgrade $4,700,000

8959 International Terminal Passenger Boarding )
International Terminal Improvements Bridge Refurbishment $4,012,500
International Terminal Improvements 10577 Upgrade ITB PC Air System $3,870,000
International Terminal Improvements 10546 Automated Passenger Wait Time Technology $513,010
International Terminal Improvements 11208 Globa] Entry Office Expansion $3,634
International Terminal Improvements 11165 IT Media Room $796
Miscellaneous Terminal Improvements 11319 SAO Relocation $3,435,500
. 11071 Airport Terminals-Public Address System .

Miscellaneous Terminal Improvements Upgrades . $2,547,776
Miscellaneous Terminal Improvements 11418 T3 B/A F Finger Re-roof $1,675,000
Miscellaneous Terminal Improvements 11107 HVAC Automation/Optimization Study $1,500,000
Miscellaneous Terminal Improvements 11148 Installation of Airport Magnetic Stanchions $702,184
Miscellaneous Terminal Improvements 11419 T3 B/A F Hub Re-roof $512,500
Miscellaneous Terminal Improvements 11415 T1 B/A C Re-roof $375,000

-BUDGET AND LEGISLATIVE ANALYST
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Miscellaneous Terminal Improvements 11443 CBP Radio Equipment Infrastructure $250,000
Miscellaneous Terminal Improvements 11103 Terminal Systems Office Expansion $249,543
Miscellaneous Terminal improvements . {11420 T3 B/A F Thumb Re-roof $187,500
Revenue Enhancement and Customer Hospitality . :
(REACH) Projects ) 9350 REACH ITB ) i $4,486,376
Revenue Enhancementand Customer Hospitality | .
(REACH) Projects ' 11333 REACH Program mplementation , $4,155,325
Revenue Enhancement and Customer Hospitality ’ . ) :
{REACH) Projects 11124 Service Animal Relief Areas . - §173,201
International Terminal Baggage Handling System 111002 ITB CBIS and BHS Modernization ) . $5,804,491
Security Improvements 10568 Airport Terminals Fire Alarm SYstem Upgrade $4,364,898
10559 Communication Center Infrastructure
Security Improvements : Improvements $57,995
10561 Garage Flevators, Escalators, & Moving ) )
Walk: $2,548,000
B L it T
Net Zero Energy Projects - 11068 Energy Management Control System $68,793,673
: . ' 10010N Net Zero Enhancements for the Boarding .
Net Zero Energy Projects ) Area B Project ‘ ) $7,159,511
Net Zero Energy Projects 11168 Net Zero Energy Program Support $6,420,056
" 111470 Select 12KV Power Distribution System . i
Power & Lighting Improvements Improvements $45,000,000
Power & Lighting Improvements ' 111179 Airport Wide GSE Electrical Infrastructure A $7,270,256
: . 11213 Boarding Area 'G' 400 Hertz System
Power & Lighting Improvements " |Infrastructure Upgrade $5,877,821
Power & Lighting improvements - 11198 Airport Wide UPS Replacement and Upgrade $4,636,306
. 11429 Airport Electrical Power Capacity Upgrade :
Power & Lighting Improvements Study ) - $3,000,000
Power & Lighting Improvements . " 111127 Solar Power Generation Feasibility Study ' $1,000,000
: ' 11441 Sequencing Batch Reactors Expansion at Mel
Waste Water System Improvements Leong Treatment Plant . $30,000,000
Waste Water System Improvements . |10581 Recycled Water Distribution System $18,713,002
: ] - |85898B Underground Util Imp Industrial Waste Sys
Waste Water System Improvements- Phase 1| 57,496,710
Waste Water System Improvements 8522 New Sewer Outfall to SSF from MLTP $5,003,995
. 8589C Underground Util Imp Industrial Waste Sys
Waste Water System {mprovements Phase il ' ‘ $179,000
Energy and Efficiency Improvements . 8607 12KV Cable Replacement and System Upgrade $9,638,820
‘ 3829 Medium Voltage Station 'BP' Replacement and
Energy and Efficiency Improvements Telecommunication Infrastructure Expansion - $5,789,906
: ’ ‘ 11163 Energy Bench Marking and Building
Energy and Efficlency Improvements Integration Program . $2,152,750
: ) 9165 Electric Vehicle Chargers Infrastructure at Cell
Energy and Efficiency Improvements Phone Lot $4,171
11081 Water Quality Testing and Monitoring -
Water System Improvements Project ' ) $8,391,234
' 11077 Water Main Leak Detection and Repalr
Water System Improvements Program . $4,720,000
Water System Improvements - |8571A New Water Mains Phase | $1,734,000
Water System Improvements | 8704 West of Bayshore Water Mains Imp : $1,336,473
Water System Improvements : ' 11203 SFO and City of Millbrae Water Tie-ins $560,000
SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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11079 Separation of Fire and Domestic Water
Water System Improvements Systems $19,520
8545 Central Plant Chillers No. 1 and No. 2 :
Central Plant Improvements Replacement $10,808,580
11438 NG Safety & Ventilation Upgrades in the
Utility Improvements Utility Tunnel 54,000,000
’ 11220 Utilities Infrastructure PrOJect Management
Utility Improverents - Support Services . $3,250,000
Utility Improvements 11215 Utility Infrastructure Improvement Program $2,866,161
8590 Telecommunication Infrastructure Airport
Wid ) $3,387,559
’ Pttt
Taxiway Improvements 10531 Taxiways D and T Reconstruction $32,228,780
Taxiway Improvements 10528 Taxiway F1 Realignment $20,315,620
Taxiway Improvements 10524 Taxiway C Reconstruction Phase | 56,842,673
Taxiway Improvemeants 11352 Airfield Improvements Program Support
yimp Services 46,240,000
' Taxiway Improvements 11100 Taxilane B5 Reconstruction 52,320,001
Taxiway Improvements 110525 Taxiway C Reconstruction Phase (I (Henpad) 5500,000
Taxiway Improvements 11096 Taxiway E and J Realignment $500,000
Taxiway Improvements 10526 Taxiway F and N Reconstruction $500,000
Taxiway Improvements 10527 Taxiway L Reconstruction $500,000
Taxiway Improvements 8983 Taxiway Z Reconstruction Phase | $500,000
. 10529 Taxiway C3 and R )
Taxiway Improvements Reconstruction/Realighment $500,000]
Taxiway Improvements 10533 Taxiway Z Reconstruction Phase |} $500,000
11299 Ground Based Augmentation System (GBAS) .
Miscellaneous Airfield Improvements for Aircraft $9,242,484
Miscellaneous Airfield Improvements 11342 Part 139 Airfield Infrastructure Systems $5,567,850
Miscellaneous Alrfield Improvements 11332 Pgrt 139 Airfield Ponding Improvements $4,760,480
. 10585 Runway 28R Fire Hydrant and B/A 'G"
Miscellaneous Airfield Improvements Waterline Improverrients $3,315,070
Miscellaneous Airfield Improvements 11117 Materials Testing Lab $3,219,668
Miscellaneous Airfield Improvements 11416 Center Line Reahgnment $2,742,000
. 11417 AOA Perimeter Fence Replacement PrOJect -
Miscellaneous Airfield Improvements Phase 1 $2,000,000
Miscellaneous Airfield Improvements 10551 Airfield Signage Upgrade Phase A $640,846
’ ' 11053 Airport Pavement and Drainage <
Miscellaneous Airfield Improvements Improvements $236,573
Miscellaneous Airfield improvements 8984 Pavement and Drainage Improvements $10,644
Miscellaneous Airfield Improvements " |11010 West Cargo Checkpoint Relocation $900
Runway Improvements 8795 Runway 1L-19R Overlay and Reconst $21,200,000
’ 8981 Runway 10R-28L Overlay and Reconstruction i
Runway Improvements and Taxiways F2 and S $267,586
) 10555 Field Lighting Bldg. 1 Electrical System'
Power & Lighting Improvements Upgrade $8,210,893
Apron Reconstruction 11430 Boarding Area G Apron Improvements $1,400,000
Apron Reconstruction 8609 Plot 40 Reconstruction $500,000
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Capital Equipment 11221 Airfield Striping Removal Equlpment . $758,552
Capital Equipment " 111234 Airfield Buses ‘
Alrtrain Extension 10504 AirTrain Extension ™ -~ ° | . $52,278,691
Roadway Improvements » 10670 Intersection Improvements $6,810,352
Roadway Improvements 9049 Variable Message Signs Replacement $2,337,642
Roadway Improvements 11135 New/Replacement Bus Shelters . " $2,000,000
Roadway Improvements o 11134 Roadway Pedestrian Safety Improvements $1,386,000
Roadway Improvements 10566 North Link Road Traffic Signal Improvements $53,152
4105 Terminal Upper Level Viaduct Improvements, :
Viaduct Improvements Phase | ) $4,477,580
Viaduct Improvements 3565C Terminal 2 Depérture Level Roadway Repairs $3,075,199
Viaduct Improvements ) 11105 IT Seismlc Joint Repair’ $2,410,000
. : 10515 Plot 2 Alrcraft Parking Reconﬁguratlon and
South McDonneil Road Realignment South McDonnell Road Realignment - Groundside $9,649,621 ‘
" |Parking & Garage Improvements 11427 Central Garage Structural Concrete Repaifs ] $6,240,000{
Parking & Garage Improvements 11145 Central Garage 5th Level Improvements $1,235,404
Parking & Garage Improvements : 11144 Central Garage Tunnel Doors . " $527,757
. 10648 Long Term Parking Guidance and Security
Parking & Garage Improvements System _ $438,204
' 10516 West Fleld Garage Top Level Repan‘s and -
Parking & Garage Improvements Coating $130,362
AlrTrain Improvements 10509 AirTrain System Upgrades ) $4,579,737
Plot 700 Redevelopment Projects 9405 Bus Maintenance Facility . $3,773,560
Plot 700 Redevelopment Projects 10060 Ground Transportation Unit (GTU) Relocation $756,285
. A : 11428 RAC Expansion Joint Repairs and Waterproof
Support Facility Improvements Coating Application _ $1,000,000
11295 Electric Shuttle Buses and Electric Vehicle
Shuttle Bus Replacement Charger Installation $600 000
i id ,759, 546
Grand Total ) . $3,015,257,811
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| ltems ™1 and 2 Depattment:
Files 19-1123 and 19-1124 San Francisco International Airport (Airport)

Legislative Objectives

e File 19-1123 is an ordinance abpfopriating $3,888,069,311 of Airport Revenue Bonds
proceeds to the Airport Commission for FY2019-20. The funds would be placed on
Controller’s Reserve pending the sale of the bonds or commercial paper.

e File 19-1124 is a resolution {1) authorizing the sale of $3,000,000,000 in new Airport
Revenue Bonds; and (2) ratifying, approving and confirming certain resolutions of the
Board of Supervisors and Alrport Commission related to the bonds

Key Points

e The number of airplane passengers at San Francisco International Airport has grown by 58
percent from FY-2008-09 to FY 2017-18, twice as fast as the national average. The Airport
is requesting additional revenue bond authorization to implement capital projects to

+ address airport congestion and appropriation to spend bond proceeds.

¢ The proposed $3bn bond authorization, combined with existing unissued authonzatlon of
$1.56 billion, would provide the remaining funding needed for the Airport’s $7.6 hillion FY
2019-20 Five-Year Capital Plan, including major projects such as Terminals 1, 3 and
International Terminal renovations and an extension to the AirTrain.
Fiscal Impact

e The Airport proposes to sell the $3 billion Airport Revenue bonds through negotlated sales
with 30-year terms at an estimated 6.1 percent fixed interest rate., Based on Airport
forecasts, the total debt service over 30 years is estimated to be $6.7 billion, including

- $3.0 billion in principal and $3.7 billion in interest payments The average annual debt
service is estimated to be $223.4 million.

e Debt service on the Airport’s bonds is paid from Airport revenues, which primarily consist
- of charges to airlines. Based on Airport forecasts, annual debt service payments are
projected to increase by 76% from $463.5 million in FY2018-19 to a peak of $816.1 million
in FY 2024-25. Increased debt servxce payments are expected to be covered by increases
to the fees charged to airlines.
Policy Consideration

e The Official Statement for the Series 2019 EFGH Airport Capital Plan bonds identified
several risk factors pertaining to the issuance of bonds. These risk factors include
potential slowdown of the Bay Area economy and potential reduction in demand for air
travel

4 Recommendations
e Amend the proposed resolution (File 19-1124) to request the Airport Director submit the |-

preliminary Official Statement for each bond issuance covered by the proposed resolution
to the Clerk of the Board prior to issuance and include the documents in the legislative file.

e Approve the proposed resolution as amended and the proposed ordinance (File 19-1123).

SAN FRANCISCO BOARD OF SUPERVISORS ' BUDGET AND LEGISLATIVE ANALYST
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MANDATE STATEMENT

| |

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

City Charter Section 4.115 states that the Airport Commission has exclusive authority to plan
‘and issue Airport revenue bonds for Airport-related purposes, subject to the approval,
amendment, or rejection of the Board of Supervisors

BACKGROUND

|

Airport Revenue Bond Authorization

The San Francisco International Airport {Airport) issues Airport Revenue bonds, as authorized
by the 1991 Master Bond Resolution. The 1991 Master Bond Resolution .has been
supplemented and amended twenty two times since its original publication. Since 2008, the
Board of Supervisors has authorized $7.8 billion in Airport Revenue bonds. The Board last
authorized an increase of $4.4 billion in the Airport’s bond issuance authority in 2017. This
covered major projects in the FY 2016-17 Capital Improvement Plan including the Harvey Milk
Terminal 1 modernization, airfield improvements, improvements to the AirTrain system, and

construction of a new long term parking garage. Currently, $1.56 billion in bond authority
~ remain unissued (as of October 21, 2019).

As of July 1, 2019 the total amount of outstandlng bond debt held by the Airport was $7.301
bllhon

DETAILS OF PROPOSED LEGISLATION

File 19-1123: The proposed ordinance would appropriate $3,888,069,311 of proceeds from
Airport Revenue Bonds and commercial paper? to the Airport Commission for FY19-20. The
funds would be placed on Controller's Reserve pending the sale of the bonds or commercial
paper. ‘

The appropriation sources include $3,000,000,000 from new Airport Revenue Bonds (File 19-
1124) and $888,069,311 in previously authorized but not issued Airport Revenue Bonds. The
appropriation uses consist of $3,015,257,811 for Airport Capital projects and $872,811,500 in
financing and contingency costs.

File 19-1124: The proposed resolution would authorize the sale of $3,000,000,000 in new
Airport Revenue Bonds; and ratify, approve and confirm certain resolutions of the Board of

* The $7.3 billion In outstanding bond debt includes debt in addltlon to Airport Revenue bonds (i.e. Alrport
Commermal Paper and debt from borid issuances before 2008).

% Commercial paper is short term, low interest debt, The Airport is authorized to issue up to $500 million in
commercial paper notes, of which $3.2 million has been issued and $496.8 million is unissued. Under the proposed .
appropriation ordinance, the Airport may issue commermai paper prior to the issuance of the bonds, whtch will be -
repaid by bond proceeds. .

SAN FRANCISCO BOARD OF SUPERVISORS ’ BUDGET AND LEGISLATIVE ANALYST
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Supervisors and Airport Commission related to the bonds. The bonds must be sold by June 30,
2026 and are subject to the terms and conditions set forth in the original 1991 Resolution which
details the requirements on.the Airport Commission in issuing Revenue Bonds, including the
Rate Covenant and debt service coverage levels. The proposed resolution also requires that
California Environmental Quality Act (CEQA) reviews be completed before bonds are issued to
" fund construction but allows for bond monies to be used to fund planning and development
costs.

These Airport Revenue Bonds may be issued as fixed rate, variable rate or index rate bonds in
accordance with the terms of the 1991 Bond Resolution. The type of Bonds to be issued and the
timing of the bond issues will be determined based on several factors, including capital project
‘cash flow requirements and financial market conditions. Based on information provided by the
Airport, these bonds would be issuied in four instaliments between 2020 and 2023.

According to the Office of Public Finance, the apprppriation request of $3.888 billion is greater
than the bond authorization request.of $3 billion to allow for potential fluctuations in market
condrtlons or ihvestor preferences which could generate bond proceeds above the bond par
amount.’

Basis of Request for Bond Authorization

The projects to be funded by the requested Airport Revenue bond authorization are largely to
accommodate the increase in air passenger traffic at San Francisco International AirpOrt. As
show in Exhibit 1, the number of airplane passengers at San Francisco International Airport has
grown by 58 percent from FY 2008-09 to FY 2017-18 and exceeded forecasts for the past four
years. According to the Federal Aviation Administration (FAA), San Francisco International
Airport was the 7" busiest airport in the United States in calendar year 2018 based on
passenger traffic, with 27.8 million total enplanements®. From FY 2013-14 to FY 2018-19 the
number of enplanements increased at a compound annual growth rate of 4.5 percent. Over-the
past decade, the Airport’s air traffic grew at almost twice the national average (4.6 percent vs
2.8 percent, respectively). Additionally, a recent report by the Airport’s Consultant forecasted
mcreased passenger growth of 12 percent by FY 2025-26 to 32.2 million enplanements”.

*The Airport Capital Plan bonds may be structured as “premium bonds”, in which investors are w1|I|ng to pay more
than face value of the bonds in exchange for recelving higher interest payments:

* Federal Aviation Administration Commercial Service Enplanements Report for Calendar Year 2018 (Preliminary)
(https://www.faa.gov/airports/planning capacity/passenger allcargo stats/passenger/media/preliminary-cy18-
commercnal—servrce enplanements.pdf) '

® Based on Report of the Airport Consultant for the Series 2019EFG Bond Official Statement
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Exhibit 1: Actual and Forecast Airpliane Passenger Growth, FY 2007-08 to FY 2024-25
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Source: San Francisco Internatlona! Airport FY2019/20 Capltal Improvement Plan. Actuals from Airport
Commission; Forecasts by LeighFisher.

Passenger enplanements declined by 0.7 percent in FY 2018-19 compared to the same period in
FY 2017-18 due to certain airlines reconfiguring routes following a merger and aircraft gate
"constraints during peak periods®, Additionally, according to the Ms. Kaitlyn Connors, Airport
Budget Director, the Airport is currently at 92 percent of its operatmg capacity in terms of
aircraft arrivals and departures.

The Airport Commnssnon approved Capital Improvement Plans.in FY 2016-17 and FY 2019-20
aimed at addressing passenger traffic growth, including increasing the number of terminal gates
to accommodate increased passenger traffic, and improving security, ground transportation,
parking and other infrastructure. Completion of the Capital Improvement Plan is expected to
increase gate capacity, help decrease peak period constraints, and expand other infrastructure
to accommodate the increased passenger traffic.

Rating Agencies

As noted above, the Airport’s outstanding bond debt as of July 1, 2019 was $7.3 billion. The
Airport issued an additional $922.2 million in Series 2019EFG Airport Revenue bonds in August
2019. As part-of this bond sale, the Airport engaged the three main credit rating agencies
(Moody’s, S&P and Fitch) to rate the proposed sale. Exhibit 2 shows the three agencies ratings’
for these bonds as A1, A+, and A+, the third highest rating possible, indicating the Airport has a
“strong capacity” to meet its financial commitment. However, they did identify some risks
including: (1) a large debt-funded Capital improvement Plan and (2) one primary airline carrier
{United Airlines) which accounts for 21 percent of the Airport’s operating revenue.

® Based on Repbrt of the Airport Consultant for the Series 2019EFG Bond Official Statement
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Exhibit 2: Bond Rating Agencies’ Assessment of 2019EFG Series Airport Revenue Bonds

Rating Investment
Agency Grade Description Risks

- Large debt-funded Capital Improvement Plan
- One airline, United Airlines, accounts for 21% of operating
Moody's Al Strong” | revenue and 45% of enplanements o

’ - Current airline agreement expire in 2021 just as airline costs
will peak due to added debt for the CIP

- Increased leverage and capital needs financed by bond
proceeds '

S ' + :
&p A Strong - High cost structure
- High concentration of one primary carrier - United Airlines
Fitch A+ Strong -la rge'debt—funded Capital Improvement Plan

Source: Series 2019EFG Ofﬂéial Statement

Airport Capital Improvement Plan

The Airport prepared a Cabital Improvement Plan for FY 2016-17 through FY 2020-21; the
Airport Commission approved the FY 2019-20 update to the Capital Improvement Plan in March
2019. The FY 2019-20 update provides for $7.6 billion in projects through FY 2023-24, of which

$3.0 billion in funding was previously appropriated and $4.6 billion is new funding shown in
Exhibit 3 below. : ‘
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Exhibit 3: FY 2019-20 Capital Improvement Plan Prqjects and Funding

. : New
~ Projects Prior Funding FY 2019-20 to FY Total
' ’ 2023-24 Funding '

Aitfield Improvements * ' $97,893,262 $191,005,782 - $288,899,044

~ Airport Support ® . 380,085,961 893,879,563 1,273,965,524 -
Groundside ' A .

. Parking & Garage 158,230,348 24,794,934 . 183,025,282
Air Train ‘ 112,706,604 131,649,133 244,355,737
On-Airport Hotel " 152,339,000 - 87,661,000 © 240,000,000
Other Groundside : " 93,336,810 67,229,391 160,566,201

Subtotal Groundside 516,612,762 311,334,458 827,947,220 -
Terminals _ . : ' ) o
Terminal 1 Projects 1,364,222,167 1,041,632,586 - 2,405,854,753
Terminal 3 Projects . . 299,461,158 . 1,181,629,896 1,481,091,054
International Terminal . . 36,736,710 382,705,833 419,442,543
Other Terminals . 228,441,108 - 203,613,994 - 432,055,102
Subtotal Terminals , 1,928,861,143 - . 2,809,582,309 ~ 4,738,443,452
Utilities ® 96,463,165 394,698,730 491,161,895

Total . $3,019,916,293 $4,600,500,842 $7,620,417,135"

Source: FY 2019-20 Capital Improvement Plan Update

? Airfield improvements include runway and taxiway, power and lighting, South McDonneII Road realignment, and
other projects. -

Alrport support includes shoreline projection, computer systems, consolidated administration campus, elevators,
escalators and walkways, fire equipment, security, nolse Insulation, cargo and hangar and Superbay projects, South
Field redevelopment,.technology improvement, and other projects. This budget category also inclides $439.8
million in reserves for Airport projects, equal to 9.5 percent of $4.6 billion in project funding from FY 2019-20
through FY 2023-24,

Other groundside projects include roadway, support facxhty, Plot 700 redevelopment, and other projects.

? Other terminal improvements include Air Traffic Control Tower, revenue enhancement, gate enhancement, and
ather projects. This budget category also includes $37 8 million in capital improvement program support from FY
2019 20 through FY 2023-24,

® Utilities include energy efficiency (including Net Zero), power and lighting, water and waste water,. storm
drainage, and other projects.
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FISCAL IMPACT

Appropriation Ordinance (File 19-1123)

The proposed ordinance appropriates $3,888,069,311 in Airport Revenue bonds, which includes
appropriation of $3,000,000,000 in “new bond authority and $888,069,311 in previously.
authorized bonds, as shown in Exhibit 4 below. The Attachment provides further project details.

. Exhibit 4: Sources and Uses of Airport Revenue Bond Proceeds

Sources
Proceeds from Revenue Bond Sales . 3,888,069,311
Uses
Projects
Airfield Improvements ' '135,560,282
Airport Support : ) 769,979,707
Groundside Improvements 103,759,546 -
Terminal improvements ' 337,022,830
Terminal 1’Program . " 688,691,677
Terminal 3 Program , : . 711,034,265
Utilities : 269,209,504 -
Subtotal Projects o 3,015,257,811
Financing and Other Costs ‘ ' .
City Services Auditor (0.2%) : 6,030,516
" Contingency Account (2.5%) ° v : 74,984,160
_Debt Service Resetve ° ' 291,612,803
Capitalized Interest © o 466,568,317
Cost of Issuance ® . 6,399,219
Underwriter's Discount © ' 27,216,485
Subtotal Financing and Other Costs ' 872,811,500
~ Total . o 3,888,069,311 ’

Source: Appropriation Ordinance

® The Contingency Account holds Airport funds that may be used for operating or capital purposes, but are also
used each year to help the Airport meet its bond covenant requirement to have the sum of annual net operating
revenues plus the balance in the Contingency Account equal to at least 125% of annual debt service, as requlred by
. the Airport Commission’s 1991 Master Bond Resolution.

® Debt Service Reserve is a fund in which an issuer sets aside money in case its regular debt service fund is
insufficient to make a future debt servu:e payment as required by the Airport Commission’s master bond
indenture.

® Capitalized Interest is the portion of the proceeds of a bond issue that s set aside to pay interest on the bonds for
a specified period of time. Interest is commonly capitalized for the construction penod of a revenue-producing -
project, and sometimes for a period thereafter, so that debt service expense does not begin until the pro;ect is
expected to be operational and producing revenues

¢ Costs of Issuance consist of expenses asgoctated with the sale of a bond, including fees for financial advrsors
counsel, the trustee and rating agency fees and other expenses.
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® The Underwriters Discount is the difference between thé price paid by the underwriter to the issuer for the new
bond issue and the prices at which the securities are initially offered to the investing public. This difference
provides the underwriter with compensation for the transaction, as well as reimbursement for expenses.

On October 21, 2019, the City’s Capital Planning Committee recommended the authorization of
up to $3 billion in Airport Revenue bonds and approval of the related $3 888 billion increase in.
appropriation. -

Total Ca_gltal Improvement Plan Project Costs

The FY 2019-20 Capital. Improvement Plan provides for $4.6 bxlhon in capital program.
expenditures from FY 2019-20 through FY 2023-24 (see Exhibit 3 above). Funding for the $4.6
billion capital program comes from $3.0 billion in new Airport Revenue bond authorization
(subject of File 19-1124) and approximately $1.6 billion in previously authorized and unissued
bonds,.as noted above and shown in Exhibit 5 below.

Exhibit 5: Previous and New Airport Capital Plan Bond Authorization ($million)

Total Authority o $7,827
Issued to Date ' {6,263)
Authorized and Unissued - 1,564
New Requested Authority o ’ -~ 3,000
Total B ‘ . $4,564

Source: Staff memorandum to October 15, 2019 Airport Commission meeting

Of the previously authorized and unissued amount of Sl 564 bllhon, $888,069, 311 is
appropriated to the capital program as shown in Exhibjt 4 above.’

Issuance of Bonds (File 19-1124)

The Airport proposes to sell the $3,000,000,000 in Airport Revenue bonds, through several
negotiated sales with a 30-year term at an estimated 6.1 percent fixed interest rate. The Airport
Commission’s Debt Policy allows the Airport to use negotiated or competitive sales, or direct
placements of bonds to minimize debt service cost and to determine the structure, timing and
terms of bond issuances within the terms of the 1991 Master Resolution.

The actual interest rate will not be known until the time of bond sale. According to a report
prepared by the Airport’s Consultant for the latest bond sale, the Airport expects to issue bonds
once a year from 2020 to 2023, but the timing and sizing of each issue would be determined
based on an assessment of capital plan cash flow requirements and market conditions®. The
bonds are expected to be fully r}epaid in by 2053 from Airport revenues.

7 According to Ms. Connors, the remaining authorized but unissued bond authority ($676 million) has already been
appropriated in the Airport’s previous bond appropriation ordinances. Some of the difference between the bond
appropriation amount ($3.888 billior) and the bond authority resolution amount ($3 billion) is due to the potential .
] greater proceeds that may be realized through a “premium bond” {see Footnote 3). -

& Official Statement of the Airport Commission of the City and County of San Francisco International Airport for
Second Series Revenue Bonds Series 2019E/F/G and Refunding Bonds Serles 2019H, Appendix A: Report of the
Alrport Consultant (https!//www.flysfo.com/about- sfo/mvestor—relatlons)
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Based on information provided by the Airport, the total debt service over 30 years on the new
requested bond authority of $3.0 billion is estimated to be $6.7 billion, including $3.0 billion in
principal repayment and $3.7 billion in interest payments. The average.annual debt service is
estimated to be $223.4 million. This assumes that all unissued debt is sold to finance capital
|mprovement projects within the next five fiscal years.

According the Airport Consultant’s forecasts, debt service for all current and proposed bonds
would increase from $463.5 million in FY2018-19 to a peak of $816.1 million in FY 2024-25,
before declining slightly to $797.4 million in FY 2025-25. This would represent an increase of
between 72 percent and 76 percent over this period. Exhibit 6 below shows the Airport’s
forecast annual debt service between fiscal year 2018-29 and 2047-48. The forecast assumes a
conservative 6 to 7 percent interest rate, level debt service and no refunding of outstanding
- bonds for debt service savings. The Airport has typically achieved interest rates below these
estimates over the past few years and refinanced existing bonds for debt service savings when
opportunities arise.

Exhibit 6: San Francisco Airport Annual Debt Service Forecast, FY2018-19 to FY2047-48
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Source' San Francisco International Airport’s FY2019-20 Capital Improvement Plan

Debt service on the Airport’s Revenue bonds is paid from Airport revenues, which primarily

consist of charges to airlines. Under the-2011 Lease and Use Agreement between the Airport
and the airlines, the Airport has the authority to increase the landing and términal fees charged
to the airlines to meet its operating expenses, including annual debt service on outstanding
Ajrport revenue bonds. According to Ms: Connors, each year, the Airport updates the terminal
and landing fees. To do so, the Airport forecasts the total annual expenses and the total non-
airline revenues. The difference between the annual expenses and non-airline revenues must
be paid from airline landing and terminal fees, which are adjusted by the Airport to fil the gap.
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According to the Master Resolution Bond Resolution of 1991, which governs bond issuances by
the Airport, the Airport Commission must ensure that the following two conditions are met
with regards to debt service repayment (i.e. the “rate covenant”):

1) Net revenues in each fiscal year must be at least sufficient (a) to make all required
payments and deposits to cover Revenue Bond debt service, and {b) to make the Annual
Service Payment to the City; and,

2) Net revenues, together with any transfers, in each fiscal year must be at least equal to
125% of aggregate annual debt service with respect to bonds outstanding for that fiscal
year. :

In order to issue additional bonds for.new projects, the Airport Commission must also receive a
“certificate from an independent consultant or auditor stating that the Airport will be able to
meet the Rate Covenant for the period covered by the bonds. The Airport received this
certification as part of its latest bond issuance in 2019 ($922.2 million in 2019EFG Series Bonds)
which also covered expected future bonds under the FY 2019-20 Capital Improvement P!an

According to the Airport Consultant’s forecasts, the debt service coverage rate is expected to
stay above the 125 percent threshold from FY 2019-20 to FY 2025-26. The debt service
coverage rate calculation assumes-annual transfers from the Airport’s Contingency Fund to.
cover increasing debt service. [If this transfer is excluded, the debt coverage rate would
decrease from 117 percent in FY 2018-19 to 111 percent in FY 2025-26. The Airport Commlssmn
has dlscretton to fund the Contingency Fund and use this to pay debt service.

Exhibit 7: Airport Consultant’s Forecast of Debt Service Coverage from Bond Issuances for
FY2018-19 to FY2025-26 ($ in thousands)

2018-19 2019-20 2020-21 2021-22 2022-23 2023-24 202425 202526

Nat Revenves® $540,379  §584.290  $653.925 $747242 843,639 $891,602 §898.659 $SSI,732

Transfer from the . : ‘

Contingency Account’ 115,877 124357 138,639 164,945 184,431 198 987 204,012 189,336

TOTAL AVAILABLEFOR s “OR G : 28 00 ;

DEBT SFRvICE - 636253 108,640. 792,564 912,136 1,028,094 1,090,389 . 1,192,671 1,081, 088

Debt Service . ) )

. Regriirenent® . $463,506  S497.426 - §554356 $658,778  §737,725 $795.948 $816,050 $707405
st Debt Service ’ !

B oo Pff?::e L% % . 3% 1% 139% - 137% 135% " 136%
Resolution

Forecast Debt Service :
Coverage Excluding “117% 117% 118% 113% 114% 112% 110% 111%
Transfer . . : .

@ Includes certain PFC revemtes forecast to be designated as Revenues by the Commission, as deseribed in fhe Report of the Airport Consultant.
As discussed in the Report of the Afrport Consultaut, forecast revenues and expenses for the On-Airport Hotel were prepared by JLL. The

Adrport Congultant makes no representation regarding the reazonableness of the forecast financial results provided by JLI. for the propoaed On-
Airport Hotel

@ Cachbasis. Includes projected debt service on outctanding Bonds, Series 2019E Bonds, Series 2019F Bonds, Series 2019G Bonds and fiture
Bonds &g deseribed in the Report of the Adrport Ccnsult'mt

' Tramsfer reflects lescer of Contingency Account balanee or 25% of Debt Service,

Source LeighFisher, Report of the Airport Consultant, -

Source: Official Statement of the Airport Commission of the City and County of San Francisco International Airport
for Second Series Revenue Bonds Series 2019E/F/G and Refunding Bonds Series 2019H, Appendix A: Report of the
Airport Consultant (https://www.flysfo.com/about-sfo/investor-relations)

SAN FRANCISCO BOARD OF SUPERVISORS . BUDGET AND LEGISLATIVE ANALYST
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According to Ms. Connors, the additional debt service costs will be included in the Airport’s
proposed FY 2020-21 and FY 2021-22 budget, to be submitted to the Board of Supervisors in
May 2020.

POLICY CONSIDERATION

The Official Statement for the Series 2019 EFGH Airport Capital Plan bonds identified several
risk factors pertaining to the issuance of bonds. These risk factors include potential slowdown
of the Bay Area economy and potential reduction in demand for air travel. Other potential risks
specific to the San Francisco International Airport include expiration of the Lease and Use
Agreement between the Airport and the airlines in 2021, which could change the terms and
conditions under which the airlines operate at the Airport; and the impact of additional debt, -
increasing the costs to the airlines through increased terminal rents and landing fees.

The Budget & Legislative -Analyst recommends amending the proposed résolution (File 19-1124) -
to request the Airport Director submit the preliminary Official Statement for each bond

_issuance covered by the proposed resolution to the Clerk of the Board prior to issuance and to
include those documents are part of the official legislative file.

RECOMMENDATIONS

1. Amend the proposed resolution (File 19-1124) to request the Airport Director submit
the preliminary Official Statement for each bond issuance covered by the proposed
resolution to the ‘Clerk of the Board prior to issuance and to include those documents .
are part of the official legislative file. '

2. Approve the proposed resolution as amended ‘and the proposed ordinance (File 19-
1123). :

SAN FRANCISCO BOARD OF SUF;ERVlSORS R ) BUDGET AND LEGISLATIVE ANALYST
’ ' 11

567



AIRPORT COMMISSION
€ITY AND.COUNTY-OF SAN FRANEISGO

resoLurion No._. .1 970 260

AMDNDMENT OF PRIOR RESOLUTIONS TO AUTHORIZE AN ADDITIONAL

$3.,000,000,000 AGGREGATE PRINCIPAL, AMOUNT OF SAN I FRANCISCO

INTERNATIONAY; ATRPORT SECOND SERTES REVENUE BONDS TO FINANCE CAPITAL

PROJECTS.IN TfiE‘A:tRPORT’?S APPROVE"-D -'CAPI"I“AL -'?PLAN AND RELATED AC'TIoNs’,_

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS;

WHEREAS,

on Decerfitbér 3, 1991, by Resolutlon No 91 0210 (as pr ev1ously supplemented and

- ‘amended, the “1991 Resolution™), the Afrport: Commission.of the City- and Commty of -

San Francisco (the “Oomlmssmn”) provided for the issuance by-the Commission from
time to tiiné of Sah Francisco International Alrpom: Secoiid. Seues Revenue Bonds (the
“1991 Resolutlon Bonds™); and : .

the Commiission, pursuant to-the 1991 Resolution, has previouisly authorized the.
issuance of up to'$7,826,725,000 aggregale principal atiount 0f 1991 Resolution Bonds
(the “Capital Plan Bonas”) for the purpose of financing and. reﬁnancmg the
development; acquisition,-constriction, and equipping of capita] projects approved by ‘

- the-Commission-and costsrelated thereto, of which ati aggregate principal.; amount of

$1,563, 235 000 femains umissyed; and

the Comimission has determined that it is-necessary and desirable fo authorize the

issuance of up to an addltlonal $3 000,000,000 aggregate prmmpal amointiof Capitel
"Plan Borids; and

the Board of" Supervwors of the City and Counity of San Francisco (the’ “Board”) by its
Resolutions Nos; 229-08, 349-12, 125-14, 433-15, 156-17 and 269-17 approved the
issuance ofa total aggregate prlnclpal Aamouiit.6f not to excéed $7,826,725,000 of
Capital Plan Bonds, of which $1,563,235,000 remains unissugd; and the Cominission

desiies niow to.authorize the Azrpoxt Director to requestthe Board to approve ai

additional $3,000,000,000 aggregate prmmpal ammount of Cépital Plan-Bonds and. reqixest |
a supplemental approprlatlon in the amount necessary for the Aliport to spend the
proceéds of authorlzed Capital Plan Bonds, and

the: Comm1531on has prevxously approved among other things, the form of: documents

“for the 1991 Resolution Boids, includirig the Capltal Plas Bonds, in Résolution No. 10~

0307, adopted by the CGomimission on October 5,2010 (as supplemented afid amended, -
the “Ommbus Approving Resolutlon”), and the Commission desir 65 now-to vafify and
confirm such approvals, -and

the approvals in this Resolution are‘infended to establish a finaricing mechanism for
capital projects apptoved by the Commission fromi fime fo titne and do not constitute

‘ approval of any: particular project, each of Wwhich is subjoot to approval by sepzu ate.

action of the Commxssmn and/or Board; and -

pursuant-fo-Section 9:01(f) of the 1991 Resolution, the Commission, by Supplemental
Resohition, niay make any change or addition to the 1991 Resolution fo pr ovidefor the
issuance- of and foset the terins.and conditions of, additional Serxes of Bonds tindet ‘the
1991 Resolutlon now, thérefore, be it.

| Pagel of4 -
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CAIRPORT COMMISSION
CITY- AND COUNTY OF $AN ~F:R'ANtil'§Cé

| RESOLUTION N@__J,Qi&tﬁo ‘

RESOLVED, that this Commission authorizes the following:

© Section 1. Defined Terms. Capltahzecl terms used-but. not otherWlse defined in this
Resolution shall have the meanings set forth inthe 1991 Resolution.

Section 2. Incredsed Authorization, In accordance with Section 9. Ol(t) of the 1991
Resolutlon, in order fo. authorlze the issuance of an additionial aggregate principal

amouit of not to exceed $3,000,000,000 of: Capital Plan Bonds; the 1991 Rcsolutlon is
hereby further amernided and supplemented as follows

() . Each of'the referemices in the 1991 Resolition, including the
captlon and whereas clauses atid in Sections 34-82:01 arid.34-83.01(a)
theréof; to “Seven Billion Ei ight Hundred Twenty-Six Million Seven
Hundred I’Wenty—Flve Thotisand Dollars™and “$7,826,725,000” of
(‘nqul Plan Bgnds is herehy ampnded toread “T‘en __lllgn F‘;ght

Hundred Twerity-Six Million Seven Hundred Twenty-Five Thousand
Dollars”‘and “$10,826,725,000” respectively..

(b) The Capital Plan Bonds shall be ‘sold prior: to June ’BO 2026,

Section 3. Separate Commission Approval, The issuance: ofeach individual Series

- of Capital Plan Bonds shall be appioved by a sepatate resolution ot resolutions of the
Commission; provided; that the Commission shall.not approve:the sale.of Capxtal Plan
Bonds foi-constiction ¢osts af any pi: oject unless and unitil the required environmental
review, if any, forsuch project has been completed and the Cominission has deterimined

0 proceed with such project and California Environmental Quality Act findings have

been adopted 4% 1equ1red by law. Capltal Plan Boiids nidy also be’ iised to fiind planmng
and. development costs necessary to prepare other projects for envxronmental teview and
the necessary appiovals.

Section 4, Certain Limitations on Capital Plan Bonds; No Capital Plan Bonds shall
maturé laterthan forty @0y yeats from the date: of issuance theréof. “The maximum
number of separate series of Capltal Plan Bonds (with &ach series consmtmg ofall.of the
Capital Plan Bonds sold on a given date) shiall be equal to the aggregate authorxzed
prificipal aniount thereof divided by $25,000,000. The sale date for' eaoh ser les of
Capfml Plan Bonds shall be as determined by the Airport Director,

Section 5. Use of Proceeds of Capital Plan Bonds Capltal Plan Bond proceeds riay
bé ised o the piir poses of financifg and refinancing the acquisition, development;
construction and equipping of capxtal projects that are approved by theé Comnmission
from time to time (subject to the limitations in Section 3 above), making one or more
deposits to the Contingeney Account, making requiréd dep051ts to debt service.reserve
funds, financing capitalized interest costs, paying costs of issuanceé in connection with

_ the Capital Plan Bonds, and for other related lawful purposes, including financing or
refinancing interest rate swap termination payments related to the restructuring and/or
refunding of variable rate Capital Plan Bonds to fixed rate Capital Plan Bonds..
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‘ AIRP@R‘T COMMISSION
CITY AND COUNTY OF SAN FRANEIECO

resoluTion o, 19~ 02 60 '

Section 6. . . Delegation by Adrport Director.. The Airport Director is aulhonzed to
deIegate the authorlty granted fo-the Airport Director pursuant to this Resolution in
writing to one or more members of Airport management upon consultation with the
Office of'the- C1ty Attorney.

Sectioni7.  Request for Board Appioval, The Comnission hereby authorizes and
directs the Anpmt Dnectm to request that the Board of Supervisors (the “Board”):

(a) approve ﬂus Resolution, including the issuance by the
Comrhission of up to at additional $3,000,000,000 aggregate principal
amourit of Capital Plan Bonds; and

b) request a supplemiéritil appropriation in ‘the amount: nccessary for '
the Airport to spend the proceeds of all such additional Capital Plan -
Bonds.

Sectlon 8 ABond Pox“cfoho Management The Axrpolt Dnector is authm lzed to use

necessary or approprlate upon oonsultaﬁon w1th 1he Office of the Clty Atlomey, to
comply with the Commission’s Debt Policy or-any Tax: Certificate for the Bonds; In -
additiof, the Airport Director is authorized to use available funds 1o defease Bonds from
time to time provided such defeasance meets the savings critetia for Rcfundmg Borids
set forth in the"Commission’s Dabt Pohcy

Section 9. Ratxﬁoatxon of PriorActs. The actions of the ofﬁcers, agents-and
employees of the Commission‘to carry ot the Commission®s inténts and purposés taken
prior to the adoption of this Resolution are ratlﬁed approved and confirmed.

Sectiori 0.  General Authorization, The An‘port Director and the other officers,
agents-and employees of the Commission are authorizéd and directed to-executs and
deliver such documéts, agieements and cettificates and to take such other actions; upon.
" constltation with the Office of the City Attoirisy, a3 ‘may be necessary of desirable and

in the best interests of the Airport to carry out the purposes and intentsof this Resolu‘uon '
and the transactlons coutcmplated hiereby,

Section 11. Effcctxvcnsss This Resolution shall became effective on and as of the
date of adoption hereof,

Section 12: Ratlﬁcauon of the Prior Resolutiohs, The 1991 Resolition and the
Omnibus Approving Resolution are hereby ratified and confirmed and shall continue in
full force and effect in accordance with the terms and provisions thereof, 4s amended
and-supplemented, including as amended and supplemented by this Resolution; '

Section 13.  Sevet ablhty Should the application of any provision of this Resolutlon
1o any particilar facts of circumstaices be found by a court of competent jurisdiction to
be invalid or unenforceable, then (4) the validity of other p10v1s10ns of this Resolution
shall niot be affected ot impaired thereby, and (b) such provision shall be enforced to the
maximum extent possible so as to effect the pirposes and iritents of this Resolution.

Page 3 of 4
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AIRPORT COMMISSION
CITY AND COUNTY OF SAN ERANCISCO

HESOLUT.IQN NO, 1 9 0260

_ A : OPTED by the Airport Commission of the City and County of San Francxsco this /@ day of
sep~ 2019 by the following vote; :

Ayes: s
Noes: @
Absent:

[SEAL]

Approved as to Form:

© DENNIS J HERRERA
City Attofiey-of the City-and
Coiinty-of San Francisco

Brooké D. Abéla
Deputy. City Attorney

Paged of4
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San Francisco International Afrport

MENMORANDUM

- "October 15, 2019

TO: . AIRPORT COMMISSION. :
: Hon: Larry Mazzolg, President O Op
- Hon. L.111d,a 8. Crayton, Vice President 1 9-026 0
Hon. EleanotJoluis

" Hon. Richard J. Guggenhime: e f PN
Hon. Malcoliit Yeu;g - T OCT 19 2019

FROM: Airport Director

SUBJECT Amendment of Prlox Rcsolu‘nons to Autho;lze an Addltloml $3 OOO 000 000
' Revenue Bonds 'fo Fmance Capltal PrOJects in the Auport’s Approved Capltal
Improvement Plan, and Related Acuons

" DIRECTOR'S RECOMMENDATION: ADOPT THE TWENTY-THIRD SUPPLEMENTAL
RESOLUTION AMENDING AND.SUPPLEMENTING PRIOR RESOLUTIONS TO AUTHORIZE
AN ADDITIONAL $3,000,000,000 AGGREGATE PRINCIPAL AMOUNT OF SAN ERANCISCO
INTERNATIONAL AIRPORT SECOND.SERIES REVENUE BONDS TO PROVIDE
FINANCING FOR THE AIRPORT’S APPROVED CAPITAL IMPROVEMENT PLAN, AND
AUTHORIZING THE AIRPORT TO.REQUEST BOARD-OF SUPERVISORS? APPROVAL AND
SUPPLEMENT1 AL APPROPRIATION TO SPEND THE PROCEEDS.

. Execiitive Summaw

The-proposed Twenty-Third Supplemental Resolution authorizes the issuanice of.an additional

$3.0 billion aggregate principal givount of Capnal Plaii Botids (Bonds) to finance capital projects at
San Francjsco Infetnational Airport.(Airport), The authouty lequested together with cx1slmg but
unused 'luthonty, woilld allow'the Airport to meet remaining fihancing needs for the projects’ in jts
$7.6 billion ‘Capital Improvement Plan (CIP), which wis approved by the Commission on March 5,
2019, by Resoluhon No. 19-0041.

The Airpori’s Financial Advisery Committee has réviewed and concurs with this proposed inctease.

_ THIS PRINT COVERS-:CALENDAR ITEM NO.
AIRPORT COMMISSION  CITY'AND COUNTY OF SAN FRANCISCO . ‘

LONDON N, BREED LARRY MAZZOLA LINDA S, CRAYTON ELEANOR JOHNS RICHARD J. GUGGENHIME MALCOLM YEUNG IVAR C. SATERO
MAYOR . PHESIDENT VICE PRESIDENT ' AIRPORT DIRECTOR

Post Office Box 8097 :San Franclico, CGalifornia 94128  Tel 650.8241..50%07 §ax 650;821.5005 wwwflysfo.com



Members, Airport Commission 2 o October 15,2019

: _Backgrouud '

The Commission issues Bonds under its 1991 Master Bond Resolution No. 91-0210 (1991 Master
Resolution), adopted on December 3, 1991, as supplemented and amended. The Commission is
- authorized to issue Bonds under the City Charter and applicable state laws, To issue Bonds, the
Commission follows a multi-step approval process. First, the Commissiori adopts a supplemental
. resolution to the 1991 Master Bond Resolution authorizing issuance of the Bonds, The Charter then
‘requires the Board of Supervisors (Board) to approve the issuance of the Bonds. Finally, when the
Commission is ready to sell the Bonds, it adopts one or more sale resolutions authorizing a bond sale
within certain parameters. Staff may then proceed with the bond sale,

The Commxssu)n amended and supplemented the 1991 Resolution from time to time to authorize
additional Bonds that can be issued to fund CIP projects. The Commission has authorized, and the
Board has previously approved, the issuance of Bonds in aggregate principal amount of $7.8 billion.
After the closing of the Commission’s Series 2019EFGH bond sale on September 10, 2019, a balance
of approximately $1.6 billion remains authorlzed but unissued as shown below

Total Authonty $7,827
~ Issued to Date -6.263
Remaining Authority $1,563

*Column may not total due to rounding
A history of prior Commission actions on authorization to issue Bonds is listed in Attachment A

~ On March 5, 2019, by Resolution No. 19-0041, the Commission approved the current $7.6 billion CIP,
- which includes miajor capital projects such as renovations of Terminal 1 and Terminal 3 West, and the
* AirTrain Extension, among others. The remaining Bonds i issuance authority is not enough to complete
the funding needs of the CIP.

Twenty-Third Supplemental Resolution
.The proposed Twenty-Third Supplemental Resolution would amend the 1991 Master Resolution to
authorize an additional $3.0 billion in aggregate prmcnpal amount of Bonds to provide long-term

ﬁnancmg for capital projects.

If adopted, this Resolution will increase the aggregate principal amount of Bonds authorized but
unissued by $3.0 billion for a new total of approximately $4.6 billion as shown in the table below.

Proposed Bonds Authorization ($ in millions)

Remaining Authorization $1,563
Proposed Increase 3,000
Amended Remaining Authorization* . $4,563

* Includes amounts to finance capital project costs, and amounts authorized to pay for
Jinancing costs from bond proceeds (debt service reserve deposits, contingency accouni
deposits, capitalized interest, and costs of issuance) .
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Members, Airport Commission 3 ‘ : . October 15, 2019

This increase in issuance authority would allow the Airport to fund the remaining $3.5 bllllon of
project costs in the CIP plus associated financing costs,

PrOJected Bond Proceed Uses ($ in millions)

Remammg Capital Projects in the CIP - $3,539
: Estimated Financing Costs . 1,024
Total Uses $4,563

“The Bonds may be issued as fixed rate, variable rate or index rate bonds in accordance with the terms
of the 1991 Master Resolution. In addition, the Twenty-Third Supplemental Resolution provides that:

(1) The Bonds must be sold by June 30, 2026; and

(2) Airport staff is authorized and directed to request Board approval of the issuance of an
additional $3.0 bllhon of Bonds, and request a supplemental appropriation to spend the
proceeds.

The approvals in this Resolution are intended to establish a financing mechanism for capital projects
approved by the Commission from time to time and do not constitute approval of any particular
_ project. The sale of Bonds may only be authorized, and Bond proceeds may only be used, to fund
(1) construction costs of projects that either do not require environmental review or have alréady
undergone all necessary environmental review and received Commission approval to proceed; and (2)
_planning and development costs necessary to prepare other prOJects for envxronmental review and the
' necessary approvals.

Airport staff expects to issue Bonds several times in the coming years to finance the remainder of the
CIP, and will return to the Commission for approval of one or mote sale resolutions prior to proceeding
with these bond sales. Timing of the bond issues will be determined based on several factors, mcludmg
: capxtal project cash flow requirements and financial market conditions,

Section 5852.1 of the California Government Code requires that certain information about the full
long-term cost of borrowing be disclosed to a governing body prior to its authorization of the issuance
of bonds. The Airport’s financial advisors have provided the information in Attachment B as a good
faith estimate for the potential sale of up to $4.6 bllhon in Bonds, :

Request to the Board of Supervisors

To date, the Commission and the Board have authorized the issuance of $7,826,725,000 in Bonds..If
this Resolution is adopted by the Commission, I will request that the Board approve the issuance of an
additional $3,000,000,000 aggregate principal amount of Bonds, and request a supplemental
appropriation to spend the Bond proceeds. '
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- Members, Airport Commission 4 , October 15, 2019

Recommendation

[ recommend the Commission adopt the attached Resolution, which amends prior resolutions to
authorize an additional $3,000,000,000 aggregate principal amount of Bonds to finance capital projects
in the CIP and related actions. : , ‘

. Satero
Kirport Director

Prepared by: Leo Fermin

Chief Business and Finance Officer

Attachments
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Attachment A

A history of prior Commission actions authorizing issuance of Capital Plan Bonds is set forth below:

Resolution No. 08—0035 (Thirteenth Supplemental Resolution) on February 19, 2008, which
authorized the issuance of $718 million of Bonds; _
Resolution No. 12-0050 (Sixteenth Supplemental Resolution) on March 20, 2012, which

_ authorized an additional $502.2 million of Bonds, for a total Bonds authorization of

approximately $1.22 billion;

Resolution No, 14-0024 (Seventeenth Supplemental Resolution) on February 18, 2014, whlch ‘
authorized an additional approximately $3.554 bllllon of Bonds, for a total Bonds authorization -
of approximately $4.77 billion;

Resolution No, 15-0182 (Eighteenth Supplemental Resolution) on September 22, 2015, which
authorized an additional $243 million of Bonds in connection with the financing of the
on-Airport hotel, for a total Bonds authorization of approximately $5.02 billion; :
Resolution No. 16-0274 (Nineteenth Supplemental Resolution) on November 1, 2016, which
authorized an additional $2.775 billion of Bonds, for a total Bonds authorization of
approximately $7.79 billion; and

Resolution No, 17-0045 (Twentieth Supplemental Resolution) on March 7 2017, which
authorized an additional $35 million of Bonds in connection with the financing of the
on-Airport hotel, for a total Bonds authorization of approximately $7.83 billion.
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Attachmént B

Section 5852.1 of the California Government Code, enacted in 2017 and effective on January 1, 2018,
requires that local governments disclose good faith estimates of financing costs prior to the authorization of
-a bond sale, The following information has been provided by the Airport’s financial advisors as a good faith
estimate. Actual interest rates and ﬁnance charges may differ from these estimates depending on market
conditions at the time of sale

Bonds

1) The trite interest cost of the proposed $4.6 billion in Bonds is estimated to be 6.06%.
(2)  The finance charge is estimated to be $46.5 million. This includes all fees and charges expected to
be paid to third parties.
(3)  The amount of proceeds net of the finance charge and any reserves or capntahzed mterest is
: estimated to be $3.5 billion.
(4)  The total payment amount is estimated to be $10 2 billion. This is the sum of all payments the
Commission would make to repay these Bonds, calculated to the final maturity date.

oT1



., :
® @
AIRPORTS COMMISSION

CITY AND COUNTY.QOF SAN FRANC660

RESOLUTION NO. 9 1 Lk

AIRPORTS COMMISSION OF THE CITY AND COUNTY
OF SAN FRANCISCO

Resolution authorizing the issuance of
SAN FRANCISCO INTERNATIONAIL AIRPORT
SECOND SERIES REVENUE BONDS

~and providing for the issuance of
the first series of such bonds '

—— -(under and pursuant to Section 3.06
of Resolution No. 73-0065)

' Adopted on December 3, 1991

2440D
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AIRPORTS COMMISSION

CiITY AND CDUNTY OF SAN FRANCISCO

RESOLUTION NO. 3 '—'021

Resolution Authorizing the Issuance of
San Francisco International Airport
Second Series Revenue ‘Bonds and Providing for the
Issuance of the First Series of Such Bonds

WHEREAS, under Section 3.691 of the Charter of the
City and County of San Francisco (the “"Charter"), the Airports
Commission of the City and County of San Francisco (the
‘*Commission") has possession, management, supervision,
operation and control of San Francisco Internmaticnal Airport
and of all other airport properties wherever situated as it
may acquire or which may be placed under 1ts control (the
"Alrport"), and

A WHEREAS, under Sectlon 7.306 of the Charter, the
Commission has the authorlty to issue airport revenue bonds
for the purpose of acquiring, constructing, 1mprov1ng or
developing airports or airport facilities under its
jurisdiction under such terms and conditions as the Commission
may authorize by resolution; and

. WHEREAS, the Commission has previously authorized
and issued $544,375,000 of its San Francisco International
Airport Revenue Bonds, Series A through Series E (the "1973
Resolution Bonds"), pursuant to Resolution No. 73-0065 of the
Commission, adopted on March 20, 1973, as supplemented and
amended (the *"1973 Resolution®};.and

WHEREAS, Section 3.06 of the 1973 Resolution
provides in relevant part that nothing in the 1973 Resolution
shall prevent the Commission from issuing at any time while |
any of the 1973 Resolution Bonds are outstanding revenue bonds
which are junior and subordinate to the payment of pr1nc1pa1
of and interest and reserve fund requirements on the
1973 Resolution Bonds; and

WHEREAS, the Commission deems it necessary and
desirable and in the public interest to authorize the issuance
of additional airport revenue bonds (the "1991 Resolution
Bonds™ or the "Bonds") under and in accordance with
Section 3.06 of the 1973 Resolution and pursuant to the terms
and conditions set forth herein, which Bonds shall be junior
and subordinate to the payment of principal of and interest
and reserve fund requirements on the 1373 Resolution Bonds for
so long as the 1973 Resolution Bonds shall remain Outstanding;
and
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: WHEREAS, the Airline-Airport Lease and Use
Agreements, dated as of July 1, 1981, by and between the City,
acting by and through the Commission, and the respective
airlines serving the Airport which are parties thereto (the
“Lease and Use Agreements®") provide for the issuance of
Airport Revenue Bonds (as defined therein) pursuant to a
successor resolution of the Commission to the 1973 Resolution,
prescribing the cgvenants and conditions attendant upon such
issuance, and not inconsistent with the provisions of the
Lease and Use Agreements; and . .

WHEREAS, the Commission hereby finds and determines
that (i) the 1991 Resolution. Bonds are being authorized under
and in accordance with the 1973 Resolution and Section 3.06
thereof, (ii) the authorization and issuance of the 1991
Resolution Bonds by the Commission pursuant to this 1991
Resolution is contemplated in and permitted by the Lease and
Use Agreements, and (iii) the covenants and conditions of this
Resolution are not inconsistent with the provisions of the
Lease and Use Agreements; and

, WHEREAS, the Commission has previocusly issued
$143,475,000 San Francisco International Airport Revenue
Bonds, Series A, of which $112,885,000 aggregate principal
amount remain Outstanding (the "Series A Bonds"); and

WHEREAS, the Commission has previously issued
$110,000,000 San Francisco International. Airport Revenue
Bonds, Series C, of which $102,575,000 aggregate principal
amount remain Qutstanding (the "Series C Bonds") (collectively
with the Series A Bonds, the "Prior Bonds") pursuant to the
1973 Resolution; and '

- WHEREAS, the Commission has determined that an =
initial Series of 1991 Resolution Bonds (the "Issue 1 Bonds")
should be issued in the aggregate principal amount of up to
$225,000,000 for the purpose of refunding the Prior Bonds and
providing funds for the payment of the principal of all Prior
Bonds outstanding, expenses incidental to the calling,
retiring of and payment of the Prior Bonds and the issuance of
‘the Issue 1 Bonds-and the redemption premium for the Prior
Bonds; - :

NOW, THEREFORE, BE IT RESOLVED by the Airports.
Commission of the City and County of San Francisco, as follows:
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ARTICLE I
IN F N
Section 1,01 Definitions. The follow1ng terms,

for all purposes of thlS 1991 Resolution and any Supplemental
Resolution, shall have the following meanings unless a
different meaning clearly applies from the context:

"Accreted Value" shall mean, as of any date of
calculation, (a) with respect to any Capital Appreciation A
Bond, the initial principal amount thereof plus the interest
accumulated, compounded and unpaid thereon as of the most
recent compounding date, and (b) with respect to any Compound
Interest Bond, the initial offering price thereof plus the
amount of principal which has accreted thereon, in each case
as determined in accordance with the provisions of the
Supplemental Resolution authorizing the isswance thereof.

"Act® shall mean the Charter of the City and County
of San Francisco, as supplemented and amended, all enactments
of the Board adopted pursuant thereto, and all laws of the
. Btate of California incorporated therein by reference.

"Airport™ shall mean the San Francisco International
Airport, located in San Mateo County, State of California,
together with all additions, betterments, extensions and
improvements thereto. Unless otherwise specifically provided
in any Supplemental Resolution, the term shall include all
other airports, airfields, landing places and places for the
take-off and landing of aircraft, together with related
facilities and property, located elsewhere, which are
hereafter owned, controlled or operated by the Commission or
over which the Commission has possession, management,
supervision or control,

“Airport Consultant" shall mean a, firm or .firms of
national recognition with knowledge and experience in the
field of advising the management of airports as to the
planning, development, operation and management of airports
and aviation facilities, selected and employed by the
Commission from time to time.:

"Amortized Bonds" shall mean (a) with respect to any
Series of Bonds, those scheduled payments of principal
{(whether at maturity or by mandatory sinking fund redemption)
and interest in any Fiscal Year which exceed the scheduled
payments of principal and interest in any other Fiscal Year by
25%, unless the sum of (i) Annual Debt Service on all other
1973 Resolution Bonds and 1991 Resolution Bonds, plus
(ii) such scheduled payments of principal and interest, in
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each Fiscal Year from and after the date of calculation, does
not exceed 110% of such sum in any other such Fiscal Year
during which any 1973 Resolution Bonds or 1991 Resolution
Bonds are then scheduled to be Outstanding; (b) those Bonds
subject, pursuant to their terms, to optional or mandatory
tender for purchase prior to maturity by or on behalf of the
Commission oxr a Credit Provider, and (c) the Authorized Amocunt
of any existing or proposed Commerc1al Paper Program.

“Annual Debt Service" shall mean the amount
scheduled to become due and payable on the Qutstanding
1973 Resolution Bonds and on the Outstanding 1991 Resolution
Bonds or any one or more Series thereof in any Fiscal Year as
(a) interest, plus (b) principal at maturity, plus
(¢) mandatory sinking fund redemptlons. For purposes of
calculating Annual Debt Serv1ce, the following assumptlons
shall be used:

principal payments and mandatory sinking
fund redemptions shall be made as and when the same shall

become due;

(ii) Outstanding Variable Rate Bonds shall be deemed

to bear interest during any period after the date of
calculation at a fixed annual rate equal to the average
of the actual rates on such Bonds for each day during the
365 consecutive days (or any lesser period such Bonds
have been outstanding) ending on the last day of the
month next preceding the date of computation, or at the
effective fixed annual rate thereon as a result of an
Interest Rate Swap with respect to such Bonds.

(iii) Variable Rate Bonds proposed to be issued shall.

be deemed to bear interest at a fixed annual rate equal
to the estimated initial rate or rates theéereon, as set
forth in a certificate of a Financial Consultant dated
within 30 days prior to the date of delivery of such
Bonds, or at the effective fixed annual rate thereon as a

" result of an Interest Rate Swap with respect to such
Bonds; ”

(iv) Amortized Bonds shall be deemed to be amortized
on a level debt service basis over a 20-year period
beginning on the date of calculation at the Index Rate;

(v) Payments of principal of and interest on
Repayment Obligations shall be deemed to be payments of
pr1nc1pa1 of and interést on Bonds to the extent prov1ded
in Section 2.15 hereof; and
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(vi) Capitalized interest on any Bonds and ac¢crued
_interest paid on the date of initial delivery of any
Series of Bonds shall be excluded from the calculation of
Annual Debt Service if cash and/or Permitted Investments
have heen irrevocably deposited with and are held by the
Trustee or other fiduciary for. the Owners of such 1973
Resolution Bonds and 1991 Resolution Bonds sufflclent to
pay such interest. :

*Annual Service Payments” shall mean the amounts

paid to the City pursuant to paragraphs (7) and (8) of ‘
Section 6.408(b) of the Charter, including but not limited to
the amounts paid pursuant to that certain Settlement
Agreement, made and entered into as of July 1, 1981, by and
" among the City and certain regular airline users of the
Airport.

"Authenticating Adgent” shall mean, with respect to
any Series of PBonds, each person or entity, if any, designated
as such by the Commission herein or in the Supplemental
Resolution authorizing the issuance of such Bonds, and its
successors and assigns and any other person or entity which
may at any time be substituted for it pursuant thereto.

“Authorized Amount" shall mean, with respect to a
Commercial Paper Program, the maximum Principal Amocunt of such
Bonds which is then authorized by the Commission to be
Outstanding at any one time.

"Authorized Commission Representative" shall mean
the Director of Airports or the Deputy Director of Airports,
Business and Finance, or the respective successors to the
powers and duties thereof, or such other person as may be
‘designated to act on behalf of the Commission by written
certificate furnished to the Trustee containing the spe01men
signature of such person and signed on behalf of the
Commission by the Director of Airports or the Deputy Director
of Airports, Business and Finance, or their respective
5UCCesSsors.

*Authorized Newspapers" shall mean a financial
newspaper or journal, printed in the English language and
customarily published.on each business day, of general
circulation in the financial community in San Francisco,
California, and a similar newspaper or Journal of general
circulation in New York New York.

"Board of Supervisors" shall mean Ehe Board of
Supervisors of the City and County of San Francisco, as duly

elected, appointed and qualified from time to time in
accordance with the provisions of the Charter.
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"Bonds" or Y1991 Resolution Bonds" 'shall mean any
evidences of indebtedness for borrowed money issued from time
to time by the Commission hereby or by Supplemental Resolution
pursuant to Article II hereof, including but not limited to
bonds, notes, bond snticipation notes, commercial paper, lease
or installment purchase agreements or certificates of
participation therein and Repayment QObligations to the extent
provided in Section 2.15 hereof.

"Bond Counseél™ shall mean an attorney or firm or
firms of attorneys of national recognition selected or
employed by the Commission with knowledge and experience in
the field of municipal finance.

"Business Day" shall mean, unless otherwise.
specified by Supplemental Resolution, any day of the week
other than Saturday, Sunday or a day which shall be, in the
State of California, the State of New York or in the
jurisdiction in which the Corporate Trust Office of the :
Trustee or the principal office of the Registrar is located, a
legal holiday or a day on which banking institutions are
authorized or obligated by law or executive order to close.

"Capital Appreciation Bonds* shall mean Bonds the
interest on which is compounded and accumulated at the rate or
rates and on the date or dates set forth in the Supplemental
Resolution authorizing the issuance thereof and which is
payable only upon redemption and/or on the maturity date
thereof. '

“Charter" shall mean the Charter of the City and
County of San Francisco, as supplemented and amended, and any
new or successor Charter. ‘

"City" shall mean the City and County of San -
Francisco, a chartered city and county &nd municipal
corporation duly organized and existing under and by virtue of
the Constitution and laws of the State of California.

“"Code" shall mean the Internal Revenue Code of 1986,
as amended, and the applicable Treasury Regulations, rulings
and procedures proposed or promulgated thereunder or under the
Internal Revenue Code of 1954, as amended.

“Commercial Paper Program”" shall mean Bonds with
maturities of not more than 365 or 366 days, as the case may
be, from the dates of issuance thereof which are issued and
reissued by the Commission from time to time and are
Outstanding up to an Authorized Amount. :
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: "Commission” shall mean the Airports Commission of

. the City and County of San Francisco as duly constituted from
time to time under the Charter, and all commissions, agencies

or public bodies which shall succeed to the powers, duties and
obligations of the Commission.

"Compound Interest Bonds” shall mean Bonds which are
sold at an initial offering price of less than 95% of the
principal amount thereof payable at maturity, and which are
specifically designated as such in the Supplemental Resolution
authorlzlng the issuance thereof.

"Construction Fund" shall mean the Alrport
Construction Fund established pursuant to Section 4.01 hereof.

"Contingency Account" shall mean the account of that
name in the Revenue Fund established pursuant to Section 5,02
hereof.

“¥“Corporate Trust Office® shall mean the office of
the Trustee at which its principal corporate trust business is
conducted, which at the date hereof is located in San
Franc1sco, California.

"Credit Facility" shall mean a letter of credit,
line of credit, standby purchase agreement, municipal bond
insurance policy, surety bond or other financial instrument
which obligates a third party to pay or provide funds for the
payment of the principal or purchase price of and/or interest-
on any Bonds and which is designated as a Credit Facility in
the Supplemental Resolution authorizing the issuance of such
. Bonds,

“Credit Provider" shall mean the person or entity
obligated to make a payment or’ payments Wlth respect to any
Bonds under a Credit Facility.

"Debt Service Fund" shall mean the 1991 Resolution
Debt Service Fund established pursuant . to Section 5.02 hereof.

"Event of Default® shall mean any one Or more of
those events set forth in Section 7. 01 hereof.

4 "Financial Consultant® shall mean a firm or firms of
financial advisors of national recognition with knowledge and
experience in the field of municipal finance selected or
employed by the Commission.

"Fiscal Year" shall mean the one-~year period
beginning on July 1 of each year and ending on June 30 of the
succeeding vear, or such other one-year period as the
Commission shall designate as its Fiscal Year.
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*Fund" or "Account" shall mean any fund or account
established pursuant to this 1991 Resolution.

“General Obligation Bond Account®™ shall mean the
account of that name in the Revenue Fund established pursuant
to Section 5.02 hereof.

"General Purpose Account" shall mean the account of
that name in the Revenue Fund established pursuant to
Section 5.02 hereof.

"Government Certificates" shall mean evidences .of
ownership of proportionate interests in future principal or
interest payments of Government Obligations, including .
depository receipts thereof. Investments in such

-proportionate interests must be limited to circumstances

wherein (i) a bank or trust company acts as custodian and
holds the underlylng Government Obllgatlons, (ii) the owner of
the investment is the real party in interest and has the right
to proceed directly and individually against the obligor of
the underlying Government Obligations; and (iii) the
underlying Government Obligations are held in a special
account, segregated from the custodian's general assets, and
are not available to satisfy any claim of the custodian, or
any person claiming through the custodlan, or any person to
whom the custodlan may be obligated. ' "

"Government Obligations" shall mean direct and
general ‘obligations of, or obligations the timely payment of
principal of and interest on which are unconditionally
guaranteed by, the United States of America.

"Holder," "Bondholder, ™ "Owner™ ~and "Bondowner"
shall mean the person or persons in whose name any Bond orx
Bonds are registered on thé records maintained by the :
Registrar or, in the case of bearer obligations, who hold any
Bond or Bonds, and shall include any Credit Provider to which
a Repayment Obligation is then owed, to the extent that such
Repayment Obligation is deemed to be a Bond pursuant to
Section 2.15 herxeof.

*Independent Auditor” shall mean a firm or firms of
1ndependent certified public accountants with knowledge and
experience in the field of governmental. accounting and
auditing selected or employed by the Clty

*Index Rate” shall mean a fixed annual interest rate
equal to the rate most recently published by the Bond Buyer as
the 25-Bond Revenue Index of revenue bonds maturing in
30 years, or if such index ceases to be published, such other
successor index as shall be designated by the Commission.
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"Insolvent* shall be used to describe the Triustee,
any Paying Agent, ARuthenticating Agent, Registrar, other agent
appointed under the 1991 Resolution or any Credit Provider, if
(a) such person shall have instituted proceedings to be
adjudicated a bankrupt or insolvent, shall have consented to
the institution of bankruptcy or insolvency proceedings
against it, shall have filed a petition or answer or consent
seeking reorganization or relief under the federal Bankruptcy
Code or any other similar applicable federal or state law, or
shall have consented to the filing of any such petition or to
‘the appointment of a receiver, liquidator, assignee, trustee
or sequestrator or other similar official of itself or of any
substantial part of its property, or shall fail to timely
controvert an involuntary petition filed against it under the
federal Bankruptcy Code, or shall consent to the entry of an
order for relief under the federal Bankruptcey Code or shall
make an assignment for the benefit of creditors or shall admit
in writing its inability to pay its debts generally as they
become due; or (b) a decree or order by a court having
jurisdiction in the premises adjudging such person -as bankrupt
or insolvent, or approving as properly filed a petition
seeking reorganization, arrangement, adjustment or composition
of or in respect of such.person under the federal Barnkruptcey
Code or any other similar applicable federal or state law or
for relief under the federal Bankruptcy Code after an :
involuntary petition has been filed against such person, or
appointing a receiver, liquidator, assignee, trustee or
sequestrator or other similar official of such person or of
_any substantial part of its property, or ordering the winding.
up or ligquidation of its affairs, shall have been entered and

shall have continued unstayed and in effect for a period of 90
consecutlve days.

"Insurance Consultant" shall mean a firm or firms of
naticnal recognition with knowledge and experience in the
fields of insurance and risk management selected or employed
by the Commission.

“Interest Payment Date" shall mean, with respect to
any Series of Bonds, each date specified herein or in the
Supplemental Resolution authorizing the issuance thereof for
the payment of interest on such Bonds.

“Interest Rate Swap" shall mean an agreement between
the Commission or the Trustee and a Swap Counter Party related
to Bonds of one or more Series whereby a variable rate cash
flow (whic¢h may be subject to an interest rate cap) on a
principal or noticonal amount is exchanged for a fixed rate of
return on an equal principal or notional amount. If the
Agency enters into more than one Interest Rate Swap with
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respect to a Series of Bonds, each Interest Rate Swap shall
specify the same payment dates.

"Maximum Annual Debt Service" shall mean the maximum
"amount of Annual Debt Service in any Fiscal Year during the
period from the date of calculation to the final scheduled
maturity of the 1991 Resolution Bonds and the 1973 Resoclution
Bonds.. :

: “Moody's" shall mean Moody's Investors Service, a
corporation existing under the laws of the State of Delaware,
its successors and assigns, and, if such corporation shall no
longer perform the functions of a securities.rating agency,
"Moody's" shall mean any other nationally recognized ratlng
agency de51gnated by the Commission.

"Net Revenues' shall mean Revenues less Operation
and Maintenance Expenses. :

"1991 Resolution” shall mean this Resolution
No. , adopted by the Commission on December 3, 1991,
as the same shall be amended or supplemented pursuant to the
terms hereof.

. *1973 Bond Funds® shall mean the Airport Revenue
Bond Interest Fund, the Airport Revenue Bond Redemption Fund
and the Airport Revenue Bond Reserve Fund establlshed pursuant

to the 1973 Resolutlon

‘ 71973 Resolution" shall mean Resolution No. 73—0065{
adopted by the Commission on March 20, 1973, as supplemented
and amended, authorizing the issuance of the 1973 Resolution

"1973 Resolution Bonds* shall mean the Commission's
San Francisco International Airport Revenue Bonds, Series A
through Series E, issued and at any time Qutstanding pursuant
to the 1973 Resolution, and any refunding bonds issued under
-and pursuant to Section 3.05 of the 1973 Resclution.

"Operatlon and Maintenance Account® shall mean the
account of that name in the Revenue Fund establlshed pursuant
.to Section 5.02 hereof.

. "Operation and Maintenance Expenses® shall mean, for
any perxod, all expenses of the Commission incurred for the
operation and maintenance of the Airport, as determined in
accordance with generally accepted accounting principles.
Operation and Maintenance Expenses shall not include: (a) the
principal of, premium, if any, or imterest on any 1991
Resolution Bonds, 1973 Resolution Bonds, Subordinate Bonds or

10
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general obligation bonds issued by the City for Airport
‘purposes; (b) any allowance for amortization, depreclation or
obsolescence of the Airport; (c) any expense for which, or to
the extent to which, the Commission is or will be paid or.
reimbursed from or through any source that is not included or
includable as Revenues; (d) any extraordinary items arising
from the early extinguishment of debt; (e) Annual Service -
Payments; (f) any costs, or charges made therefor, for capital
additions, replacements, betterments, extensions or
improvements to the Airport which, under generally accepted
accounting principles, are properly chargeable to the capital
account or the reserve for depreciation; and (g) any losses
from the sale, abandonment, reclassification, revaluation or
other disposition of any Airport properties. Operation and
Maintenance Expenses shall include the payment of pension
charges and proportionate pgayments to such compensation and
other insurance or outside reserve funds as the Commission may
establish or the Board of Supervisors may require with respect
to employees of the Commission, as now provided in

Section 6.408 of the Charter. - :

"Opinion of Bond Counsel" shall mean a written
opinion of Bond Counsel.

"Opinion of Counsel" shall mean a written opinion of
an attorney or firm or firms of afttormeys acceptable to the
Trustee and the Commission, and who (except as otherwise
expressly provided herein) may be either counsel for the
Commission or for the Trustee, :

*"Outstanding®" when used with reference to a Series
of 1991 Resolution Bonds shall mean, as of any date of
determination, all Bonds of such Series which have been
executed and delivered under this 1991 Resolution except:
(a) Bonds cancelled by the Trustee or delivered to the Trustee
-.for cancellation; (b) Bonds which are deemed paid and no
longer Outstanding as provided in Section 10.01 hereof or in
_ any Supplemental Resolution authorizing the issuance thereof;
{¢) Bonds in lieu of which other Bonds have been issued
pursuant to the provisions hereof or of any Supplemental
Resolution authorizing the issuance thereof; and (d) for
purposes of any consent or other action to be taken under the
1991 Resolution by the Holders of a specified percentage of
Principal Amount of Bonds of a Series or all Series, Bonds
held by or for the account of the Commission. "Outstanding"
when used with reference to a Series of 1973 Resolution Bonds
shall have the meaning set forth in the 1973 Resolution, -

"Paying Agent" shall mean, with respect to any

Series -of Bonds, each person or entity, if any, designated as.
such by the Commission. herein or in the Supplemental
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Resolution authorizing the issuance of such Bonds, and its
successors and assigns and any other person or entity which

- may at any time bhe substituted for it pursuant thereto.

“payment Date“ shall mean, with respect to any
Series of Bonds, each Interest Payment Date and Principal

Payment Date.

*Permitted Investments" shall mean and include any
of the following, if and to the extent the same are at the
time legal for the investment of the Commission's money:

Certificates.

following:
(1)
(ii)
(iii)
(iv)

| (v)
(vi)
(vii)
(viii)
(ix)
(x)
(xi)
(xii)

(xiii)
United States.

(é) Goverriment Obligations and Government

(b) .Obligations issued or guaranteed by any of the

Federal Home Loan Banks System;
Export-Import Bank of the United States;
Federal Finanding Bank;

Gerrnment National Mortgage Association;
Farmers Héme Administration;

Federal Hdme Loan Mbrtgage Corporation;
Federal Héusing Administration;

Privaté Export Funding Corporation;
Federal National Mortgage Association;
Federal Farm Credit System; |
Resoiution Funding Corporation;

Student Loén Marketing Associationf and

any .other instrumentality or agency of the

(c) Pre-refunded municipal obligations rated in the
highest rating category by at least two Ratlng Agenc1es and
meeting the following conditions:

(1)

such obllgatlons are: (A) not subject to

redemptlon prior to maturity or the Trustee has been

1897D/2440D
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given irrevocable instructions concerning their calling
and redemption, and (B) the issuer of such obligations
has covenanted not to redeem such obligations cother than
as set forth in such instructions;

(ii) such obligations are secured by Government
Obligations or Government Certificates that may be
applied only to interest, principal and premium payments
of such obligations;

(1ii) the principal of and 1nterest on such
Government Obligations or Government Certificates (plus
any cash in the escrow fund with respect to such
pre-refunded obligations) are sufficient to meet the
liabilities of the obligations;-

{iv)- the Government Obligations or Gavernment
Certificates serving as security for the obligations have
been irrevocably deposited with and are held by an escrow
agent or trustee; and

(v) such Government Obligations or Government
Certificates are not available to satisfy any other
claims, including those against the trustee Or escrow
agent.

(d) Direct and general long-term obligations of any
State of the United States of America or the District of
Columbia (a "State") to the payment of which the full falth
and credit of such State is pledged and that are rated in
either of the two highest rating categories by at least two
Rating Agencies. .

(e)  Direct and general short-term obligations of
any State to the payment of which the full faith and credit of
such State is pledged and that are rated in the h1ghest ratlng
category by at least two Rating Agencies,

(f) Interest-bearing demand or time deposits with,
or interests in money market portfolios rated in the highest
rating category by at least two Rating Agencies issued by,
state banks or trust companies or national banking _
associations that are members of the Federal Deposit Insurance
Corporation ("FDIC"). Such deposits or interests must either
be: (i) continuously and fully insured by FDIC; (ii) if they
have a maturity of one year or less, with or issued by banks
that are rated in one of the two highest short term rating
categories by at least two Rating Agencies; (iii) if they have
a maturity loriger than one year, with or issued by .banks that
are rated in one of the two highest rating categories by at
least two Rating Agencies; or (iv) fully secured by Government

13
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Obligations and Government Certificates. Such Government
Obligations. and Government Certificates must have a market
value at all times at least equal to the principal amount of
the deposits or interests. The Government Obligations and
Government Certificates must be held by a third party (who
shall not be the provider of the collateral), or by any-
Federal Reserve Bank or depositary, as custedian for the
institution issuing the deposits or interests. Such third
party must have a perfected first lien in the Government
Obligations and Government Certificates serving as collateral,
and such collateral must be free from all other third party
llens

(g) FEurodollar time deposits issued by a bank with
a deposit rating in one of the two highest short-term deposit
rating categories by - at least two Rating Agencies.

(h) Long-term or medium-term corporate debt
nuaranteed by ‘any corporation that is rated in one of the two

highest ratlng categorles by at least two Rating Agencies.

(i) Repurchase agreements with maturities of either
{(A) 30 days or less, or (B) longer than 30 days and not longer
than one year provided that the collateral subject to such
agreements are marked to market daily, entered into with
financial institutions such as banks or trust companies
organized under State or federal law, insurance companies, or
-government bond dealers reporting to, trading with, and ,
- recognized as a primary dealer by, the Federal Reserve Bank of
.New York and a member of the Security Investors Protection
Corporation, or with a dealer or parent holding company that
is rated investment grade ("A" or better) by at least two
Rating Agencies. The repurchase agreement must be in respect
of Government Obllgatlons and Government Certificates or
.obligations described in paragraph (b) of this definition.
The repurchase agreement securities and, to the extent
necessary, Government Obligations and Government Certificates
or obligations described in paragraph (b), exclusive of.
accrued interest, shall be maintained in an amount at least
equal to the amount invested in the repurchase agreements. In
addition, the provisions of the repurchase agreement shall
meet the following additional criteria:

{1} the third party {(who shall not be the
provider- of the collateral) has possession of the
repurchase agreement securities and the Government
Obligations and Government Certificates;

(2)  failure to maintain the requisite
collateral levels will require the third party having
possession of the securities to ligquidate the securities
immediately; and
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(3) the thlrd party having posseéssion of the
securltles has a perfected, first priority security
interest in the securities. '

(3) Pr1me commercial paper of a corporat1on,
finance company or banking institution rated in the highest
short-term ratlng category by at least two Rat1ng.Agen01es

(k) Public housing bonds issued by public agencies
which are either: (i) fully guaranteed by the United States

. of America; or (ii) temporary notes, preliminary loan notes or

project notes secured by a requisition or payment agreement

with the United States of America; or (111) state or public

agency or municipality cbligations rated in the hlghest credlt
rating category by at least two Rating AgenC1es.

(1) Shares of a diversified open-end management
investment company, as defined in the Investment Company Act
of 1940, as amended, or shares in a regulated investment
company, as defined in Section 851(a) of the Code, that is a
money market fund that has been rated in the hlghest rating
category by at least two Rating Agencies. )

{m) Money market accounts of any state or federal
bank, or bank whose holding parent company is, rated in the
top two short-term or long-term rating categories by- at least
two Rating Agencies,

{(n} Investment agreements the 1ssuerlof which is
rated in one of the two highest ratlng categories by at least
two Ratxng Agencies.

(0) Shares in a California common law trust

‘established pursuant to Title 1, Division 7, Chapter 5 of the

Government Code of the State of California which invests
exclusively in investments otherwise permltted in
paragraphs ‘(a) through (m) above.

(p) Any other debt or fixed income security
specified by the Commission (except securities of the City and
any agency, department, commission or instrumentality thereof
other than the Commission). and rated in the highest category
by at least two Rating Agencies.

"Pr1n01pa1 Amount” shall mean, as of any date of
calculation, (a) with respect to any Capital Appreciation Bond
or Compound Interest Bond, the Accreted Value thereof, and
{b) with respect to any other Bonds, the stated pr1nczpa1
amount thereof. .
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“Principal Payment Date" shall mean, with respect to
any Series of Bonds, each date specified herein or in the
Supplemental Resolution authorizing the igsuance thereof for
the payment of the principal of such Bonds either at maturity.
or upon prior redemption from mandatory sinking fund payments.

. "Qualified Self-Insurance” shall mean either (a) a
program of self-insurance, or (b) insurance maintained with a
fund, company or association in which the Commission shall
have a material interest and of which the Commission shall
have control, either singly or with others, and in each case
which meets the requirements of Section 6.07 hereof.

"Rating Agency" shall mean Moody's and Standard &
Poor's and any other nationally recognized credit rating
agency. specified in a Supplemental Resolution.

' "Record Date” shall mean, with respect to any Serles
of Bonds, each date, if anv, specified herein or in the ’

LR 4 AL i AL

Supplemental Resolution author1z1ng the issuance thereof as a
Record Date.

*Registrar" shall mean, with respect to any Series
of Bonds, each person or entity, if any, designated as such by
the Commission herein or in the Supplemental Resolution
authorizing the issuance of such Bonds, and its successors and
assigns and any other person or entity which may at any time
be substituted for it pursuant thereto.

“Repayment Obligation" shall mean an obligation
under a written agreément between the Commission and a Credit
Provider to reimburse the Credit Provider for amounts paid
under or pursuant to a Credit Facility for the payment of the
principal or purchase price of and/or interest on any Bonds.

"Reserve Fund” shall mean the 1991 Resolution
Reserve Fund established pursuant to Section 5.02 hereof.

“Responsible Officer” when used w1th respect to the
Trustee shall mean any corporate trust officer to whom such
matter is referred because of his or her knowledge of and
familiarity with the particular subject.

“Revenue Bond Account” shall hean the account of
that name in the Revenue Fund established pursuant to
Section 5.02 hereof,

"Revenue Fund" shall mean the Airports Revenue Fund

created pursuant to Section 6.408 of the Charter and held by
the Treasurer, and any successor to such fund.
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. "Revenues"” shall mean all revenues earned by the
Commission from or with respect to its possession, management,
supervision, operation and control of the Airport, as
determined in accordance with generally accepted accounting
principles. Revenues shall not include: (a) interest income
on, and any profit realized from, the investment of moneys in
(i) - the Construction Fund or any other construction fund
funded from proceeds of 1973 Resolution Bonds or any
Subordinate Bonds, or (ii) the Debt Service Fund which
constitute capitalized interest, to the extent required to be
paid into the Debt Service Fund, or (iii) the Reserve Fund 1f
and to the extent there is any deflclency therein;

{b) interest income on, and any profit realized from, the
investment of the proceeds of any Special Facility Bonds;

(c) Special Facility Revenues and any interest income or
profit realized from the investment therecf, unless such
receipts are designated as Revenues by the Commission; (d) any
passenger facility charge or similar charge levied by or on
behalf of the Commission against passengers, unless all or a
portion thereof are designated as Revenues by. the Commission;
(e) grants-in-aid, donations and/or bequests; (f) insurance
proceeds which are not deemed to be Revenues in accordance
with generally accepted accounting principles; (g) the

. proceeds of any condemnation award; (h) the proceeds of any
sale of land, buildings or equipment; and (i) any money
received by or for the account of the Commission from the levy
-or collection of taxes upon any property in the City.

"Revenues Account" shall mean the account of that
name in the Revenue Fund established pursuant to Section 5.02
hereof.

"Series of Bonds" or "Bonds of a Series" or "Series"”
shall mean a series of Bonds issued pursuant to this 1991
Resolution or the 1973 Resolution, as the case may be.:

"Special Facility" shall mean any existing or
planned facility, structure, equipment or other property, real
or personal, which is at the Airport or a part of any facility
or structure at the Airport and which is designated as a
Special Facility pursuant to Section 2.16 hereof.

"Special Facility Bonds" shall mean any revenue
bonds, notes, bond anticipation notes, commercial paper or
other evidences of indebtedness for borrowed money issued by
the Commission to finance a Special Facility, the principal
of, premium, if any, and interest on which are payahle from
and secured by the Special Facility Revenues derived from such

Special Facility, and not from or by Net Revenues.
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“Special Facility Revenues" shall mean the révenues
earned by the Commission from or with respect to a Special
Facility and which are designated as such by the Commission,
including but not limited to contractual payments to the
Commission under a loan agreement, lease agreement or other
written agreement with respect to the Special Facility by and
between the Commission and the person, firm, corporation or
other entity, either public or private, as shall operate,
occupy or otherwise use the Special Facility.

‘ "Standard & Poor's" shall mean Standard & Poor's
Corporation, 'a corporation organized and existing under the
laws of the State of New York, and its successors and assigns
and, if such corporation shall no longer perform the functions
of a securities rating agency, Standard & Poor's shall mean
any other nationally recognized securltles rating agency
designated by the Commission.

*Subordinate Bonds" shall mean any evidences of
indebtedness for borrowed money issued from time to time by
the Commission pursuant to Section 2.13 hereof, including but
net limited to bonds, notes, bond anticipation notes,
commercial paper, lease or installment purchase agreements or
certificates of participation therein.

"Supplemental Resolution" shall mean a resolution
supplementing or amendlng the provisions of the 1991
Resolution which is adopted by the Commission pursuant to
Article IX hereof.

"Swap Counter Party" shall mean a member of the
International Swap Dealers Association rated in one of the
three top rating categories by at least one Rating Agency.

"Swap Payments" shall mean as of each payment date
specified in an Interest Rate Swap, the amount, if any,

payable to the Swap Counter Party by the Trustee, on behalf of
the Comm1551on.

"Swap Receipts" shall mean as of each payment date
specified in an Interest Rate Swap, the amount, if any,
payable to the Trustee for the account of the Commission by
the Swap Counter Party.

"Transfer"” shall mean the amounts deposited as of
the last Business Day of any Fiscal Year from the Contingency
. Account into the Revenues Account. -

“Treasurer" shall mean the Treasurer of the City,
and any successor to his or her duties hereunder.

' . 18
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"Trustee" shall mean First Interstate Bank, Ltd.,
and any successor to its duties hereunder.

"Variable Rate Bonds" shall mean any Bonds the
interest rate on which is not fixed to maturity as of the date
of calculation.

Section 1.02. Rules of Construction. Unless the
context clearly indicates to the contrary, the following rules
shall-apply to the construction of this 1591 Resolution:

- (a) Any reference herein to the Commission or any
officer thereof shall include any persons or entities
succeeding to their functions, duties or responsibilities
pursuant to or by operation of law or who are lawfully
performing their functions.

‘(b) The use of the neuter, masculine or feminine
gender is for convenience only and shall be deemed to mean and
1nclude the neuter, masculine and femlnlne gender. :

“(e) Words importing the singular number shall
include the plural number and vice versa.

(d) all references herein to particular articles,
sections or other subdivisions are references to articles,
sections or other subdivisions of this 1991 Resolution.

. (e) The headings and Table of Contents herein are

solely for convenience of reference and shall not constitute a
part of this 1931 Resolution nor shall they affect its
meaning, construction or effect. ‘

(£) All terms such as herein, hereunder and hereto
shall refer to this 19%1 Resolution, as amended or
supplemented.

(g) All references herein to the time of day shall
mean San Francisco, California time.

Section 1.03. Due Authorization. This Commission

. has reviewed all proceedings heretofore taken relative to the
authorization of the Bonds and has found, as a result of such
review, and does hereby find and determine, that the
Commission has duly and regularly complied with all applicable
provisions of law and is duly authorized by law to issue the
Bonds in the manner and upon the terms provided in this 1991
Resolution and that all acts, conditions and things required
by law to exist, happen and be performed precedent to and in
connection with the issuance of the Bonds exist, have happened
and have been performed in regular and due time, form and
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manner as required by law, and this Commission is now duly
empowered to issue the Bonds. , ‘ :

ARTICLE II
TERMS _OF BONDS

, Section 2.01. Issuance. Bonds may be issued in one
or more Series under and subject to the terms of this 1991 -
Resolution from time to time as the issuance thereof is
authorized by the Commission hereby or by Supplemental ‘
Resolution for any purposes of the Commission now or hereafter
permitted by law. The maximum principal amount of Bonds which

may be issued hereunder is not limited by this 1991
Resolution,

Section 2.02,., Terms. The Issue 1 Bonds are
authorized hereby, and the terms and provisions with respect
thereto are set forth herein. The Bonds of each additional
Series shall be authorized by a Supplemental Resolution which
shall provide, among other things: (a) the authorized

principal amount or Authorized Amount of such Bonds and the
" Series designation therefor; (b} the general purpose or
purposes for which such Bonds are being issued, and the
deposit and disbursement of the proceeds thereof; (c) the
dated date or dates of and Principal Payment Dates for such
Bonds, and the principal amounts maturing or subject to
redemption on each Principal Payment Date or the means of
determining such amounts; (d) the interest rate or rates on
such Bonds (which may be a rate of =zero) and the Interest
Payment Dates therefor, and whether such interest rate or
rates shall be fixed or variable, or a combination thereof,
and, if necessary, the manner of determining such rate or
"rates; (e) the currency or currencies in which such Bonds
shall be payable; (f) the authorized denominations of and
manner of dating and numbering such Bonds; (g} the Record Date
or Dates and the place or places of payment of the principal,
redemption price, if any, purchase price, if any, of and
interest on such Bonds; (h) the form or forms of such Bonds
and any coupons attached thereto, which may include but shall
not be limited to-registered form as to principal and/or
interest, bearer form with or without coupons, and book-entry
form, and the methods, if necessary, for the registration,
transfer and exchange thereof; (i) the terms and conditions,
if any, for the optional or mandatory redemption of such Bonds
prior to maturity, including but not limited to the redemption
date or dates, the redemption price or prices and any
mandatory sinking fund payments with respect thereto; (j) the
terms and conditions, if any, for the optional or mandatory
tender of such Bonds for purchase prior to maturity, including
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but not limited to the tender date or dates and the purchase
price or prices; (k) the authorization of and terms and
conditions with respect to any Credit Facility for such Bonds;
{1) the Authenticating Agent or Agents for such Bonds, if any,
and the duties and obligations thereof; {(m) the Paying Ageéent’
or Agents for such Bonds, if any, and the duties and
obligations thereof; (n) the tender agent or agents for such
Bonds, 1if any, and the duties and obligations thereof; (o) the
remarketing agent or agents for such Bonds, if any, and the
duties and obligations thereof; (p) the Registrar or
Registrars for such Bonds, if any, and the duties and .
obligations thereof; (q) the manner of sale of such Bonds,
whether public or private and with or without a premium or
discount, and any terms and conditions necessary with respect
thereto; and (r) any other provisions which the Commisgsion

deems necessary or desirable with respect to the authorization
and 1ssuance of such Bonds.

: All Bonds shall be sold by competitive sale;
provided, however, that the Commission may authorize the
negotiated sale of refunding Bonds to be issued pursuant to
Section 2.12 hereof upon the written recommendation of the
Director of Airports to the effect that such sale is necessary
in order either (i) to accomplish the timely sale of such
refunding Bonds, or (ii) to achieve the lowest possible
interest, issuance and other costs to the Commission with
respect to such refunding Bonds. The Commission shall include
a specific f£inding to the effect of (i) or (ii) above in the
Supplemental Resolution authorizing the issuance of such
refunding Bonds,

Refunding Bonds may be sold by negotiated sale only
if the net present value of the debt service savings on the
refunding Bonds, after deducting any refunding escrow deposits
or contributions, redemption premiums, -costs of issuance,
escrow fees and related expenses of the Commission not paid
from the proceeds of such refunding Bonds, is at least equal
to five percent (5%) of the Principal Amount of the 1973
Resolution Bonds; 1991 Resolution Bonds or Subordinate Bonds
to be refunded, as certified in writing by an Independent
-Auditor. Net present value savings may be calculated after
taking into account payments to be made to or by the
Commission as part of a transaction or series of transactions
to be entered into in conjunction with and as a part of such
refunding, including without limitation Swap Payments or Swap
Receipts pursuant to an Interest Rate Swap, if and to the
extent recommended in writing by a Financial Consultant. Net
present value savings shall be calculated using a discount
rate with respect to the refunding Bonds which is consistent
with then current municipal finance industry standards, as
Certlfled in writing by a Financial Consultant,
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Refunding Bonds may be sold by negotiated sale
without regard to present value savings (i) upon a finding and
determination by the Commission, based upon the written
recommendation of the Director of Airports, that a financial
‘or other emergency exists with respect to the Airport which
.requires the issuance of refunding Bonds for purposes other
than to achieve debt service savings, or (ii) as part of a
plan or program adopted by the Commission teo refund and
defease all of the 1973 Resolution Bonds then Outstanding.

2 Limited Obligation: Recitals on
Bonds. (a) The Bonds shall be spectal, limited obligations of
the Commission, and shall be payable as to principal, purchase
price, if any, redemption premium, if any, and interest, out
of the Net Revenues of the Airport, and not out of any other
funds or moneys of the Commission not pledged thereto, as
further provided in Section 5.01 herecf. " No Holder of the
‘Bonds shall have the right to compel any exercise of the
tay_lr\n power of the City to pay the DrlnClDal or. purchase
price, if any, of or the redemptlon premium, if any, or
interest on the Bonds.

(b) Each of the Bonds shall bear a certification
and recital that any and all acts, conditions and things
required to exist, to happen and to be performed, precedent to
and in the incurring of the indebtedness evidenced by that
Bond, and in the issuing of said Bond, do exist, have happened
and have been performed in due time, form and manner, as
required by the Constitution and statutes of the State of
California and the Charter of the City and County of San
Francisco, and that said Bond, together with all other
indebtedness of the Commisgsion pertaining to the Airport, is
within every debt and other limit prescribed by the
Constitution and statutes of the State of California and said
Charter. From and after the issuance of the Bonds of any
Series the findings and determinations of the Commission
respecting that Sexies shall be conclusive evidence of the
existence of the facts so found and determined in any action
or proceedlng in any court in which the validity of such Bonds
is at issue.

Section 2.04. Mutilated, Destroved, Lost and Stolen
Bonds. If (a) any mutilated Bond is surrendered to the
Trustee or if the Commission, the Registrar, if any, and the
Trustee receive evidence to their satisfaction of the
destruction, loss or theft of any Bond, and (b) there is
delivered to the Trustee such security or indemnity as may be .
required by them to hold the Commission, the Registrar, if
any, and the Trustee harmless, then, in the absence of notice
to the Commission, the Registrar, if any, or the Trustee that
such Bond has been acquired by a bona fide purchaser and upon
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the Holder paying the reasonable expenses of the Commission,
the Registrar, if any, and the Trustee, then the Commission,
the Registrar, if any, and the Trustee shall cause to be
executed and the Authenticating Agent, if any, shall
authenticate and deliver, in exchange for such mutilated Bond
or in lieu of and substitution for such destroyed, lost or -
stolen Bond, a new Bond of the same Series, interest rate and
maturity date. If any such mutilated, destroyed, lost or
stolen Bond has become or is about to become due and payable,
then the Trustee and any Paying Agent may, in its discretion,
pay such Bond when due instead of delivering a new Bond.
Every mutilated Bond so surrendered to the Trustee shall be
cancelled by it and redelivered to, or upon the order of, the
Commission. Any Bond issued under the provisions of this - '
Section in lieu of any Bond alleged to be destroyed, lost or

‘stolen shall be equally and proportionately entitled to the

benefits of this 1991 Resolution and any Supplemental
Resolution authorizing the issuance thereof with all other
Bonds of the same Series secured thereby. Neither the
Commission nor the Trusteeé shall be required to treat both the
original Bond and any substitute Bond as being Outstanding for
the purpose of determining the principal amount of Bonds which
may be issued hereunder or for the purpose of .determining any
percentage of Bonds Outstanding hereunder, but both the
original and substitute Bond shall be treated as one and the
same.

Bonds. All of the Bonds shall be executed in the name and on
behalf of the Commission, with the signature of its President
and the countersignature of its Secretary. All of the Bonds
shall have affixed the seal of the City. Such signatures may
be printed, lithographed, engraved or otherwise reproduced,
but at least one of such signatures shall be manually affixed
to the Bonds (unless such Bonds shall have endorsed thereon a

.certificate.of authentication, as hereinafter provided). The

seal of the City may be impressed or reproduced by facsimile
on the Bonds.

In case any such officer whose signature appears on
the Bonds shall cease to be such officer before the Bonds so
signed shall have been authenticated or delivered, such
signature shall nevertheless be valid and sufficient.for.all ,
purposes the same as if he or she had remained in office until
the delivery of the Bonds, and such Bonds shall be issued and
Outstanding hereunder and shall be as binding upon the
Commission as though the person who signed such Bonds had been
such official on the date borne by the Bonds and on the date
of delivery. Any Bond may be signed and sealed on behalf of
the Commission by such person as at the actual date of
execution of such Bond shall be its President or Secretary, as
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the case may be, although on the date borne by such Bond such
person shall not have been such official.

- The Commission may provide at any time prior to the
issuance of any Series of Bonds that such Bonds shall hear a
certificate of authentication executed by the Authenticating
Agent. 1In the event the Commission shall require the
authentication of any Bond issued under this 1991 Resolution,
-then there shall bhe included in the text of such Bonds a
statement to the following effect: “This Bond shall not be
entitled to any benefit under the 1991 Resolution, or become
valid or obligatory for any purpose, until the certificate of
"authentication endorsed hereon shall have been signed by the
Authenticating Agent."

In the case of Bonds requiring authentication, only
such Bonds as shall hear thereon a certificate of
authentication in the form provided, executed by the
* Authenticating Agent, shall be or become valid or obligatory
for any purpose or entitled to the benefits of this 1991
Resolution. Such certificate of the Authenticating Agent
shall be conclusive evidence that the Bonds so authenticated
have been duly authenticated and delivered hereunder and are
entltled to the beneflts of this 1991 Resolution.

Section 2.06. Exchange of Bonds. Bonds may be
exchanged for an equal aggregate principal amount of Bonds of
the same Series, interest rate and maturity date in authorized
denominations upon presentation and surrender thereof to the
Trustee or the Registrar, as the case may be, together with
written instructions satisfactory to the Trustee or the
Registrar, and duly executed, in the case of reqgistered Bonds,
by the Holder or the Holder's attorney duly- authorlzed in
writing. .

Section 2,07. Transfer of Bonds. (a) All bearer
Bonds shall be negotiable instruments transferable by
delivery. The Commission, the Trustee and any Paying Agent
may treat the Holder of any bearer Bond or any coupon as the
absolute owner of such Bond or coupon for the purpose of
. receiving payment thereof and for all other purposes, and the
- Commission, the Trustee and any Paying Agent shall not be
affected by any notice or knowledge to the contrary.

(b) The Commission shall appoint a Registrar or
Registrars with respect to each Series of Bonds issued in
registered form to act as Registrar of the Bonds. Each
Registrar will keéep or cause to be kept sufficient records for
the registration, transfer and exchange of the Bonds of such
Series, which shall at all times be open to inspection by the
Commission; and, upon presentation for such purpose, each
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Registrar shall, under such reasonable regulations as it may
prescribe, register, transfer or exchange, or cause to be
registered, transferred or exchanged, on said records, the
Bonds of such Series as herein provided.

(c) Any fully registered Bond may, in accordance
with its terms, be transferred, upon the records required to
be kept by the Registrar, by the person in whose name it is
registered, in person or by the Holder's attorney duly
authorized in writing, upon surrender of such fully registered
Bond for cancellation, accompanied by a written instrument of
transfer in a form approved by the Registrar, duly executed.
Whenever any fully registered Bond or Bonds shall be
surrendered for transfer, the Commission shall execute and the
Authenticating Agent shall authenticate and deliver in the
name . of the transferee a new fully registered Bond or Bonds in
alvthorized denominations of the same Series, interest rate and
maturity date and for a like aggregate principal amount.

(d) As to any fully registered Bond, the person in
whose name such Bond shall be registered shall be deemed and
regarded as the absolute owner thereof for all purposes, and
payment of principal of, premium, if any, and interest on any
Bond shall be made, as provided herein or in the applicable
Supplemental Resolution, only to or upon the written order of
the Holder thereof. Such payments shall be valid and
effectual to satisfy and discharge the llablllty upon such
Bond to the extent of the amount so paid.

Section 2.08. Provisions with Respect to Transfers
and Exchanges. (a) All Bonds surrendered for exchange or -
transfer shall- forthwith be cancelled by the Registrar.

‘(b) In connection with any such exchange or
transfer of Bonds, the Holder requesting such exchange or
transfer shall, as a condition precedent to the exercise of
the privilege of making such exchange or transfer, remit to
the Trustee or the Registrar, as the case may be, an amount
sufficient to pay any tax or other governmental charge
required to be paid with respect to such exchange or transfer,

(c) The Supplemental Resolution authorizing the
issuance of a Series of Bonds may provide such additional
provisions or limitations on the exchange .or transfer of such
Bonds prior to an Interest Payment Date, redemption date or
otherwise as the Commission shall deem.appropriate.

Section 2.09. Conditions for Delivery of Bonds.
Whenever the Commission determines to issue any additional
Series of Bonds under the terms of this 1991 Resolution, the
Commission shall adopt a Supplemental Resolution-authorizing
the issuance thereof.
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Before the delivery of any Series of Bonds to the
purchaser or purchasers. thereof, the Commission shall deliver
the following to the Trustee:

, (a) Certified copies of this 1991 Resolution and
any Supplemental Resolution authorizing the issuance of such
Series of Bonds and containing the terms and provisions
thereof.

(b) A certificate of the Director of Airports or
Deputy Director, Business and Finance, or their respective
successors, to the effect that the Commission is not then in
default under the terms and provisions of this 1991 Resolut1on
or any Supplemental Resolution.

(¢) The amounts specified herein or in the
Supplemental Resolution for deposit to the respective Funds
and Accounts created hereunder or thereunder,

{(d) An Opinion of Bond Counsel to the effect that
such Series of Bonds has been duly authorized in conformity
with law and all prior proceedings of the Commission, and such
Bonds constitute valid and binding obligations of the
CommlsSLOn

4 (e} The certificate required pursuant to Section
2.1 of this 1991 Resolution.

(f)  If the Series of Bonds to be 1ssued are to be
refundlng Bonds, the certificate required pursuant ‘to Section
2. 12 of this 1991 Resolution.

{(g) 1f the Series of Bonds to be issued are to be
Special Facility Bonds, the certificate required pursuant to
Section 2.16 of this 1991 Resolution.

{h) Written instructions executed by an Authorized
Commission Representative directing the Trustee (or any other
Person designated to act as Authenticating Agent) to
authenticate the Bonds and/or to deliver the Bonds to one or
more designated Persons.

(1) Such other documents- as required hereby or by
the Supplemental Resolution or as the Comm1551on or the
Trustee reasonably may specify. .

Section 2:.10. Temporary Bonds. (a) Until
definitive Bonds are prepared,  the Commission may execute and
deliver, or, in the case of registered Bonds, upon request by
the Commission, the Authenticating Agent shall authenticate
and deliver, temporary Bonds which may be typewritten, printed
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or otherwise reproduced in lieu of definitive Bonds subject to

- the same provisiong, limitations and conditions as definitive
Bonds. The temporary Bonds shall be dated as provided herein
or in the applicable Supplemental Resolution; shall be in such
denomination or denominations and shall be numbered as the
Commission shall determine, and shall be of substantially the
same tenor as the definitive Bonds of such Series, but with
such omissions, insertions and variations as the officers of
the Commission executing the same may determine. The temporary
Bonds shall only be issued in fully registered form, and may
be issued in the form of a single Bond.

(b) Without unreasonable delay after the issuance
of any. temporary Bonds, the Commission shall cause the
definitive Bonds to be prepared, executed and delivered. Any
temporary Bonds issued shall be exchangeable for definitive
Bonds of such Series upon surrender to the Trustee or, in the
case of registered Bonds, to the Registrar of any such
temporary Bond or Bonds, and, upon such surrender, the
Commission shall execute and deliver, or, in the case of
registered Bonds, upon request by the Commigsion, the
Authenticating Agent shall authenticate and deliver to the
Holder of the temporary Bond or Bonds, in exchange therefor, a
like principal amount of definitive Bonds of such Series in
authorized denominations of the same interest rate and
maturity date. Until 50 exchanged the temporary Bonds shall
in all respects be entitled to the same benefits as definitive
Bonds of such Series executed and delivered pursuant hereto.

(c) All temporary Bonds surrendered in exchange for
a definitive Bond or Bonds shall forthwith be cancelled by the
Trustee or the Registrar.

.

1l. Additional Bonds. Except as set
forth in Section 2,12 hereof, the Commission shall not issue
any additional Series-of Bonds unless the Trustee has been
provided with either:

(a) a certificate of an Airport Consultant dated
within 30 days prior to the date of delivery of the Bonds
stat1nq that:

(1) for the peried, if any, from and including the
first full Fiscal Year following the issuwance of such
Bonds through and including the last Fiscal Year during
any part of which interest on such Bonds is expected to
be paid from the proceeds thereof, projected Net
Revenues, together with any Transfer, in each such Fiscal
Year will be at least equal to 1.25 times Annual Debt
Service; and
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(ii) for the period from and including the first
full Fiscal Year following the issuance of such Bonds
during which no interest on such Bonds is expected to be
paid from the proceeds thereof through and including the
later of: (A) the fifth full Fiscal Year following the
issuance of such Bonds, or (B) the third full Fiscal Year
during which no interest on such Bonds is expected to be
paid from the proceeds thereof, projected Net Revenues
together with any Transfer, if applicable, in each such
Fiscal Year will be at least sufficient to satisfy the
‘rate covenants set forth in subsection (a) of
Section 6.04 hereof; or

(b) @& certificate of an Independent Auditor stating
that Net Revenues together with any Transfer, in the most
recently completed Fiscal Year were at least equal to 125% of
the sum of (i) Annual Debt Service on the 1873 Resolution
"Bonds and the 1991 Resolution Bonds in such Fiscal Year, plus

£33 51
{ii) Maximum Annual Debt Service ¢n the Bonds proposed to he
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issued.

In determining projected Net Revenues for purposes
of subsection (a) above, the Airport Consultant may take into
account any reasonably anticipated changes in Revenues and
Operation and Maintenance Expenses over such period, which
assumed changes shall be referenced in the certificate. 1In
determining Annual Debt Service for purposes of (a) or (b)
above, (i) 1973 Resolution Bonds and 1991 Resolution Bonds
that will be paid or discharged immediately after the issuance
of the Series of Bonds proposed to be issued from the proceeds
thereof or .other moneys shall be disregarded, and
(ii) Variable Rate Bonds shall be deemed to bear interest
during any period after the date of calculation at a fixed
annual rate equal to 1.25 times the rate determined pursuant -
to paragraphs (ii) and (iii), as the case may be, of the
definition of Annual Debt Service in Section 1.01 hereof.

In the event that the Commission proposes to assume
any indebtedness for bhorrowed money in connection with
assuming the possession, management, supervision and control
of any airport or other revenue-producing facilities, such .
indebtedness may constitute additional Bonds under this 1991
Resolution entitled to an equal pledge of and lien on Net
Revenues as the Bonds provided that the requirements of this
Section 2.11 are satisfied with respect to the assumption of
such indebtedness.

Section 2.12. Refunding Bonds. The Commission may
issue Bonds for the purpose of refunding any 1973 Resolution
Bonds, 1991 Resolution Bonds or Subordinate Bonds on or prior
to maturity or thereafter. Refunding Bonds may be issued in a
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principal amount sufficient to provide funds for the payment
of the following: .

(a) The principal of all 1991 Resolution Bonds,
1973 Resolution Bonds or Subordinate Bonds to be refunded by
such refunding Bonds;

(b) All expenses incidental to the calling,
retlrlng or payment of the 1831 Resolution Bonds, 1973 )
Resolution Bonds or Subordinate Bonds and the issuance of the

',,refundlng Bonds;

(c) Any amount necessary-to be made available for
the payment of interest upon the refunding Bonds from the date
of their sale to the date of maturity, payment or redemption
of the 1991 Resolution Bonds, 1973 Resolution Bonds or

Subordinate Bonds to be refunded out of the proceeds thereof;
and . . .

(d) The premium, if any, necessary to be paid in
order to call or retire the 1991 Resolution Bonds, 1973 ‘
Resolution Bonds or Subordinate Bonds and also the amount of
the interest accruing on the 1991 Resolution Bonds, 1973
Resolution Bonds or Subordinate Bonds to the date of the call
or retirement thereof.

The Commission shall issue refunding Bonds only
(i) upon compliance with the conditions set forth in
Section 2.11 hereof, or (ii) if the Commission shall deliver
to the Trustee with a certificate of an Airport ‘Consultant or

Financial Consultant that (A) aggregate Annual Debt Service in.

each Fiscal Year with respect to all 1991 Resolution Bonds and
1973 Resolution Bonds to be Outstanding after the issuance of
such refunding Bonds shall be less than aggregate Annual Debt
Service in each such Fiscal Year in which 1991 Resolution
Bonds and 1973 Resolution Bonds aré Qutstanding prior to the
issuance of such refunding Bonds, and (B) Maximum Annual Debt
Service with respect to all 1991 Resolution Bonds and 1973
Resolution Bonds to be Outstanding after issuance of such
refunding Bonds shall not exceed Maximum Annual Debt Service
“with respect to all 1991 Resolution Bonds and 1973 Resolution
Bonds Outstanding immediately prior to such issuance.

- Bection 2.13. Subordinate Bonds. Nothlng in this
1991 Resolution shall prevent the Commission from issuing at
any time while any of the Bonds issued hereunder are.
Qutstanding Subordinate Bonds with a pledge of, lien on, and
security interest in Net Revenues which are junior and
subordinate to those of the Honds, whether then issued or
thereafter to be issued. The principal and purchase price of
and interest, redemption premium and reserve fund requirements

. 29
1897D/2440D

612



TR LY

on such Subordinate Bonds .shall be payable from time to time
out of Net Revenues only if all damounts then required to have
been paid or deposited hereunder from Net Revenues with
respect to principal, purchase price, redemption premium,
interest and reserve fund requirements on the Bonds then
Outstanding or thereafter to be Qutstanding shall have been

paid or deposited as reqguired in this 1991 Resclution and any
Supplemental Resolution.

Section -2.,14. HNon-Presentment of Bonds. (a) 1If
any Bond is not presented for payment when the principal
thereof becomes due (whether at maturity or call for
-redemption or otherwise), all liability of the Commission to
the Holder thereof for the payment of such Bond shall be
completely discharged if funds sufficient to pay such Bond and
the interest due thereon shall be held by the Trustee for the
benefit of such Holder, and thereupon it shall be the duty of
the Trustee to hold such funds subject to subsection (b)
below, without liability for interest thereon, for the benefit
of such Holder, who shall thereafter be restricted exclusively
to such funds for any claim of whatever nature under this 1991
Resolution or on, or with respect to, such Bond.

(b) HNotwithstanding any provisions of this 1991
Resolution to the contrary, any moneys deposited with the
Trustee or any Paying Agent in trust for the payment of the
prin01pal of, or interest or premium on, any Bonds and
remaining unclalmed for one (1) year after the same has become
due and payable (whether at maturity or upon call for
redemption or otherwise), shall then be repaid to the
Commission upon its written request, and the Holders of such
Bonds shall thereafter be entitled to look only to the
Commission for repayment thereof, and all liability of the
Trustee or any Paying Agent with respect to such moneys shall
thereupon cease, Before the repayment of such moneys to the
Commission, the Trustee or Paying Agent, as the case may be,
shall (at the cost of the Commission) first publish at least
once ‘in Authorized Newspapers a notice, in such form as may be
deemed appropriate by the Trustee or such Paying Agent, in
respect of the Bonds so payable and not presented and in
respect of the provisions relating to the repayment to the
Commission of the moneys held for the payment thereof, or in
the case of registered Bonds shall send a written notice to
the Holders of sguch Bonds at their last known addresses as
shown on the records maintained by the Registrar. 1In the
event of the repayment of any such moneys to the Commission,
the Holders of the Bonds in respect of which such moneys were
deposited shall thereafter be deemed to be unsecured creditors
of the Commission for amounts equivalent to the respective
amounts deposited for the payment of such Bonds and so repaid
to the Commission (without interest thereon).
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Section 2.15. Repayment Obligations as Bonds. If
so provided in the applicable Supplemental Resolution and in
. the written agreement between the Commission and the Credit
Provider, a Repayment Obligation may be accorded the status of
a Bond solely for purposes of this 1991 Resolution, provided,
"however, that the Credit Facility with respect thereto shall
not constitute a bond for any other purpose, including without
limitation for purposes of the Charter. The Credit Provider
shall be deemed to be the Holder of such Bond, and such Bond
shall be deemed to have been issued as of the original date of
‘the Bond or Bonds for which such Credit Facility was
provided. Notwithstanding the stated terms of the Repayment
Obligation, the Bond deemed to be held by the Credit Provider
shall be deemed to be amortized on a level debt service basis
at the Index Rate over a period equal to the lesser of (a) 20
years, or (b) the period ending on the later of (i) the. final
maturity date of the Bonds payable from or secured by such
Credit Facility, or (ii) the date the Repayment Obligation is
due under the terms of the written agreement with respect
thereto, with principal payable annually commencing on the
next Principal Payment Date with respect to such Bonds and
interest payable semiannually commencing on the next Interest
Payment Date with respect to such Bonds, Such Bond shall be
deemed to bear interest at the rate provided in the written
agreement with respect to the Repayment Obligation. Any
amount which becomes due and payable on the Repayment
Obligation under the written agreement with respect thereto
and which is in excess of the amount deemed to be principal of
and interest on a Bond shall be junior and subordinate to the
Bonds. The rights of a Credit Provider under this
Section 2.15 shall be in addition to any rights of subrogation
which the Credit Provider may otherwise have or be granted
under law or pursuant to any Supplemental Resolution.

Facility Bonds. The Commission from tiwme to time, subject to
the terms and conditions of this Section 2.16, may

(a) designate an existing or planned facility, structure,
equipment or other property, real or personal, which is at the
_Airport or part of any facility or structure at the Airport as
a "Special Facility," (b) provide that revenues earned by the
Commission from or with respect to such Special Facility shall
constitute "Special Facility Revenues" and shall not be
included as Revenues, -and (c) issue Special Facility Bonds'
primarily for the purpose of acquiring, constructing, .
renovating or improving, or providing financing to a third
party to acquire, construct, renovate or improve, such Special
Facility. The Special Facility Bonds shall be payable as to
principal, purchase price, if any, redemption premium, if any,
and interest from and secured by the Special Facility Revenues
with respect thereto, and not from or by Net Revenues. The
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Commission from time to time may refinance any such Special
Facility Bonds with other Special Facility Bonds.

No Special Facility Bonds shall be issued by the
Commission unless there shall have been filed with the Trustee
a certificate of an Airport Consultant to the effect that:

(i) The estimated Special Facility Revenues with
respect to the proposed Special Facility shall be at least
sufficient to pay the principal (either at maturity or by
mandatory sinking fund redemptions) or purchase price of and
interest on such Special Facility Bonds as and when the same
shall become due, all costs of operating and maintaining such
Special Facility not paid by a party other than the
Commission, and all sinking fund, reserve fund and other
payments required with respect to such Special Facility Bonds
as and when the same shall become due; and

. €ii) The estimated Net Revenues calculated without
1ncludlng the Special Facility Revenues and without including
any operation and maintenance expenses of the Special Facility
as Operation and Maintenance Expenses will be sufficient so
that the Commission will be in compliance with Section 6.04(a)
of this 1991 Resolution durlng each of the five Fiscal Years
immediately follow1ng the issuance of such Special Facility
Bonds; and

(iii) No Event of Default then exists under
_Article VII of this 1991 Resolution. '

At such time as the Special Facility Bonds issued
for a Special Facility, including Special Facility Bonds
issued to refinance such Special Facility Bonds, are fully
paid or otherwise discharged, the Special Facility Revenues
with respect to such Special Facility shall be 1ncluded as
. Revenues. .

ARTICLE III
REDEMPTION OF BONDS

, | . Right to Redeem. Bonds of a Series
may be subject to redemption prior to maturity at such times,
to the extent and in the manner provided herein and in any
Supplemental Resolution authorizing the issuance thereof.

Section 3.02. Sinking Fund Redemption. Bonds of a
Series may be subject to mandatory sinking fund redemption and
- shall be redeemed at such times, to the extent and in the
manner provided herein and in any Supplemental Resolution
authorizing the issuance thereof.
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sggtmn_a_._u Notice of Redemption. (a) If less
than all Bonds of a Series are to be redeemed, and subject to
the provisions of subsection (b) hereof, the Bonds to be
redeemed shall be identified by reference to the Series
designation, date of issue, serial numbers and maturity
dates. FEach notice of redemption shall specify: (i) the date
of such notice and the date fixed for redemption, (ii) the
principal amount of Bonds or portions thereof to be redeemed,
(iii) the applicable redemption price, (iv) the place or
places of payment, (v) that payment of the principal amount
and premium, if any, -shall be made upon presentation and
surrender to the Trustee or Paying Agent, as applicable, of
the Bonds to be redeemed, unless provided otherwise herein or
in the applicable Supplemental Resolution, (vi) that interest
‘accrued to the date fixed for redemption shall be paid as
specified in such notice, (vii) that on and after said date
interest on Bonds called for redemption shall cease to accrue,
and (viii) the designation, including Series, and the CUSIP
and serial numbers, If any, of the Bonds to be redeemed and,
if less than the face amount of any such Bond is to be
redeemed, the principal amount to be redeemed. Notice of
redemption of any Bonds shall be mailed at the times and in
the manner set forth in subsection (b) of this Section.

(b) Except as may otherwise be provided herein or
in any Supplemental Resolution authorizing the issuance of the
Bonds to be redeemed, any notice of redemption shall be sent
by the Trustee not less than 30 nor more than 60 days prior to
the date set for redemption by first class mail (i) with
respect to each Bond to be redeemed which is in registered
form, to the Holder of such Bond at his or her address as it
appears on the records maintained by the Registrar, (ii) to
all organizations registered with the Securities and Exchange
* Commission as securities depositories, and (iii) to at least
two information services of national recognition which
disseminate redemption information with respect to municipal
securities. In preparing such notice, the Trustee shall take
into account, to the extent applicable, the prevailing
municipal securities industry standards and any regulatory
statement of any federal or state administrative body having
jurisdiction over the Commission or the municipal securities
industry, including without limitation Release No. 34-23856 of
the Securities and Exchange Commission, or any subsequent
amending or superseding release. Failure to give any notice
- specified in (i), or any defect therein, shall not affect the
validity of any proceedings for the redemption of any Bonds
with respect to which no such failure has occurred and failure
to give any notice specified in (ii) or (iii), or any defect
therein, shall not affect the validity of any proceedings for
the redemption of any Bonds with respect to which the notice
specified in (i) is given correctly.
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(c) Notice of redemption may also be given by
publication at the direction of the Commission at least once
prior to the redemption date in Authorized Newspapers, each
such publication to be not less than 30 nor more than 60 days
before each redemption date, but no failure to give any such
notice or any defect therein shall affect the validity of ' the
proceedings for redemption of any Bonds.

(d) Notice of redemption shall be given by the
Trustee for and on behalf of the Commission, at the written
" request of the Commission (which request shall be given to the
Trustee at least 45 days prior to the date fixed for
redemption). The Commission shall deposit with, or otherwise
make available to, the Trustee the moneys required for payment
of the redemption price of all Bonds then to be called for
redemption at least one Business Day before the date fixed for
such redemption. Any notice of redemption may be cancelled
and annulled if for any reason funds are not available on the
date fixed for redemption for the payment in full of the Bonds
then called for redemption, and such cancellation shall not
constitute an Event of Default hereunder

mj_g_mmuﬁ_mwm
-Except as otherwise provided herein or in any Supplemental
Resolution authorizing the issuance thereof: (a) if less than
all Bonds of a Series are to be redeemed, the maturities to be
.redeemed or the method of their selection shall be determined
by the Commission, and (b) if less than all such Bonds of a
single maturity are to be redeemed, such Bonds to be redeemed

shall be selected by lot in such manner as the Trustee shall
determine. .

Section 3.05.  Partial Redemption of Bonds. Upon
surrender of any Bond redeemed in part only, the Commission
shall execute, the Authenticating Agent shall authenticate, if
applicable, and the Trustee shall deliver to the Holder :
thereof, at the expense of the Commission, a new Bond or
- Bonds, of the same Series, interest rate and maturity date, of
authorized denominations in an aggregate principal amount
equal to. the unredeemed portion of the Bond surrendered,

Section 3.06. Effect of Redemption. Notice of
redemption having been duly given and moneys for payment of
the redemption price being held by the Trustee, the Bonds to
be redeemed shall, on the date designated in such notice,
become due and payable at the redemption price specified in
such notice, and from and after the date designated interest -
on the Bonds to be redeemed shall cease to accrue, and the
Holders of such Bonds shall have no rights in respect thereto,
except to receive payment of the redemption price thereof,
Upon surrender for payment of any Bonds to be redeemed, such
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Bonds shall be paid by the Trustee or the Paylng Agent, as the
case may be, at the applicable redemption price.

Section_3.07 D]SQletIQQ gf Redeem gd Bondsg. All
Bonds redeemed pursuant to the provisions of this Article IIX
shall be delivered to and cancelled by the Trustee and shall
thereafter be delivered by the Trustee to, or upon the order
of, the Commission, and no Bonds shall be issued in place

thereof.

ARTICLE IV
NSTRUCTION N
ﬁggt;gg_ﬂ_ﬂ_ Construction Fund. The Airport

Constructlon Fund is hereby created as a separate fund to be
maintained and accounted for by the Treasurer, and the moneys
in said fund shall be used for the purposes for which the
Bonds are authorized to be issued, including but not limited
to the payment of. principal and purchase price of and interest
and redemption premium on the Bonds and the costs of issuance
and sale thereof. A separate account shall be created within
the Construction Fund with respect to each Series of the Bonds.

ARTICLE V

REVENUES AND_FUNDS

Section 5.01. ve : £ Rev :
Trust Estate. The Bonds shall be payable as to principal,
purchase price, if any, premium, if any, and interest
exclusively from, and shall be secured by a pledge of, lien on
and security interest in the Net Revenues. The Net Revenues
shall constitute a trust fund for the security and payment of
the principal of, purchase price, if any, premium, if any, and
interest on, the Bonds. The Commission hereby grants a lien
on and security interest in, assigns, transfers, pledges and
grants and conveys to the Trustee and its successors and
assigns forever, for the benefit of the Bondholders, the
following property:

(a) Amounts on deposit from time to time in the
Funds and Accounts created pursuant to this 19%1 Resolution,
including the earnings thereon, subject to the provisions of
this 1991 Resolution permitting the application thereof for
the purposes and on the terms and conditions set forth herein;
provided, however, that there expressly is excluded from any
pledge, assignment, lien or security interest created by this
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1591 Resolution, Revenues approprlated, transferred,
deposited, expended or used for (i) the payment of Operatlon

and Maintenance Expenses; and (il) any required payments into
the 1973 Bond Funds;

(b) Amdunts constituting'Net Revenues (excluding
the amounts described in (ii) in the preceding paragraph); and

(c) Any and all other property of any kind from
time to time hereafter by delivery or by writing of any kind
specifically conveyed, pledged, assigned or transferred, as
and for additional security hereunder for the Bonds, by the
Commission or anyone on its behalf or with its written consent
in favor of the Trustee, which is hereby authorized to receive
any and all such property at any and all times and to hold and
apply the same subject to the terms hereof.

The pledge of the Net Revenues and other moneys and
property herein shall be irrevocable until all of the Bonds
have been paid and retired. Such pledge shall be valid and
binding from and after the date hereof and all Net Revenues
shall immediately be subject to the lien of such pledge as and
when received by the Commission, without any physical delivery
thereof or further act, and the lien of any such pledge shall
be valid and binding as against all parties having claims of
any kind in tort, contract or otherwise against the Commission,

All Bonds issued hereunder and at any time
Outstanding shall be egually and ratably secured with all
other Outstanding Bonds, with the same right, lien, preference
and priority with respect to Net Revenues, without preference,
priority or distinction on account of the date or dates or the
actual time or times of the issuance or maturity of the Bonds
or otherwise. All Bonds of a particular Series shall in all
respects be equally and ratably secured and shall have the
same right, lien and preference hereunder established for the
benefit of such Series of Bonds, including, without
limitation, rights in any related account in the Construction
Fund, the Debt Service Fund or the Reserve Fund. Amounts
drawn under a Credit Facility with respect to particular Bonds
and all other amounts held in Funds or Accounts established
with respect to such Bonds pursuant to the provisions hereof
and of any Supplemental Resolution with respect thereto shall
be applied solely to make payments on such Bonds.

Section 5.02. Creation of Funds and Accounts.
. (a) The Revenue Fund has heretofore been created and
shall be continued and held by the Treasurer. The following

~ accounts are hereby created within the Revenue Fund and shall
be held by the Treasurer:.
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(i) the Revenues Account;
(ii) the Operation and Maintenance Account;
(iii) the Revenue Bond Account; A
{(iv) the General Obligation Bond Account;
(v) the General Purpose Account; and
(vi) the Contingency Account.

(b)Y There is hereby created a 1991 Resolution Deht
Service Fund and a 1991 Resolution Reserve Fund to be held by
the Trustee in trust for the benefit of the Bondholders

.~ (c¢) The Commission may create such other Funds or
Accounts for the allocation and application of Revenues or
other moneys as it shall deem necessary or desirable.

Section 5.03. Debt Service Fupnd. The Commission
shall establish a separate account or accounts in the Debt
Service Fund with respect to any or all of the Bonds of one or
more Series. Moneys in the Debt Service Fund and the accounts
therein shall be held in trust and applied to pay principal
and purchase price of and interest and redemption premium on
such Bonds, in the amounts, at the times and in the manner set
forth herein and in the Supplemental Resolutions with respect
thereto;"’ prov1ded however, that each Supplemental Resolution.
shall requlre to the extent practicable that amounts he
accumulated in the applicable accounts in the Debt Service
Fund so that moneys sufficient to make any regularly scheduled
payment of principal of or interest on the Bonds are on
deposit therein at least one month prior thereto. Moneys in
the accounts in the Debt Service Fund may also be applied to
pay or reimburse a Credit Provider for Repayment Obligations
to the extent provided herein or in the Supplemental
Resolutions with respect thereto. -

If and to the extent provided in any Supplemental
Resolution authorizing the issuance of a Series of Bonds, Swap
Payments may be paid directly out of, and Swap Receipts paid
directly into, the account or accounts in the Debt Service
Fund established with respect to such Series of Bonds.

Section 5.04. _gﬁgx_gﬁﬁund The Commission may
establlsh .a separate account or accounts in the Reserve Fund
with respect to any or all of the Bonds of one or more ’
Series. Moneys in the Reserve Fund and the accounts therein
shall be held in trust for the benefit and security of the
Holders of the Bonds to which such accounts are pledged, and
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shall not be available to pay or secure the payment of any
other Bonds. Each account in the Reserve Fund shall be funded
and replenished in the amounts, at the times and in the manner
provided herein or in the Supplemental Resglutions with
respect thereto, including without limitation through the use
of a Credit Facility. Moneys in the respective accounts in
the Reserve Fund shall be applied to pay and secure the-
payment of such Bonds as provided herein or .in the
Supplemental Resolution with respect thereto. Moneys in an
account in the Reserve Fund may also be applied to pay or
reimburse a Credit Provider for Repayment Obligations to the

extent provided herein or in the Supplemental Resolution with
respect thereto.

ﬁggtlg_ﬁi;ﬂi Revenue Fund.

(a) Revenues Account. All Revenues shall be set
a51de and deposited by the Treasurer 1n the Revenues Account
in the Revenue Fund as received. :

. (b) Operation and Maintenance Account. Moneys in
the Operation and Maintenance Account shall be applied to pay
Operation and Maintenance Expenses as the same become due, and

shall not be pledged or applied to pay or secure the payment
of the Bonds.

. (¢) Revenue Bond Account. Moneys in the Revenue
Bond ‘Account shall be applied by the Treasurer first, to make
the required payments and depos1ts into the 1973 Bond Funds in
the amounts, at the times and in the manner required by the
1973 Resolut1on, second, to make the required payments and .
deposits in the Debt Service Fund. and Reserve Fund and the
accounts therein in the amounts, at the times and in the
manner required hereby and by the. Supplemental Resolutions
with respect thereto; and third, to make the required payments
and deposits in any funds and accounts hereafter created to
pay or secure the payment of the principal or purchase price
of or interest or redemption premium on any Subordinate Bonds
in the amounts, at the times and in the manner required by the
" resolutions and other agreements authorizing the issuance and
providing the terms and conditions thereof.

(d) General Obligation Bond Account. Moneys in the
General Obligation Bond Account shall be applied by the
Treasurer to make the required periodic payments to the City
for the payment when due of the principal of and interest on
general obligation bonds of the City issued for Airport
purposes.

(e) General Purpose Account. Moneys in the General
'Purpose Account shall be used for any other lawful purpose of
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the Commission, including without limitation to make Swap’
Payments.

(f) Contingency Account. The Commission shall
deposit in the Contingency Account such amounts, if any, as
the Commission may determine from time to time. Moneys in the
Contingency Account shall be applied upon the direction of an
Authorized Commission Representative (i) to pay Operation and
Maintenance Expenses; (ii) to make any required payments or
deposits to pay or secure the payment of the principal or
purchase price of or interest or redemption premium on the
1973 Resolution Bonds or the 1991 Resolution Bonds; and
(iii) to pay the cost of any additions, improvements, repairs,
renewals or replacements to the Airport, in each case only if
‘and to the extent that moneys otherwise available to make such
payments or deposits are insufficient therefor. Moneys in the
Contingency Account shall be deposited by the Treasurer in the
Revenues Account as of the last Business Day of each Fiscal
Year, unless and to the extent the Commission shall otherwise
direct. On the first Business Day of each Fiscal Year. moneys
deposited in the Revenues Account from the Contingency BAccount
shall be deposited by the Treasurer in the Contingency Account.

Section 5.06. Application of Revenues. On the
first Business Day of each month, moneys in the Revenues
Account shall be set aside and applied by the Treasurer for
the following purposes in the following .amounts and order of
priority, each priority to be fully satisfied before the next
priority in order:

{a) Operation and Maintenance Account. In the
Operation and. Maintepnance Account an amount equal to
one—-twelfth (1/12th) of the estimated Operation and
Maintenance Expenses for the then current Fiscal Year as set
forth in the budget of the Airport for such Fiscal Year as
finally approved by the Commission. In the event that the
balance in the Operation and Maintenance Account at any time
is insufficient to make any required payments therefrom,
additional amounts at least sufficient to make such payments
shall immediately be deposited in the Operation and
Maintenance Account from the Revenues Account, and may be
credited against the next succeeding monthly deposit upon the
written direction to the Treasurer of an Authorized Comm1551on
Representative.

{b) v Bon nt.. In the Revenue Bond
Account such amount as shall be necessary:

(i) to make all payments and deposits required to
be made during such month into the 1973 Bond Funds
in the amounts and at the times required by the 1973
.Resolution;
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(ii) to make all payments and deposits required to-
be made during such month into the Debt Service Fund
and the Reserve Fund and the accounts therein in the
amounts and at the times required hereby and by the
Supplemental Resolutions with respect to the Bonds;
and

(iii) to make all payments and deposits regquired to
be made during such month into any funds and
accounts created to pay or secure the payment of the
principal or purchase price of or interest or
redemption premium on any Subordinate Bonds in the
amounts and at the times required by the resolutions
and other agreements authorizing the issuance and
providing the terms and conditions thereof.

(¢) General Obligation Bond Account. In the
General Obligation Bond Account an amount equal to one-sixth
(1/6) of the aggregate amount of interest coming due on the
" next succesding interest payment date, plus one-twelfth (1/12)
of the aggregate amount of principal coming due on the next
succeeding principal payment date, with respect to general
obligation bonds of the City issued for Airport purposes.

(d) General Purpose Account. In the General
Purpose Account an amount at least equal to the payments
gstimated to be made therefrom during such month.

(e) Contingepcy Account. In the Contingency
Account such amount, if any, as shall be directed by the
Commission from time-to-time.

Seqtion 5.07. Deficiencies in Funds and Accounts.
In the event that Revenues in the Revenues Account together
with other available moneys are insufficient as of the first
Business Day of ‘any month to make the required payments and
deposits pursuant to paragraph (b)(ii) of Section 5.06, after
having made the payments and deposits regquired pursuant to
paragraphs (a) and (b)(i) of that Section, the Treasurer shall
allocate available Net Revenues to make all payments or
deposits then required, first, with respect to interest on
Bonds; second, with respect to principal, redemption price or
purchase price of Bonds; and third, with respect to any
reserve requirements for Bonds. Available Net Revernues shall
be allocated within each order of priority, to the extent
necessary, on a pro rata basis in proportion to the respective
amounts of payments or deposits required to be made during
such month with respect to principal or purchase price of,
interest on or reserve requlrements for Bonds, as the case may
be.
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Section 5.08. Investment of Monevs. (a) Moneys in
all Funds and Accounts held by the Trustee shall he invested
as soon as practlcable rpon receipt in Permitted Investments
as directed in writing by an Authorized Commission
Representative, or as selected by the Trustee in the absence
of direction by the Commission; provided, that (i) the
maturity date or the date on which such Permitted Investments
may be redeemed at the option of the holder thereof shall
coincide as nearly as practicable with (but in no event shall
be later than) the date or dates on which moneys in the Funds
or Accounts for which the investments were made will be
required for the purposes thereof, and (ii) in the absence of
direction from an Authorized Commission Representative, the
Trustee shall select Permitted Investments in accordance with
prudent investment standards. Anything herein to the contrary
notwithstanding, moneys in all Funds and Accounts held by the
- Treasurer shall be invested in Permitted Investments in
accordance with the p011c1es and procedures of the Treasurer

in effect from time to time.

(b) Investment of amounts in any Fund or Account
shall be made in the name of such Fund or Account.

(c) Amounts credited to a Fund or Account may be
invested, together with amounts credited to one or more other
Funds or Accounts, in the same Permitted Investment; provided,
however, that (i) each such investment complies in all”
respects with the provisions of subsection (a) of this Section
as they apply to each Fund or Account for which the joint
investment is made, and (ii) separate records are maintained
for each Fund and Account and such 1nvestments are accurately
reflected therein,

(d) The Trustee may make any investment permitted
by this Section through or with its own commercial banking ox
investment departments, unless otherwise directed by the
Commission.

(e) "Except as otherwise specifically provided
herein, in computing the amount in any Fund or Account,
Permitted Investments purchased as an investment of moneys
therein shall be valued at the current market value thereof or
at the redemption price thereof, if then redeemable at the
option of the holder, in either event inclusive of accrued
interest. .

(£) Any transfer to or deposit in any Fund or
Account regquired by this Resolution may be satisfied by
transferring or depositing an investment with a market value.
equal to the required transfer or deposit in lieu of
transferring or depositing cash.
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Section 5.09. LimLnmiJﬁs&dliiy;gﬁ_lzgﬁtag_igg
Investments. The Trustee shall not be liable for making any

investment authorized by the provisions of this Article in the
manner provided in this Article or for any loss resulting from
any such investment so made, except for its own negligence,
willful misconduct or self-dealing constituting -a breach of
trust under applicable law.

Section 5.10. Purchase of Bonds. (a) The
Commission, or the Trustee upon the written direction of the
Commission, from surplus Net Revenues or other available
funds, may purchase Bonds of any Series at public or private
sale, as and when and at such prices as the Commission may in
its discretion determine to be prudent, upon receipt of a
recommendation of the Directar of Airports.

(b) 1If authorized hereby or by the relevant
Supplemental Resolution, the Trustee shall apply any or all
amounts deposited in an account in the Debt Service Fund with
respect to mandatory sinking fund payments to the purchase of
term Bonds, at such prices and in accordance with such terms -
as may be prescribed hereby or by said Supplemental Resolution,

(¢) Absent written directions to the contrary from
an Authorized Commission Representative, all Bonds so .
purchased and the appurtenant coupons, if any, shall be
delivered to and cancelled by the Trustee and shall thereafter
be delivered by the Trustee to, or upon the order of, the
Commission, and no Bonds shall be issued in place thereof.

ARTICLE VI

ENER OVENANTS OF

‘Section 6.01. EiImﬂQLuQE_ELLJZU§$LJHELJLIEQE§§L
Negative Pledge: Annual No Default Certificate. (a) The
Commission covenants and agrees that it promptly will pay or
cause to be paid the principal and purchase price of, premium,
if any, and interest on each Bond issued hereunder at the
place, on the dates and in the manner prov1ded herein, in any
applicable Supplemental Resolution and in said Bond according
to the terms thereof but solely from the sources pledged to
such payment or from such other sources or revenues as may be
used for such payment.

(b) The Commission covenants and agrees that it
will not create any pledge of, lién on, security interest in
or encumbrance upon, or permit the creation of any pledge of,
lien on, security interest in or encumbrance upon, Revenues or -
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Net Revenues eicept for a pledge, lien, security interest or
encumbrance subordinate to the pledge, lien and security
interest granted hereby for the benefit of the Bonds.

(¢) The Commission shall deliver to the Trustee,
within 90 days after the close of each Fiscal Year, a
certificate signed by an Authorized Commission Representative
stating that during such Fiscal Year, and as of the date of
such certificate, no event or condition has happened or
existed, or is happening or existing, which constitutes, or
which, with notice or passage of time or both, would
constitute, an Event of Default, or if such an event or
condition has happened or existed, or is happening or
existing, specifying the nature and period of such event or -
condition and what action the Commission has taken, is taking
or proposes to take with respect thereto,

Section 6.02. Performance of Covenants. The
Commission covenants that it faithfully will perform at all
times any and all covenants, undertakings, stipulations and
provisions on its part to be performed as provided herein, in
each and every Bond executed, authenticated and delivered
hereunder and in all proceedlngs of the Commission pertaining
thereto.

Section 6,03.
The Commission covenants that it will do, execute, acknowledge
“and deliver or cause to be done, executed, acknowledged and
delivered, such instruments supplemental hereto and such
further acts, instruments and transfers as the Trustee
reasonably may require for the better assuring, transferring,
conveying, pledging, assigning and confirming untc the Trustee
the Commission's interest in and to the Net Revenues and all .
other property that is conveyed, pledged or assigned to secure
or provide for the payment of the principal, premium, if any,
purchase price, if any, and interest on any Bonds in the :
manner and to the extent contemplated hexein or therein.

. Rate Covenants. (a) The Commission
covenants and agrees that it will establish and at all ktimes
maintain rentals, rates, fees and charges for the use of the
Airport and for services rendered by the Commission in
connection with the Airport so that:

(i) ‘Net Revenues in each Fiscal Year will be
at least sufficient (A) to make all required payments and
deposits in such Fiscal Year into the Revenue Bond Account and
the General Obligation Bond Account pursuant to paragraphs (b)
and "(c) of Section 5.06 hereof, and (B) to make the Annual
Service Payment to the City; and

K 43
1897D/2440D

626



(ii) Net Revenues, together with any Transfer,
in each Fiscal Year will be at least equal to 125% of
aggregate Annual Debt Service with respect to the 1991

Resolution Bonds and 1973 Resolution Bonds for such Flscal
Year.

(b) The Commission covenants that if Net Revenues,
together with any Transfer, in any Fiscal Year are less than
the amount specified in subsection (a)(ii) of this Section,
the Commission will retain and direct an Airport Consultant to
make recommendations as to the revision of the Commission's
business operations and its schedule of rentals, rates, fees
and charges for the use of the Airport and for services
rendered by the Commission in connection with the Airport, and
after receiving such recommendations or giving reasonable
opportunity for such recommendations to be made the Commission
shall take all lawful measures to revise the schedule of
rentals, rates, fees and charges as may be necessary to
. produce Net Revenues, together with any Transfer, in the
amount specified in paragraph (a) (ii1) of this Sectlon in the
next succeeding Fiscal Year,

(¢) 1In the event that Net Revenues for any Fiscal
Year are less than the amount specified in subsection (a)(ii)
of this Section, but the Commission promptly has taken prior
to or during the next succeeding Fiscal Year all lawful
measures to revise the schedule of rentals, rates, fees and
charges as required by subgection (b) of this Section, such
deficiency in Net Revenues shall not constitute an Event of
Default under the provisions of Section 7.,01(d).
Nevertheless, if after taking the measures required by
subgection (b) of this Section to revise the schedule of
rentals, rates, fees and chargeg, Net Revenues in the next
succeeding Fiscal Year (as evidenced by the audited financial
statements of the Commission for such Fiscal Year) are less
than the amount specified in subsection (a)(ii) of this
Section, such deficiency in Net Revenues shall constitute an
Event of Default under the provisions of Section 7.01l(e).

Section 6,05. Operation and Maintenance of
Airport. The Commission covenants that it will operate and
maintain the Airport as a revenue producing enterprise in
accordance with the Act. The Commission will make such
repairs to the Airport as shall be necessary or appropriate in
the prudent management thereof, The Commission covenants that
it will operate and maintain the Airport in a manner which
will entitle it at all times to charge and collect fees,
charges and rentals in accordance with aifport use agreements,
if any, or as otherwise permitted by law, and shall take all
reasonable measures permitted by law to enforce prompt payment
to it of such fees, charges and rentals when and as due.
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The Commission will, from time to tlme, duly pay and
discharge, or cause to be paid and discharged, any taxes,
assessments or other governmental charges lawfully imposed
upon the Airport or upon any part thereof, or upon the
revenues from the operation thereof, when the same shall
become due, as well as.any lawful claim for labor, materials
or supplies which, if unpaid, might by law become a lien or
charge upon the Alirport or such revenues, or which might
impair the security of the Bonds. Notwithstanding the
foregoing, the Commission need not pay or discharge any tax,
assessment or other governmental charge, or claim for labor,
materials or supplies, if and so long as. the Commission shall
contest the validity or application thereof in good faith.

The Commission will continuously operate the Alirport
so that all lawful orders of the Federal Aviation
© Administration and any other governmental agency or authority
having jurisdiction in the premises shall be complied with,
but the Commission shall not be required to comply with any
such orders so long as the validity or application thereof
shall be contested in good faith.

‘Section Q.Qﬁ. Maintenanc
Assets. {a) The Commission covenants that it will use its

‘best efforts to keep the Airport open for landings and
takeoffs of commercial aircraft using facilities similar to
those at the Airport, and to maintain the powers, functions,’
duties and obligations now reposed in it pursuant to law, and
will not at any time veluntarily do, suffer or permit any act
or thing the effect of which would be to hinder, delay or
imperil either the payment of the indebtedness evidenced by
any of the Bonds or any other obligation secured hereby or the
performance or observance of any of the covenants hereln
contained.

{(b) The Commission covenants that it will not
dispose of assets necessary to operate the Airport in the
manner and at the levels of activity required to enable it to
perform its covenants contained hereln, including, w1thout
limitation, the covenants contained in Section 6.04.

Section 6.07. lggg;g_gg. Subject in each case to
the condition that insurance is obtainable at reasonable rates
from responsible insurers and upon reasonable terms and
conditions:

‘(a) The Commission shall procure or provide and
maintain, at all times while any of the Bonds shall be
outstanding, insurance or Qualified Self-Insurance on the
Airport against such rigks as are usually insured by other
major airports. Such insurance or Qualified Self-Insurance

‘ 45
1897D/2440D w

blo



shall be in an adequate amount as to the risk insured against
as determined by the Commission. The Commission need not
carry insurance or Qualified Self-Insurance against losses
caused by land movement, including but not limited to seismic
activity.

(b) Any Qualified Self-Insurance shall be
established in accordance with applicable law; shall include
reserves or reinsurance in amounts which the Commission
determines to be adequate to protect against risks assumed
under such Qualified Self-Insurance, including without
limitation any potential retained liability in the event of
the termination of such Qualified Self-Insurance; and shall be
reviewed at least once every twelve (12) months by an
Insurance Consultant who shall deliver to the Commission a
report on the adequacy of the reserves established or
reinsurance provided thereunder. If the Insurance Consultant
determines that such reserves or reinsurance are inadequate,
it shall make a recommendation as to the amount of reserves or
reinsurance that should be established and maintained, and the
Commission shall comply with such recommendation unless it can
establish to the satisfaction of, and receive a certificatioh
from, the Insurance Consultant that a lower amount is
reasonable to provide adequate protection to the Airport and
the Commission.

(c) The Commission shall secure and maintain
adequate fidelity insurance or bonds on all officers and
employees handling or responsible for funds of the Commission,
except to the extent that such 1nsurance is provided by the
City.

(d) Within 120 days after the close of each Fiscal
Year, the Commission shall file with the Trustee a certificate
of .an Authorized Commission Representative containing a
summary of, all insurance policies and Qualified Self-Insurance
then in effect with respect to the Airport and the Commission.

(e) The proceeds of any insurance shall be applled
solely for Airport purposes.

MW&M&Q_&M
The Commission shall maintain proper books and records in
which full and correct entries shall be made in accordance-
with generally accepted accounting principles, of all its
business and affairs. The Commission shall have an annual
audit made by an Independent Auditor and shall within 120 days
after the end of each of its Fiscal Years furnish to the
Trustee copies of the audited financial statements of the

Commission for such Fiscal Year.
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All books of records and accounts relating to the
Airport and the Revenues may be kept by the Controller for and
on behalf of the Commission. All such books and records
pertaining to the Airport shall be open upon reasonable notice
during regular business hours to the Trustee or the
representatives thereof duly authorized in writing.

Section 6.09. Tax Covenants. Except as otherwise
provided herein or in any Supplemental Resolution with respect
to a Series of Bonds, the Commission covenants as follows:

{(a) The Commission will make no use of the proceeds
of any Series of Bonds or take any other action or permit any
otheér action to be taken that would affect adversely the
exclusion from gross income of, interest on such Series of
Bonds for federal income tax purposes or, if applicable, the
non-preference status of such interest for federal alternative
.minimum income tax purposes.

{b) The Commission shall comply with covenants with
respect to the use of proceeds of Bonds as provided hereln or
in any applicable Supplemental Resolution.

Additional 1973 Resolution Bonds. The Commission hereby
agrees that so long as any Bonds are Outstanding under this
1991 Resolution, it will not issue any additional bonds or
other obligations under the 1973 Resolution with a pledge of
and lien on Net Revenues equal to that of the 1973 Resolution
Bonds, except that the Commission may issue refunding bonds
pursuant top Section 3.05 of the 1973 Resolution to refund any
or all of the 1973 Resolution Bonds. cutstanding on the
original date of adoption of this 1991 Resolution; provided,
that any such refunding 1973 Rescolution Bonds shall be issued
only if there is no increase in the aggregate principal amount
of such refunding 1973 Resolution Bonds which will be
scheduled to come due, either at maturity or by mandatory
sinking fund redemption, over the aggregate principal amount
of 1973 Resolution Bonds to bhe refunded which are then
scheduled to come due in any Fiscal Year during which any 1991
Resolution Bonds are then scheduled to be Outstanding. The
Commission further agrees that so long as the 1973 Resolution
is in effect, the Commission will make full and timely payment
of the 1973 Bonds in accordance with the terms of said 1973
Resolution and will comply with 2ll the terms, conditions,
covenants and agreements as set forth in said 1973 Resolution.

Section 6.11. Eminent Domain. If arn Airport
facility or Airport facilities are taken by eminent domain
proceedings or conveyance in lieu thereof, the Commission
shall, to the extent the 1973 Resolution is then in effect and
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such 1973 Resolution directs the use of the net proceeds,
comply with the terms of the 1973 Resolution and, otherwise or
to the extent such document does not conkrel. the use of such
net proceeds, the Commission shall create within the Airports
Revenue Fund a special account and credit the net proceeds
received as a result of such taking or conveyance to such
account and shall within a reasonable period of time, not to
exceed three years after the receipt of such amounts, use such
proceeds to (1) replace the Airport facilities which were
taken or conveyved, (2) provide additional revenue-producing
Airport facilities, (3) redeem Bonds or (4) create an escrow
fund pledged to pay specified Bonds and thereby cause such
Bonds to be deemed to be paid as provided in Article X hereof.

Section 6.12. Conflicts with 1973 Resoplution.. The
covenants and agreements of the Commission set forth in the
1973 Resolution shall govern cover the covenants and agreements
of the Commission set forth herein to the extent of any
conflict and only in the event that it is not possible to
comply with both, for S0 long as any 1973 Resolution Bonds
xemain Outstandlng

ARTICLE VII

DEFAULT AND REMEDIES

. Events of Default. Each of the
following is hereby declared an "Event of Default" hereunder
with respect to a Series of Bonds:

(a) 1if payment of any instaliment of interest on
any Bond of such Series shall not be made in full when the
same becomes due and payable,

{b) if payment of the principal or Accreted Value
of any Bond of such Series shall not be made in full when the
same becomes due and payable, whether at maturity or by
proceedings for redemption or otherwise;

(c) if payment of the purchase prlce of any Bond
tendered for opt10nal or mandatory purchase in accordance with
the provisions of the Supplemental Resolution providing for
the issuance of such Bond shall not be made in full when due;

(d) if the Commission shall fail to observe or
perform any other covenant or agreement on its part under this
1991 Resolution, other than the covenant or agreement set
forth in Section 6.04(a), for a period of 60 days after the
date on which written notice of such failure, requiring the -
same to be remedied, shall have been given to the Commission
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by the Trustee, or to the Commission and the Trustee by the
Owners of at least 25% in aggregate Principal Amount of Bonds
of such Series then Outstanding; provided, however, that if
the breach of covenant or agreement is one which cannot be
completely remedied within the 60 days after written notice
has been given, it shall not be an Event of Default with
respect to such Series as long as the Commission has taken
active steps within the 60 days after written notice has been
given to remedy the fallure and is diligently pursulng such
remedy;

(e) subject to subsection (¢} of Section 6.04, if .
the Commission is required pursuant to Section 6.04(b) to take
measures to revise the schedule of rentals, rates, fees angd
charges for the use of the Airport and Net Revenues, together
with any Transfers, for the Fiscal Year in which such
adjustments are made are less than the amount spec1f1ed in
Section 6.04(a);

(f£) if either the Commission or the City shall
institute proceedings to be adjudicated a bankrupt or
insolvent, or shall consent to the institution of bankruptey
or insolvency proceedings against it, or shall file a petition
‘or answer or vonsent seeking reorganization or relief under
the federal Bankruptcy Code or any other similar applicable
federal or state law, or shall consent to the filing of any
such petition or to the appointment of a receiver, liquidator,
assignee, trustee or sequestrator (or other similar official)
of the Commission or of any substantial part of its property,
or shall fail to timely controvert an involuntary petition
filed against it under the federal Bankruptcy Code, or shall
consent to entry of an order for relief under the federal
Bankruptcy Code, or shall make an assignment for the benefit
of creditors, or shall admit in writing its inability to pay
its debts generally as they become due;

{(g) 1f there is a default in the payment of
principal of, premium, if any, or interest on any 1973
Resolution Bond or there occurs and continues any event of
default under the 1973 Resolution which would permit the 1973
Resolution Bonds to be accelerated; or :
, (h) The occurrence of ‘any other Event of Default

with respect to such Series of Bonds as is provxded in a

- Supplemental Resolution. .

An Event of Default with respect to one Series of
Bonds shall not in and of itself constitute an Event of
Default with respect to any other Series of Bonds unless such
event or condition on its own constitutes. an Event of Default
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with respect to such other Series of Bonds pursuant to this
Section 7.01.

Section 7.02. Limited Acceleration.
(a) Immediately upon the acceleration of the payment of
principal -0of and interest on the 1973 Resolution Bonds,
without any action on the part of the Trustee, the principal
-0of all of the Bonds then Qutstanding, and the interest accrued
thereon, shall be and shall become immediately due and
payable, anything in this 1991 Resolution or in the Bonds
contained to the contrary notwithstanding. The Bonds shall
not be subject to acceleration under any other circumstances
or for any other reason, including without limitation upon the
occurrence and continuvance of an Event of Default hereunder.
The Bonds shall not be subject to mandatory redemption or
mandatory purchase or tender for purchase as a result of the
occurrence and continuance of an Event of Default to the
extent the redemption or purchase price is payable from Net
Revenues.

(h) Promptly after receipt by the Trustee of
written notice of any acceleration of the Bonds, the Trustee
shall cause a notice thereof to be mailed, first class,
postage prepaid, to all Holders of registered Bonds and, if
provided hereby or by a Supplemental Resolution, to one or
more Credit Providers. Failure to mail any such notice, or
any defect in any notice so mailed, shall not affect such
acceleration.

(c) . Notwithstanding subsection (a) of this

Section 7.02, if at any time after the principal of the Bonds
shall have become due and payable, and before the entry of
final judgment or decree in any suit, action or proceeding
instituted on account of such default, or before the
completion of the enforcement of any other remedy under this
1991 Resolution, (i) the acceleration of the 1973 Resolution
Bonds shall have been rescinded and annulled, (ii) sufficient
moneys (other than moneys drawn by the Trustee under any
Credit Facility) shall have accumulated in the Debt Service

Fund to pay the principal of all matured Bonds of each Series
" and all arrears of interest, if any, upon all such Bonds then
Outstanding (except the principal of any such Bonds not then
due and payable by their terms and the interest accrued on
such Bonds since the last Interest Payment Date), (iii) the
charges, compensation, expenses, disbursements, advances and
liabilities of the Trustee and all other amounts then payable
by the Commission hereunder shall have been paid or moneys
sufficient to pay the same shall have been deposited with the
Trustee, and (iv) every other default known to the Trustee in
the observance or performance of any covenant, condition,
agreement or provision contained in the Bonds of each Series
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or in the 1991 Resolution (other than a default in the payment
of the principal of such Bonds then due and payable only
because of a declaration under this Section) shall have been
remedied to the satisfaction of the Trustee, and if provided
hereby or by a Supplemental Resolution, with the consent of
"one or more Credit Providers, then and in every such case the
Trustee shall, by a notice in writing to the Commission,
rescind and annul such acceleration and its consequences, but
no such rescission or annulment shall extend to or affect any
subsequent default or impair any right consequent thereon.

(d) Upon any acceleration of the Bonds and
subsequent payment under each Credit Facility, so long as
moneys sufficient to pay principal and accrued interest on the
Bonds to. the date of acceleration have been deposited and on
hand in the Debt Service Fund by the Trustee from and after
such date, then interest on the Bonds shall cease to accrue as
of the date of acceleration.

Section 7.03. Remedies and Enforcement of
Remedies. (a) Subject to the provisions of Section 7.13, upon
the oOccurrence and continuance of an Event of Default with
respect to one or more Series of Bonds, the Trustee may, or
upon the written request of the Holders of not less than a
majority in aggregate Principal Amount of the Bonds of such
Series together with indemnification of the Trustee to its
satisfaction therefor shall, proceed forthwith to protect and
enforce its rights and the rights of the Bondholders hereunder
and under the Act and such Bonds by such suits, actions or
proceedings as: the Trustee, being advised by counsel, shall
deem expedient, including but not limited to:

) I (i) Actions to recover money or damages due
and owing; .

(ii) Actions to enjoin any acts or things which
may be unlawful or in violation of the rights of the Holders
of such Bonds; and :

o (iii) Enforcement of any other right of such

. Bondholders conferred by law, including the Act, or hereby,

including without limitation by suit, action, injunction,
mandamus or other proceedings to enforce and compel the
performance by the Commission of actions required by the Act
or the 1991 Resolution, including the fixing, changlng and
collection of fees or other charges.

51

- 1B97D/2440D

634



SN A
31"‘""( ;-(/1 Ly

—

: (b) Bubject to the provisions of Section 7.13,
regardless of the happening of an Event of Default, the
Trustee, if requested in writing by the Holders of not less
than 25% in agdregate Principal Amount of the Bonds of one or
more Series, shall upon being indemnified to its satisfaction
therefor, institute and maintain such suits and proceedings as
it may be advised shall be necessary or expedient (i) to
prevent any impairment of the security hereunder by any acts
or omissions to act which may be unlawful or in violation
hereof, or (ii) to preserve or protect the interests of the
Holders, provided that such request is in accordance with law
and the provisions hereof and, in the sole judgment of the
Trustee, is not unduly prejudicial to the interests of the
Holders of Bonds of each Series not making such request.

(¢) Notwithstanding anything else in this
Section 7.03 to the contrary, the remedies herein provided for
with respect to obtaining moneys on deposit in Funds or
Accounts hereunder shall be limited to the Funds or Accounts
hereunder pledged to the applicable Series of Bonds with
respect to which an Event of Default exists.

Section 7.04. Application of Revenues and Other
-Monevs After Default. During the continuance of an Event of
Default with respect to one or more Series of Bonds, all
moneys held and received by the Trustee with respect to each
such Series of Bonds pursuant to any right given or action
~ taken under the provisions of this Article shall, after
payment of the costs and expenses of the proceedings which
result in the collection of such moneys and of the fees,
expenses and advances incurred or made by the Trustee with
respect to such Event of Defaulf, be applied as follows; .
provided, however, that any proceeds of a Credit Facility. if
‘any, and amounts held in the Debt Service Fund and the Reserve
Fund pledged to a particular Series of Bonds shall be applied
solely to pay principal, premium, if any, purchase price, if
any, of or interest, as applicable, on the related Series of
Bonds: . ' '

First: To the payment to the persons entitled
thereto of all installments of interest then due on such Bonds
in the order of maturity of such installments, and, if the
amount available shall not be sufficient to pay in full any
installment or installments maturing on the same date, then to
the payment thereof ratably, according to the amounts due
thereon to the persons entitled thereto, without any
discrimination or preference; and

Sgggnﬂ: To the payment to the persons entitled
thereto of the unpaid Principal Amounts and premium, if any,
of any such Bonds which shall have become due {other than
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. Bonds previously called for redemption for the payment of
which moneys are held pursuant to the provisions hereof), ’
whether at maturity, upon purchase or acceleration or by
proceedings for redemption or otherwise or upon the tender of
any Bond pursuant to the terms of the Supplemental Resclution
providing for the issuance of such Bonds, in the order of
their due dates, and if the amounts available shall not be
sufficient to pay in full all the Bonds of such Series due on
any date, then to the payment thereof ratably, according to
the Principal Amounts due on such date, to the persons
entitled thereto, without any discrimination or preference.

Whenever moneys are to be applied by the Trustee
pursuant to the provisions of.this Section, such moneys shall"
be applied by it at such times, and from time to time, as the
Trustee shall determine in accordance with this 1991
Resolution, having due regard for the amount of such moneys
available for application and the likelihood of additional
moneys becoming available for such application in the future.
Whenever the Trustee shall apply such moneys, it shall fix the
date (which shall be a Payment Date unless it shall deem
another date more suitable) upon which such application is to
be made and upon such date interest on the Principal Amounts
to be paid on such dates shall cease to accrue if so paid.

The Trustee shall give such notice as it may deem appropriate
in accordance with this 1991 Resolution of the deposit with it
of any such moneys and of the fixing of any such date, and
shall not be required to make payment to the Holder of any
Bond until such Bond shall be presented to the Trustee for
appropriate endorsement of any partlal payment or for
cancellation if fully paid.

Whenéver the Principal Amount, premium, if any,
purchase price, if any, and interest thereon of all Bonds of a
Series have been paid under the provisions of this Section and
all expenses and charges of the Trustee have been paid, and
each Credit Provider, if any, has been reimbursed for all
amounts drawn under the applicable Credit Facility, if any,
and used to pay principal, premium, if any, purchase price, if
any, and interest on the Bonds and no Repayment Obligation
shall be outstanding, any balance remaining shall be paid
first to such Credit Provider to the extent any other amounts
are then owing to such Credit Provider under the applicable.
agreement, and then to the Commission or as a court of
competent jurisdiction may direct.

Section 7.05. Remedies Not Exclusive. No remedy by
the terms hereof conferred upon or reserved to the Trustee or
the Bondholders or any Credit Provider is intended to be:
exclusive of any other remedy but each and every such remedy
shall be cumulative and shall be in addition to every other
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remedy given hereunder or existing at law or in equity or by
statute, including the Act, on or after the date hereof.

Remedies Vested in Trustee. All
rights of action (1nc1ud1ng the right to file proof of claims).
hereunder or under any of the Bonds may be enforced by the
Trustee without the possession of any of the Bonds or the
production thereof in any trial or other proceedings relating
thereto. Any such suit or proceeding instituted by the
Trustee may be brought in its name as the Trustee without the
necessity of joining as plaintiffs or defendants any Holders
of the Bonds. Subject to the provisions of Sections 7.03 and
7.04, any recovery or judgment shall be for the equal benefit
of the Holders of the Outstanding Bonds.

Section 7.07. Control of Proceedings. (a) If an
Event of Default with respect to one or more but not all
Series of Bonds Outstanding shall have occurred and be
Amount of the Bonds of such one or more Series then
Outstanding shall have the right at any time, by an instrument
or instruments in writing executed and delivered to the
Trustee, to direct the method and place of conducting any
proceeding to be taken with respect to funds.or assets solely
securing such one or more Series in connection with the
enforcement of the terms and conditions hereof; provided, that
such direction is in accordance with law and the provisions
hereof (including indemnity to the Trustee as provided herein)
and, in the sole judgment of the Trustee, is not unduly
prejudicial to. the interests of Bondholders of such Series of
Bonds not joining in such direction; and provided further,
that nothing in this Section shall impair the right of the
Trustee in its discretion to take any other action hereunderx
which it may deem proper and in accordance with the 1991
Resolution and which is not 1ncon51stent with such direction
by BOndholders

{b)Y 1If an Event of Default with respect to all
Series of Bonds shall have occurred and be continuing, the
Holders of a majority in aggregate Principal Amount of all
Bonds then Outstanding shall have the right, at any time, by
an instrument in writing executed and delivered to the Trustee
to direct the method and place of conducting any proceeding to
be taken with respect to Net Revenues or-other assets securing
all Bonds in connection with the enforcement of the terms and
conditions hereof; provided, that such direction is in
accordance with law and the provisions hereof (including
indemnity to the Trustee as provided herein) and, in the sole
judgment of the Trustee, is not unduly prejudicial to the
interests of Bondholders not joining in such direction; and
provided further, that nothing in this Section shall impair
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the right of the Trustee in its discretion te take any other
action hereunder which it may deem proper in accordance with
this 1991 Resolution and whic¢h is not inconsistent w1th such
direction by Bondholders.

Section 7.08. Individual Bondholder Action ,

. {a) No Holder of any Bond of a Series shall have
any right to institute any suit, action or proceeding in
equity or at law for the enforcement hereof or for the
execution of any trust hereunder ¢r for any remedy hereunder
unless: ‘

(i) an Event of Default has . occurred with
respect to such Series (A) under subsection (a), (b), (c), (g9)
or {(h) of Section 7.01 of which the Trustee is deemed to have
notice, or (B) under subsection (d), (e) or (f) of
Section 7.01 as to which the Trustee has actual knowledge, or
(C) as to which the Trustee has been notified in writing by’
the Commission, or (D) as to which the Commission and the
Trustee have been notified in writing by the Holders of at
least 25% in aggregate Principal Amount of the Bonds of all
such Series then Qutstanding with respect to which an Event of
Default has»obcurred; '

(ii) the Holders of at least a majority inm
'aggregate Principal Amount of Bonds of all such Series then
Outstanding with respect to which an Event of Default has
occurred shall have made written request to the Trustee to
proceed to exercise the powers granted herein or to institute
such action, suit or proceeding in its own name; and

(iii) such Bondholders shall have offered the
Trustee indemnity as provided in Section 8.02; and

(iv) the Trustee shall have failed or refused
to exercise the powers herein granted or to institute such
action, suit or proceedings in its own name for a period of 60
‘days after receipt by it of such request and offer of
indemnity.

(b) No one or more Holders of Bonds of such Series
shall have any right in any manner whatsoever -to affect,
disturb or prejudice the security hereof or to enforce any
right hereunder except in the manner herein provided and for
the equal benefit . of the Holders of all Bonds of such Series
then Outstanding.

(c) Nothing contained herein shall affect or
impair, or be construed to affect or impair, the right of the
Holder of any Bond of such Series (i) to receive payment of
the principal of, premium, if any, purchase price, if any, or
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interest on such Bond on or after the due date thereof, or
(ii) to institute suit for the enforcement of any such payment
on or aftéer such due date; provided, however, no Holder of any
Bond of such Series may institute or prosecute any such suit
‘or enter judgment therein if, and to the extent that, the
institution oxr prosecution of such suit or the entry of
judgment therein would, under applicable law, result in the
surrender, impairment, waiver or loss of the lien hereof on
the moneys, funds and properties pledged hereunder for the
equal and ratable benefit of all Holders of Bonds of such
Series..

Sectiop 7.09. Termination of Proceedings. Im case
any proceeding taken by the Trustee on account of an Event of
Default shall have been discontinued or abandoned for any
reason or shall have been determined adversely to the Trustee
or to the Bondholders, then the Commission, the Trustee and
. the Bondholders shall be restored to their former positions
and rights hereunder, and all rights, remedies and powers of
the Trustee and the Bondholders shall continue as if no such
proceeding had been taken.

Section 7.10.  Waiver of Event of Default. (a) No
delay or omission of the Trustee, of any Holder of the Bonds
or, if provided hereby or by Supplemental Resclution, any
Credit Provider, to exercise any right or power accruing upon
any Event of Default shall 1mpa1r any such right or power or
shall be construed to be a waiver of any such Event of Default
or an’ acquiescence therein. Every power and remedy given by
this Article to the Trustee, the Holders of the Bonds and, if
provided hereby or by Supplemental Resolution, any Credit
Provider, respectively, may be exercised from time to time and
as often as may be deemed expedient by them.

, (b) The Trustee, with the consent of any Credit
Provider if provided hereby or by Supplemental Resolution '
{(provided, however, that such Credit Provider's consent may be

‘required only in connection with an Event of Default on a
Series of Bonds with respect to which such Credit Provider is
providing a Credit Facility), may waive any Event of Default
with respect to the Bonds that, in its opinion, shall have.
been remedied at any time, regardless of whether any suit,
action or proceeding has been instituted, before the entry of -
final judgment or decree in any suit, action or proceeding
instituted by it under the provisions hereof, or before the
completion of the enforcement of any other remedy hereunder.

(¢) Wotwithstanding anything contained herein to

~ the contrary, the Trustee, upon the written request of (i) the
Credit Provider, if any, if provided hereby or by Supplemental
Resolution, with respect to an Event of Default which applies
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only to the related Series of Bonds, (ii) Holders of at least
a majority of the aggregate Principal Amount of Bonds of a
Series then Outstanding with respect to any Event of Default
which applies only to such Series, with the consent of the
applicable Credit Provider, if any, if provided for hereby ox
by Supplemeéntal Resolution, or (iii) Holders of at least a
majority of the aggregate Principal Amount of Bonds then
Qutstanding with respect to any Event of Default which applles
to all Bonds, shall waive any such Event of Default hereunder
and its consequences; provided, however, that a default in the
payment of the Principal Amount of, premium, if any, purchase .
price, if any, or interest on any such Bond, when the same
shall become due and payable by the terms thereof or upon call
for redemption, may not be waived without the written consent
of the Holders of all the Bonds then Outstanding of such
Series to which an Event of Default applies. and any conseént of
the applicable Credit Provider, if any, if provided for hereby
or by Supplemental Resolution. : :

(d) 1In case of any waiver by the Trustee of an
Event of Default hereunder, the Commission, the Trustee, the
Bondholders and, if. provided for hereby or by Supplemental
Resolution, the Credit Provider, if any, shall be restored to’
their former positions and rights hereunder, respectively, but
no such waiver shall extend to any subsequent or other Event
of Default or impair any right consequent thereon. The
Trustee shall not be responsible to .anyone for waiving or
refraining from wa1v1ng any Event of Default in accordance
with this Section,

Section 7.11. Notice of Defauylt. (a) Promptly, but
-in any event within 30 days after the occurrence of an Event
of Default with respect to a Series of Bonds of which the
Trustee is deemed to have notice pursuant to Section 8.10 of
this 1991 Resolution, the Trustee shall, unless such Event of
Default shall have theretofore bheen cured, give written notice
. thereof by first class mail to each Holder of registered Bonds
of such Series then Qutstanding, provided that, except in the
case of a default in the payment of Principal Amounts, sinking
fund installments, purchase price or the redemption price of
or interest on any of the Bonds of such Serles. the Trustee
may withhold such notice to such Holders if, in its sole
- judgment in accordance with the 1991 Resolutlon, it determines
that the withholding of such notice is in the best interests
of the Holders of such Serles of Bonds.

(b) The Trustee shall promptly notify the
Commission, the Registrar and any Credit ‘Provider, if required
ta hereby or by a Supplemental Resolution, of the occurrence
of an Event of Default of which the Trustee is deemed to have
notice pursuant to Section 8.10 of this 1991 Resolution.
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Section 7.12. Limitations on Remedies. It is the
-purpase and intention of this Article to provide rights and
remedies to the Trustee and Bondholders which lawfully may be
granted under the provisions of the Act, but should any right
or remedy herein granted be held to be unlawful, the Trustee
and the Bondholders shall be entitled as above set forth to
every other right and remedy prov1ded in this 1991 Resolution
and by law. .

ﬁgggignﬁl¢L1. Credit Providers to Control
Remedies. While a Credit Facility with respect to any Bonds

is in effect, notwithstanding anything else herein to the-
contrary, a Supplemental Resolution may provide that so long
as the Credit Provider is not Insolvent and is not in default
under its Credit Facility, no right, power or remedy hereunder
with respect to such Bonds may be pursued without the prior
written consent of such Credit Provider. The Supplemental
Resolution may further provide that the Credit Provider shall
have the right to direct the Trustee to pursue any right,
power or remedy available hereunder with respect to any assets
available hereunder which secure no Bonds other than the Bonds
secured by such Credit Facility.

Section 7.14. Lack i i in
pPefault. Notwithstanding anything else herein to the
contrary, if any applicable Credit Providers or Holders of
separate Beries in default do not direct remedies or
proceedings to be taken pursuant to this Article, the Trustee
shall take whatever action, if any, pursuant to Section 7.03
it deems to be in the best interest of Bondholders without
regard to the existence of any Credit Facility that may exist
with respect to any or all Bonds. .

Section 7.15. Incontestability of Bonds. The
provisions of this 1991 Resolution shall constitute a contract
between the Commission and the Owners of the Bonds, and from
and after the issuance of a Series of Bonds and their sale and
delivery by the Commission, the Bonds shall be incontestable
- by the Commission,

. 18. imitati e
. Obligatign. The Owners of the Bonds issued hereunder
expressly understand and agree by their acceptance of the
Bonds, that as of the date of this 1991 Resolution the
Commission has no taxing power whatsoever, and nothing herein
contained shall be deemed to require the Commission to advance
any moneys derived from the levy or collection of taxes by the
City for the payment of the principal of, purchase price, if
any, premium, if any, or interest on the Bonds. Neither the
credit nor the .taxing power of the City is pledged for the
payment of the principal of, premium, if any, purchase price,
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if any, or interest on the Bonds, and the general fund of the
City is not liable for the payment of the Bonds or the
interest thereon. The Owners of the Bonds cannot compel the
exercise of the taxing power by the City or the forfeiture of
its property or the property of the Commission.

The principal of and interest on the Bonds and any
premiums upon the redemption of any thereof are not a debt of
the Commission nor a legal or equitable pledge, charge, lien
or encumbrance upoen any of its property or on any of its
income, receipts or revenues except the Net Revenues and other
funds that may be legally applled pledged or otherwise made
available to their payment as in this 1991 Resolution pIOV1ded

Neither the Commission nor any off1cer thereof shall
be liable or obligated for the payment of the principal,
premium, if any, purchase price, if any, of or interest on the
Bonds or for any payment agreed to be made or contemplated to
be made pursuant to any of the terms of this 1991 Resolution,
save and except solely and exclusively from Net Revenues and
the other moneys pledged thereto pursuant to this 1991
Resolution or any Supplemental Resolution authorizing the
issuance thereof. Nothing herein contained shall prevent the
Commission from making advances of its funds howsoever derived
to any of the uses and purposes in this 1991 Resolution
mentioned, provided such funds are derived from any source
legally available for such purpose and may be used by. the
Commission for such purpose without incurring indebtedness.

No. property or rights of the Commission shall ever be subject
to forfeiture by reason of any default on the part of the
Commission hereunder, provided, however, that nothing herein
contained shall operate to excuse the Commission from making
payments herein required to be made for the benefit of the-
Owners of the Bonds.

ARTICLE VIII
THE TRUSTEE

Section 8.01. Acceptance of Trust: Gegperal. By an
instrument in writing delivered to the Commission, the Trustee
shall evidence its acceptance of the powers, duties and
obligations of the Trustee only as are specifically set forth
herein. The Trustee shall have no duty, responsibility or
obligation for the issuance of Bonds or for the validity or
exactness hereof, or of any other document relating to such
issuance. ‘The Trustee shall have no duty, responsibility or
obligation for the payment of Bonds except for payment in
accordance with the terms and provisions heredof from, and to
the extent of, funds which are held in trust by the Trustee
for the purpose of such payment.
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Prior to an Event of Default and after the curing or
waiving of all Events of Default which may have occurred, the
Trustee shall not be liable except for the performance of such
duties as are specifically set forth herein. The Trustee
shall have no liability for any act or omission to act
hereunder, or under any other instrument or document executed
pursuant hereto except for the Trustee's own negligent action,
its own negligent failure to act or its own willful
misconduct. The duties and obligations of the Trustee shall
be determined solely by the express provisions hereof, and no
implied powers, duties or obligations of the Trustee shall be
read ‘into: this 1991 Resolution.

buring an Event of Default, the Trustee shall
exercise such of the rights and powers vested in it hereby,
and shall use the same degree of care and skill in its :
exercise, as a prudent person would exercise or use under the
circumstances in the conduct of his or her own affairs.

The Trustee shall not be required to expend or risk
its own funds or otherwise incur individual liability in the
performance of any of its duties or in the exercise of any of
its rights or powers as the Trustee, except as may result from
its own negligent action, its own negllgent fallure to act or
its own willful misconduct.

Notwithstanding any other provision hereof, the
Trustee shall have no liability for any (a) error of judgment
made in good faith by an officer or officers of the Trustee,
unless it shall be proved that the Trustee was negligent in
. ascertaining the pertinent facts, or (b) action taken or
omitted to be taken by it in good faith in accordance with the
direction of the Holders of not less than the Principal Amount
of Bonds Outstanding specified in Section 7.03 or
Section 7.07, as the case may be, then existing relating to
the time, method and place of conductlng any proceedlng for
any remedy available to the Trustee or exercising any trust or
power conferred upon the Trustee hereunder.

Section 8.02., Trustee Not Required to Take Action
Unless Indemnified. Except as expressly required herein
(including the requirements of the next sentence) the Trustee
neither shall bé required to institute any suit or action or
other proceeding in which it may be a defendant, nor to take
any steps to enforce its rights and expose it to liability,
nor shall the Trustee be deemed liable for failure to take any
such action, unless and until it shall have been indemnified,
to its satisfaction, against any and all reasonable costs,
expenses, outlays, counsel and other fees, other dishursements
including its own reasonable fees and against all liability
and damages. The Trustee nevertheless, may begin suit, or
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appear in and defend suit, or do anything else which in its
judgment is proper to be done by it as the Trustee, without
prior assurance of indemnity, and in such.case the Commission
shall reimburse the Trustee for all reasonable costs,
expenses, outlays, counsel and other fees, and other
reasonable disbursements including its own fees, and for all
liability and damages suffered by the Trustee in connection
therewith, except for the Trustee's own negligent action, its
own negligent failure to act, its own willful misconduct or
self~dealing constituting a breach of trust under applicable
law. If the Trustee begins, appears in or defends such a
suit, the Trustee:shall give prompt notice of such action to
the Commission and shall give such notice prior to taking such
action if possible., If the Commission shall fail to make such
reimbursement, the Trustee may reimburse itself for any costs
and expenses in accordance with Section 7.04.

Employment of Experts. The Trustee
is hereby authorized to employ as its agents such attorneys at
law, and other quallfled independent consultants (who are not
employees of the Trustee), as it may deem necessary to carry
“out any of its obligations hereunder, and shall be reimbursed
by the Commission for all reasonable expenses and charges in
s0 doing. The Trustee shall not be responsible for any
misconduct or negligence of any such agent appointed w1th due
care by the Trustee.

Section 8.04. Enforcement of Performance by ,
. Qthers. It shall not be the duty of the Trustee, except as
herein specifically provided, to seek the enforcement of any
duties and obligations herein imposed upon the Commission.

’ Section 8,05. Right to Deal in Bonds and Take Other
Actions. The Trustee may in good faith buy, sell or hold and
deal in any Bonds with like effect as if it were not such
Trustee and may commence or join in any action which a Holder
is entitled to take with like effect as if the Trustee were
not the Trustee. It is understood and agreed that the Trustee’
engages in a general banking business and no provision hereof
is to be construed to limit or restrict the right of the ‘
Trustee to engage in such business with the Commission or any
Holder. So engaging in such business shall not, in and of
. itself, 'and so long as the Trustee duly performs all of its
duties as required hereby, constitute a breach of trust on the
part of the Trustee.

Section 8.06. Removal and Resignation of Trustee.
The Trustee may resign at any time. Written notice ¢f such
resignation shall be given to the Commission and such
resignation shall take effect upon the later of the date 90
days after receipt of such notice by the Commission and the
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date of the appointment and qualification of a successor
Trustee. In the event a successor Trustee has not been
appointed and qualified within 60 days after the date notice
of resignation is given, the Trustee or the Commission may
apply to any court of competent jurisdiction for the
ap901ntment of a successor Trustee to act until such time as a.
successor is.appointed as provided in this Section.

In addition, the Trustee may be removed at any time
by the Commission so long as (a) no Event of Default shall
have occurred and be continuing and (b) the Commission
determines, that the removal of the Trustee shall not have an
adverse effect upon the rights or interests of the
-Bondholders. Subject to clause (b) of the preceding sentence,
in the event the Trustee becomes Insolvent, the Commission may
remove the Trustee by written notice effective immediately
upon the appointment and qualification of a successor Trustee.

‘ In the Pnt of the re51gnatlon or removal of the
Trustee or in the event the Trustee is dissolved, becomes
Insolvent or otherwise becomes incapable to act as the
Trustee, the Commission shall be entitled to appoint a
successor Trustee. 1In such event, the successor Trustee shall
cause notice to be mailed to the Holders of all Bonds then
Outstanding in such manner deemed appropriate by the
Commission. If the Trustee resigns, the resigning Trustee
shall pay for such notice., If the Trustee is removed, is
dissolved, becomes Insolvent or otherwise becomes incapable of
acting as Trustee, the Commission shall pay for such notice.

Unless otherwise ordered by a court or regulatory
body having competent jurisdiction, or unless required by law,
any. successor Trustee shall be a trust company or bank having
. the powers of a trust company as te trusts, qualified to do
and doing trust business within the State of California and
having an officially reported combined capital, surplus,
undivided profits and reserves aggregating at least
$50,000,000, if there is such an institution willing,
gualified and able to accept the trust upon reasonable or
customary terms. '

Every successor Trustee howsoever appointed
hereunder shall execute, acknowledge and deliver to its
predecessor and also to the Commissién an instrument in
writing, -accepting such appointment hereunder, and thereupon
" such successor Trustee, without further action, shall become-
fully vested with all the rights, immunities, powers, trusts,
duties and obligations of its predecessor, and such
predecessor shall execute and deliver an instrument
transferring to such successor Trustee all the rights, powers
and trusts of such predecessor. The predecessor Trustee shall
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execute any and all documents necessary or appropriate to )
convey all interest it may have to the successor Trustee. The
predecessor Trustee promptly shall deliver all records
relating to the trust or copies thereof and communicate all
material information it may have obtalned concernlng the trust
to the successor Trustee.

Each successor Trustee, not later than 10 days after
its assumptlon of the duties hereunder, shall mail a notice of
such assumption to each Holder of a registered Bond and shall
publish notice of such assumption in Authorized Newspapers,

. Section 8.07. Proof of Claim. The Trustee shall
~have the right and power to act in its name or in the name and
place of the Commission or Holders to make proof of claim in
any proceeding, bankruptcy, reorganization or otherwise where
proef of claim may be required, including proofs of claim
against Credit Providers. Any amount recovered by the Trustee
as a result of any such claim, after payment of all fees
{(including reasonable attorneys' fees), costs, expenses and
advances paid or incurred by the Trustee or its agents in.
pursuing such claim, shall be for the equal benefit of all
holders of Outstanding Bonds of the affected Series.

§§ ction B8.08. Trustee's Fees and Expenses. The
Commission hereby agrees to pay fees to and expenses of the
Trustee for its services hereunder as agreed to by the
Commission and the Trustee pursuant to the terms of a separate
‘agreement., .

. Reliance Upon Documents. In the
absence of bad faith on the part of the Trustee, the Trustee
may conclusively rely uvpon and shall be protected in acting or
refraining from acting in reliance upon any document,
including ‘but not limited to any resclution, certificate,
statement, instrument, opinion, report, notice, request,

- direction, 'consent, order or other paper or document
reasonably believed by it to be genuine and to have been
signed or presented by the proper officials of the Commission,
the Treasurer, the City, an Airport Consultant, a Financial
Consultant, an Independent Auditor, the Holders or agents or
attorneys of the Holders; provided, in the case of any such
document specifically required to be furnished to the Trustee
hereby, the Trustee shall be under a duty to examine the same
to determine whether it conforms to the requirements hereof.
The Trustee shall not be bound to make any investigation into
the facts or matters stated in any resolution, certificate,
statement, instrument, opinion, report, notice, request,
direction, consent, order, bond or other paper or document
submitted to the Trustee; provided, however, the Trustee, in
its discretion, may make such further inguiry or investigation:
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into .such facts or matters as it may deem prudent. Whenever
in the administration herecf, the Trustee shall deem it
desirable that a matter be provided or established prior to
taking or not taking any action hereunder, the Trustee (unless
other evidence bhe specifically prescribed herein) may rely
upon any document provided for in this 1991 Resolution.

Except where other evidence is required hereby, any
request or direction of the Commission mentioned herein shall
be sufficiently evidenced by a certified copy of such request
executed by a Authorized Commission Representative.

Section 8.10. Recitals and Representations. The
recitals, statements and representations contained herein or
in any Bond shall be taken and construed as made by and on the
part of the Commission and not by the Trustee, and the Trustee
neither assumes nor shall be under any responsibility for the
correctness of the same other than the Trustee's certlflcatlon
of authentication of any Bonds as.to which it is
Authenticating Agent.

The Trustee makes no representation as to, and is-
not responsible for, the validity or sufficiency -hereof or,
except as herein required, the filing or recording or
registering of any document. The Trustee shall be deemed not
to have made representations as to the security afforded
hereby or hereunder or as €6 the validity or sufficiency of
such document. The Trustee shall not be concerned with or
accountable to anyone for the use or application of any moneys
which shall be released or withdrawn in accordance with the
provisions hereof. The Trustee shall not be responsible or
liable for any loss suffered in connection with the investment
of any funds made by it in accordance with the prov1s1ons
hereof.

Except with respect to Events of Default described
in Section 7. Ol(a), {(b) and (c¢) hereof, the Trustee shall have
no duty of inquiry with respect to any default which
constitutes or with notice or lapse of time or both would
constitute an Event of Default without actual knowledge of the
Trustee or receipt by the Trustee of written notice of a
default which constitutes or with notice or lapse of time or
both would constitute an Event of Default from the Commission
or any Holder.

The Trustee shall be deemed to have knowledge of the
existence of an Event of Default only in the following
circumstances: (i) in the case of an Event of Default
referred to in paragraphs (a), (b) and (c) of Section 7.01 of
this 1991 Resolution, upon the occurrence of such Event of
Default, (ii) in the case of an Event of Default referred to
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in paragraph (d), (e), (f) and (g) of this 1991 Resolution,
when any Responsible Officer of the Trustee obtains actual
knowledge of the occurrence of such Event of Default or when
the Trustee receives written notice thereof from the
Commission or from any Holder, and (iii) in the case of an
Event of Default referred to in paragraph (h) of this 1991
Resolution, when any Responsible Officer of the Trustee
obtains actual knowledge of the occurrence of such Event of
Default or when the Trustee receives written notice thereof
from the Commission or from any Holder, unless otherwise
expressly provided in the applicable Supplemental Resolution.

. Reports and Records. (a) The Trustee
shall at all times keep or cause to be kept proper records in
which complete and accurate entries shall be made of all
transactions made by it relating to the proceeds of the Bonds
and all Funds and Accounts established and maintained by the
-Trustee pursuant to this 1991 Resolution. Such records shall
be available for inspection by the Commission on each Business
Day during reasonable business hours and by any Owner or its
agent or representative duly authorized in writing at
reasonable hours and under reasonable circumstances. The
Trustee shall not be required to maintain records with respect
to transactions made by the Treasurer or the Commission or
with respect to Funds and Accounts established and malntalned
by the Treasurer.

. (b) The Trustee shall provide to the Commission
each month a report of the amounts deposited in each Fund and
Account held by it under this 1991 Resolution and the amount
disbursed from such Funds and Accounts, the earnings thereon,
the ending balance in each of such Funds and Accounts, the
investments in each such Fund and Account and the yield on
each investment calculated in accordance with the dlrectlons
of an Authorized Commission Representatlva.

(c) The Trustee shall annually, within a reasonable
period after the end of the Fiscal Year, provide to the
‘Commission and to each Owner who shall have filed its name and
address with the Trustee for such purpose (at such Owner's
cost) a statement, which need not be audited, covering
receipts, disbursements, allocation and appllcatlon of Bond
proceeds, Net Revenues and any of the moneys in any of the
Funds and Accounts established pursuant to this 1991
Resolution for the proceeding year.

Section 8.12. i i in

rar. The Commission may appoint a Paying Agent, an
Authenticating Agent and a Registrar with respect to a Series
of Bonds in the Supplemental Resolution pursuant to which such
Series is issued. Each Paying Agent, Authenticating Agent and
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Registrar shall (i) designate to the Trustee its principal
office and (ii) signify its acceptance of the duties and
obligations imposed upon it hereunder and under such
Supplemental Resolution by written instrument of acceptance
delivered to the Commission and the Trustee.

~ Each Paylng Agent, Authenticating Agent or Reglstrar
shall exercise its duties in accordance with the terms of and
shall have the protection provided to the Trustee in thls 1991
Resolution.

- If any Paying Agent, Authenticating Agent or
Registrar shall resign or be removed, the Commission shall
designate a successor. If the Commission shall designate a

" successor, then, upon the Trustee's receipt of the written
designation and the written acceptance of such designated
successor, stuch entity shall thereupon, without further action
by the Commission, be appointed as successor Paying Agent,
Authenticating Agent or Registrar, as the case may be.

In the event that any Paying Agent, Authenticating
Agent or Registrar shall resign or be removed, or be
dissolved, or if the property or affairs of any Paying Agent,
Authenticating Agent or Registrar shall be taken under the
control of any state or federal court or administrative body
because of bankruptcy or insolvency, or for any other reason,
and no successor shall have been appointed, the Trustee shall,
ipso facto be deemed to be Paying Agent, Authenticating Agent
or Registrar, until the appointment of a successor. In each
case in which the Trustee is acting as Paying Agent,
~Authenticating Agent or Registrar for any Series of Bonds, the
Trustee in such capacities shall be entitled to all of the
immunities and protections from liability that are provided in
this Article VIII.

. Any corporation into which any Paying Agent,
Authenticating Agent or Registrar may be merged or converted
or with which it may be consolidated, or any corporation
resulting from any such merger, consolidation or conversion,
or succeeding to the corporate trust business of Paying Agent,
Authenticating Agent or Registrar, shall be the successor of
the Paying Agent, the Authenticating Agent and the Registrar
if such successor corporation is otherwise eligible under this
Section, without the execution or f£iling of any further act on
the part of the Trustee or the entity serving as Paying Agent
Authenticating Agent or Registrar or such successor '
corporatlon.

WW&L@W
uc ion B .  Any corporation into which the
Trustee may be merged or converted or with which it may be
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consolidated, or any corporation resulting from any merger,
conversion or consolidation to which the Trustee shall be a
party, or any corporation succeeding to all or substantially
all of the corporate trust business of the Trustee, shall be
the successor of the Trustee hereunder, provided such
corporation shall be otherwise qualified and eligible under
this Article, without the execution or filing of any paper or
any further act on the part of any of .the parties hereto.

Qthexr Agents. The Commission or the
Trustee with the consent of the Commission may from time to
time appoint other agents as may be appropriate at the time to
perform duties and obligations under this 1991 Reso6lution or
~under a Supplemental Resolution all as provided by
Supplemental Resolution or resolution of the Commission.

ARTICLE IX
—P TER TR A T
‘ Section 9.01. Supplemental Resolutions Not
Reguiring Consent of Bondholders. The Commission may adopt,

without the consent of oxr notice to any of the Holders, one or
more Supplemental Resolutions for one or more of the following
purposes:. A

‘ (a) to cure any ambiguity or formal defect or
omission herein;

(b} to correct or supplement any provision herein
which may be inconsistent with any other provision herein, or
to make any other provisgions with respect to matters or
questions arising hereunder that shall not have a material
adverse effect on the interests of the Holders;

(c) to grant or confer upon the Holders any
~additional rights, remedies, powers or authority that may
-lawfully be granted or conferred upon them;

(d) to secure additional revenues or provide
additional security or reserves for payment of any Bonds;

(e) to preserve the excludability of interest on
any Bonds from gross income for purposes of federal income
taxes, or to change the tax covenants set forth in

Section 6.09, pursuant to an Opinion of Bond Counsel that such
action will not affect adversely such excludability;

(f) to provide for the issuance of, and to set the
terms and conditions of, each additional Series of Bonds
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hereunder, including covenants and provisions with respect
thereto which do not viclate the terms of this 1991 Resolution;

(g) to add requirements the compliance with which
is required by a Rating Agency in connection with 1ssu1ng a
ratlng with respect to any Series of Bonds;

(h) to confirm, as further assurance, any interest
of the Trustee in and to the Net Revenues or in and to the.
Funds and Accounts held by the Trustee or in and to any other
moneys, securities or funds of the Commission prov1ded
pursuant to thlS 1991 Resolution;

(i) ‘to comply with the requirements of the Trust
Indenture Act of 1939, as amended, to the extent applicable;

to provide for uncertificated Bonds or for the

1)
coupon or bearer Bonds or Bonds registered only as
; .

S
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(k) to accommodate the use of a Credit Facility for
specific Bonds or a Series of Bonds;

(1) to designate any other airports, airfields,
landlng places or places for the take~off and landing of
aircraft, together with related facilities or praperty, which
are hereafter owned, controlled or operated by the Commission
or over which the Commission has possession, management,
supervision or control as not a part of the Airport; and

, (m) to make any other change or addition hereto
which, in the Opinion of Bond Counsel, shall not have a
material adverse effect on the interests of the Holders.

Section 9.02. 1 i
Consent of Bopndholders. (a) Other than Supplemental
Resolutions referred to in Section 9.01 and subject to the -
terms, provisions and limitations contained in this Article.
and not otherwise, the Holders of not less than a majority in
aggregate Principal Amount of the Bonds of all Series affected
may consent to or approve, from time to time, which consent to
or approval shall be in writing, anything contained herein to
the contrary notwithstanding, the adoption by the Commission
of such Supplemental Resoclutions as shall be deemed necessary
and desirable by the Commission for the purpose of modifying,
altering,  amending, adding to or rescinding any of the terms
or provisions with respect to such SerieS‘contained in the
1991 Resolution; provided, however, nothing in this Section
shall permit or be construed as permlttlng a Supplemental
Resolution which would:
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(i) extend the stated maturity of or time or
change .the currency for paying the principal or purchase price
of, premiunm, if any, or interest on any Bond or reduce the
Principal Amount or purchase price of or the redemption
premium or rate of interest payable on any Bond without the
consent of the Holder of such Bond;

(ii) except as expressly permitted by this 1991
Resolution, prefer or give a priority to any Bond over any
other Bond without the consent of the Holder of each Bond then
Qutstanding not receiving such preference or priority; or

(iii) permit the creation of a lien not .
expressly permitted by this 1991 Resolution upon or pledge of
the Net Revenues ranking prior to or on a parity with -the lien
of this 1991 Resolution or reduce the aggregate Principal ‘
Amount of Bonds then Outstanding the consent of the Holders of
which is required to authorize such Supplemental Resolution,
without the consent of the Holders of all Bonds then
Outstanding.

(b) If at any time the Commission shall propose the
adoption of a Supplemental Resolution pursuant to this
Section, the Trustee shall, upon being satisfactorily
indemnified with respect to expenses, cause notice of the
proposed adoption of such Supplemental Resolution to-be mailed
by first class mail, postage prepaid, to all Holders of
registered Bonds of any affected Series then outstanding at
their addresses as they appear on the registration books
herein provided for. 1In addition, the Trustee shall publish
notice of the proposed adoption of such Supplemental
Resolution to be published in Authorized Newspapers. The
Trustee, however, shall not be subject to any liability to any
Bondholder by reason of its failure to mail, or the failure of
such Bondholder to receive, the notice required by this
Section, and any such failure shall not affect the validity of
such Supplemental Resolution when consented to and approved as
provided in this Section. Such notice shall set forth briefly
the nature of the proposed Supplemental Resolution and shall
state that copies thereof are on file at the office of the
Trustee for inspection by all Bondholders.

(¢} If within such period, not exceeding one year,
as shall be prescribed by the Commission, following the first
giving of a notice as provided in (b) ahove, the Trustee shall
receive an instrument or instruments purporting to be executed
by the Holders of not less than the aggregate Principal Amount
of Bonds specified in subsection 9.02(a) for the Supplemental
Resolution in question which instrument or instruments shall
refer to the proposed Supplemental Resolution described in
such notice and shall specifically consent to and approve the
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- execution thereof in substantially the form of the copy
thereof referred to in such notice as on file with the
Trustee, thereupon, but not otherwise, the Trustee wmay accept
such Supplemental Resolution in substantially such form,
without liability or responsibility to any Holder of any Bond,
regardless of whether such Holder shall have consented thereto.

(d) Any such consent shall be binding upon the
Holder of the Bond giving such consent and upon any subsequent
Holder of such Bond and of any Bond issued in exchange
therefor (regardless of whether such subsegquent Holder thereof
has notice thereof), unless such consent is revoked in writing
by the Holder of such Bond giving such consent or by a .
subsequent Holder thereof by filing with the Trustee, prior to
the acceptance by the Trustee of such Supplemental Resolution,
such revocation. At any time after the Holders of the
required Principal Amount of Bonds shall have filed their
consents to the Supplemental Resolution, the Trustee shall
make and file with the Commission a written statement to tha
aeffect. Such written statement shall be conclusive that suc

t
h

L DA
consents have been so filed.

ax

(e) 1If the Holders of the regquired Principal Amount
of the Bonds Outstanding shall have consented to and approved
the adoption by the Commission of such Supplemental Resolution
as herein provided, no Holder of any Bond shall have any right
to object to the adoption thereof, or to object to any of the
terms and provisions contained therein or the operation
thereof, or in any manper to guestion the propriety of the
execution thereof or to enjoin or restrain the Trustee or the
Commission from adoptlng the same or taking any actlon
pursuant to the provisions thereof.

Resolutions. (a) The Trustee may but shall not be obligated
" to accept any such Supplemental Resolution which affects the
Trustee's own rights, duties or immunities.

(b) Upon the adoption of any Supplemental
Resolution in accordance with this Article, the provisions
hereof shall be modified in accordance therewith and such
Supplemental Resolution shall form a part hereof for all
purposes and every Holder of a Bond theretofore or thereafter
authenticated and delivered hereunder shall be bound thereby.

{(c) Any Bond authenticated and delivered after the
adoption of -any Supplemental Resolution in accordance with
this Article may, and if required by the Commission or the
Trustee shall, bear a notation in form approved by the
Commission and Trustee as to any matter provided for in such
Supplemental Resolution. If the Comm1SS1on shall so
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determine, new Bonds s$0 modified as to conform in the opinion
of the Trustee and the Commission to any such Supplemental
Resolution may be prepared and executed by the Commission and
authenticated and delivered by the Trustee and the Registrar
in exchange for and upon surrender of the Bonds then
outstanding.

ARTICLE X
T D_DEF N

Section 10.,01. pischarge. If payment of all
principal of, premium, if any, and interest on a Series of
Bonds in accordance with their terms and as provided herein is
made, or is provided for in accordance with this Article, and
if all other sums payable by the Commission hereunder with
respect to such Series of Bonds shall be paid or provided for,
then the pledge, lien,. and security interests granted hereby
shall cease with respect to such Series; provided, however,
that the rebate provisions, if any, hereof or of the related
Supplemental Resolution shall survive so long as there is any
amount due to the federal government pursuant to the
provisions hereof or of such Supplemental Resolution.
Thereupon, upon the request of the Commission, and upon
"receipt by the Trustee of an Opinion of Counsel stating that
all conditions precedent to the satisfaction and discharge as
provided above of the lien hereof have been satisfied with
respect to such Series of Bonds, the Trustee shall execute and
deliver proper instruments acknowledging such satisfaction and
discharging the lien hereof with respect to such Series of
Bonds. If the lien hereof has been discharged with respect to
all Series of Bonds, the Trustee shall transfer all property
held by it hereunder, other than moneys or obligations held by
the Trustee for payment of amounts due or to become due on the
Bonds, to the Commission or such other person as may be
entitled thereto as their respective interests may appear.
Such satisfaction and discharge shall be without prejudice to
the rights of the Trustee thereafter to charge and be
compensated or reimbursed for services rendered and
expenditures incurred in connection herewith.

: The Commission may at any time surrender to the
Trustee for cancellation any Bonds previously authenticated
and delivered which the Commission at its option may have
acquired in any manner whatsoever and such Bond upon such
surrender and cancellation shall be deemed to be paid and
retired.

ﬁégﬁign_lﬂ4ﬂz. Defeasance. Payment of any Bonds
may be provided for by the deposit with the Trustee of moneys,
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noncallable Governmental Obligations, noncallable Government
Certificates or pre-refunded municipal obligations described
in paragraph (¢) of the definition of Permitted Investments in
Section 1.01, or any combination thereof, 'The moneys and the
maturing principal and interest income on such Government
Obligations, Government Certificates or pre-refunded municipal
obligations, if any, must be sufficient and available without
reinvestment to pay when due the principal, whether at
maturity or upon fixed redemption dates, or purchase price of
and premium, if any, and interest on such Bonds. The moneys,
Government Obligations, Government Certificates and
pre-refunded municipal obligations shall be held by the
Trustee irrevocably in trust for the Holders of such Bonds

" - solely for the purpose of paying the principal or purchase

price or redemption price of, including premium, if any, and
interest on such Bonds as the same shall mature or become
payable upon prior redemption, and, if applicable, upon
simultaneous direction, expressed to be irrevocable, to the
Trustee to give notice of redemption and to notify all Owners
of affected Bonds that the deposit required by this

Section 10.02 has been made and that such Bonds are deemed to
be paid in accordance with the 1991 Resolution and stating the
applicable maturity date or redemption.date and redemption
price.

The Trustee shall receive a verification report from.
an Independent Auditor as to the sufficiency of moneys and
investments to provide for payment of any Bonds in the case of
a defeasance thereof.

Bonds the payment of which has been provided for in
accordance with this Section 10.02 shall no longer be deemed
Outstanding hereunder. The obligation of the Commission in
respect of such Bonds shall nevertheless continue but the
Holders thereof shall thereafter be entitled to payment only
from the moneys, Government Obligations, Government
Certificates and pre-refunded municipal obligations dep051ted
with the Trustee to provide for the payment of such Bonds.

-No Bond may be so provided for if, as a result
thereof or of any other action in connection with which the
provision for payment of such Bond is made, the interest
payvable on any Bond with respect to which an Opinion of Bond
Counsel has been rendered that such interest is excluded from
gross income for federal income tax purposes is made subject
to federal ‘income taxes. The Trustee shall receive and may
rely upcn an Opinion of Bond Counsel to the effect that the
provisions of this paragraph will not he breached by so
providing for the payment of any Bonds.
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n_10.03. Payment of Bonds After Discharge.

© Notwithstanding the discharge of the lien hereof as in this
Article provided, the Trustee nevertheless shall retain such
rights, powers and duties hereunder as may be necessary and
convenient for the payment of amounts due or to become due on
the Bonds, including without limitation pursuant to any
mandatory sinking fund redemptions, and the registration,
trangfer, exchange and replacement of Bonds as provided
herein, Nevertheless, any moneys held by the Trustee or any
Paying Agent for the payment of the principal of, premium, if
any, or interest on.any Bond remaining unclaimed for one (1)
vears after such payment has become due and payable, or such
other period provided by law, whether at maturity or upon
proceedings for redemption, shall be disposed of pursuant to
the provisions of Section 2.14. -After discharge of the lien
hereof, but prior to payment of such amounts to Holders or as
provided pursuant to Section 2.14, the Trustee shall invest
such amounts in CGovernment Obligations or pre-refunded
municipal obligations described in paragraph {c) of the
definition of Permitted Investments in Sectlon 1.01 tor the
benefit of the Commission.

ARTICLE XI

ISCELLANE

Section 11.01. vi ' A n
Any request, direction, consent or other instrument prov1ded
hereby to be signed and executed by the Bondholders may be in
any number of concurrent writings of similar tenor and may be
signed or executed by such Bondholders in person or by an
agent appointed in writing. Proof of the execution of any
such request, direction oxr other instrument or of the writing
appointing any such agent and of the ownership of Bands, if .
made in the following manner, shall be sufficient for any of
the purposes hereof and shall be conclusive in favor of the
Trustee and the Commission with regard to any action taken by
them,. or either of them, under such request or other
instrument, namely:

(a) The fact and date of the execution by any
person of any such writing may be proved by the certificate of
any officer in any jurisdiction who by law has power to take
acknowledgments in such jurisdiction, that the person signing
such writing acknowledged before him or her the execution
thereof, or by the affidavit of a witness of such execution;
and

(b) The ownership of all registered ‘Bonds shall be
proved by the records maintained by the Registrar. Except as
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otherwise herein expressly provided, the amount of Bonds
transferable by delivery held by any person executing such
request, declaration or other instrument -or writing as a
Bondholder, and the numbers thereof, and the date of its .
holding such Bonds, may be proved by a certificate, which need
‘not be acknowledged or verified, satisfactory to the Trustee,
executed by a trust company, bank or other depositary wherever
situated, showing that at the date therein mentioned such
person had on deposit with, or exhibited to, such depositary
the Bonds described in such certificate. Continued ownership
after the date of deposit stated in such certificate may be
proved by the presentation of such certificate if the
certificate contains a statement by the depositary that the
Bonds therein referred to will not be surrendered without the
surrender of the certificate to the depositary, except with
the consent of the Trustee. The Trustee may nevertheless in
its discretion require further or other proof in cases where
it deems the same desirable.

Nothing in this Section 11.01 shall be construsd as
limiting the Trustee to the proof herein specified, it being
intended that the Trustee may accept any other evidence of the
matters herein stated which it may deem sufficient.

Any action taken or suffered by the Trustee pursuant
to any provision hereof, upon the requést or with the assent
of any person who at the time is the Holder of any Bond or
Bonds shall be conclusive and binding upon all future Holders
of the same Bond or Bonds.

Section 11,02. Limitation of Rights. With the
exception of rights herein expressly conferred, nothing
expressed or mentioned in or to be implied from this 1991
Resolution or the Bonds is intended or shall be construed to
give to any person other than the Commission, the Trustee, the
Holders of the Bonds and any Paying Agents, Registrars,

" Authenticating Agents and Credit Providers, if any, any legal
or equitable right, remedy or claim under or in respect to
this 1991 Resolution or any covenants, conditions and
provisions herein contained. This 1991 Resolution and all of
the covenants, conditions and provisions hereof are intended
- to be and are for the sole and exclusive benefit of the
Commission, the Trustee, the Holders of the Bonds and any
Paying Agents, Registrars, Authenticating Agents and Credit
Providers, if any, as herein provided.

~ Section 11,03. (Credit Provider Defaults. Upon the
failure of any Credit Provider to pay principal of, premium,
if any, interest on or the purchase price of the Bonds
required to be paid by the Credit Provider pursuant to its
Credit Facility, such Credit Provider shall be deemed to be in
default for purposes of this 1991 Resolution.
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Sectiogn 11.04. Notices to Rating Agencies. The
Trustee hereby agrees that if at any time (a) the Commission
shall redeem the entire principal amount of the Bonds
Qutstanding hereunder prior to maturity, (b) a successor
Trustee is appointed hereunder, or (c¢) the Bondholders shall
consent to any amendment to this 1991 Resolution or shall
waive any provision of this 1991 Resolution then, in each
case, the Trustee promptly will give notice of the occurrence
of such event to each Rating Agency rating the Bonds, which
notice in the case of an event referred to in clause (c¢)
hereof shall include a copy of such amendment or waiver.

Section 11.05. Partial Invalidity. If any one or
more of the covenants or agreements, or portions thereof,
provided in this 1991 Resolution on the part of the Commission
(or the Trustee or of any Paying Agent, Registrar,
Authenticating Agent or other agent pursuant to this 1991
Resolution) to be performed should be contrary to law, then
such covenant or covenants, such agreement or agreements, or
such portions thereof, shall be null and void and shall be
deemed separable from the remaining covenants and agreements
or. portions thereof and shall in no way affect the validity of
the 1931 Resolution or of the Bonds; but the Owners shall
retain all the rights and benefits accorded to them under the
Act or under any other applicable provision of law.

Section 11,06. Holidays. When the date on which
principal of or interest or premium on any Bond is due and
payable is & day which is not a Business Day, payment may be
made on Bonds on the next Business. Day with the same effect as
though payment were made on the due date, and, if such payment
is made, no interest shall accrue from and after such due
date. When any other action is provided herein to be done on
a day named or within a time period named, and the day or the

.last day of the period falls on a day other than a Business’

Day, it may be performed on .the next Business Day with the
same effect as though performed on the appointed day or within
the specified period,

7. Governing Law, This 1991 Resolution
and the Bonds shall be governed and construed under and in
accordance with the laws of the State of California.

Section 11.08. Notices. (a) Unless otherwise
expressly specified or permitted by the terms hereof, all
notices, consents or other communications required or .
permitted hereunder shall be deemed sufficiently given or =
served if given in writing, mailed by first class mail,
postage prepaid and addressed as follows:
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(i) If to the Commission, addressed to:

Airports Commission of the City
and County of San Francisco
Attention: Deputy Director of Airports —-
Business and Finance
San Francisco International Airport
P.0. Box 8097
San Francisco, CA 94128

(ii) If to the Trustee, addressed to:

First Interstate Bank, Ltd,

(iii) If to the registered Holder of a Bond,
: addressed to such Holder at the address
shown on the books of the Registrar kept
pursuant hereto..

(b) . The Commission and the Trustee may from tlme to
tlme by notice in writing designate a different address or
addresses for notice hereunder.

Section 11.09. Waiver of Notice. Whenever in this
199) Resolution the g1v1ng of notice by mwail or as otherwise
is required, the giving of such notice may be waived by notice
in writing by the person entitled to receive such notice. 1In
any such case the giving or receipt of such notice shall not
be a condition precedent for the validity of any actlon taken
in reliance upon such waiver,

Wajiver of Personal Liability. No
membex of the Commission and no officer, agent or employee of
the Commission or of the City shall be individually or
personally liable for the payment of the principal or purchase
price of, premium if any, or interest on the Bonds; but
nothing herein contained shall relieve any such wember,
officer, agent or employee from the performance of any
official duty provided by law.

Section 11.11. Repeal of Inconsistent Resolutions.
Any resolution of the Commission, and any part of any
resolution, inconsistent with this 1991 Resolution is hereby
repealed to the ‘extent of such inconsistency. Notwithstanding
the preceding sentence, this. Section 11.11 shall not repeal
‘any provisions of the 1973 .Resolution whether or not
inconsistent with this 1991 Resolution.

~1
[= 3}

2440D/1897D




Effectiveness. This 1991 Resolution
.shall be effectlve from and after its date of adoption.

ARTICLE 1-XII

. ISSUE 1 BONDS -~
DEFINITIONS AND GENERAIL PROVISIONS

For the purposes of Articles 1-XII and 1—XIII the
follow1ng words shall have the followxng meanings:

"Aggregate Maximum Annual Debt Service" .shall mean
the maximum amount of Annual Debt Service in any Fiscal Year
during the period from the date of calculation to the final
scheduled maturity of the Participating Series.

“Bond Depository” shall mean the securities
dep051tory for the Issue 1 Bonds appointed as such pursuant to
Section 1-13.03, and its successors and assigns.

*Call Protection Date" shall mean the date
‘determined in accordance with Article 1-13.04 before which the-
Issue 1 Bonds are not subject to dptional redemption.

"Closing Date" shall mean the date upon which the
Issue 1 Bonds are initially issued and delivered in exchange
for the proceeds representing the purchase price of the
Issue 1 Bonds paid by the original purchaser thereof.

“Escrow Agent” shall mean Bank of America National
Trust and Savings Association and its successors as Escrow
Agent under the Escrow Agreement.

"Egscrow Agreement” shall mean the Escrow Agreement
between the Escrow Agent and the Commission relating to the
proceeds of the Issue 1 Bonds and certain other moneys to be
applied to the redemption of the Prior Bonds.

4 “Escrow Fund® shall mean the fund created by the
~ Escrow Agreement-to be held by the Escrow'Agent and applied to
the redemption of the Prior Bonds.

"Information Services™ shall mean;: Financial
Information, Inc.'s "Daily Called Bond Service," 30 Montgomery
Street, 10th Floox, Jersey City, New Jersey 07302, Attention:
Editor; Kenny Information Services' "Called Bond Service,“ 55
Broad Street, 28th Flooxr, New York, New York 10004; Moody's
Investors Services' "Munic¢ipal and Government,” 99 Church
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Street, 8th Floor, New York, New York 10007, Attention:
Municipal News Reports; and Standard and Poor's Corporation's
“Called Bond Record," 25 Broadway, 3rd Floor, New York, New
York 10004; or, in accordance with the then-current guidelines
of the Securities and Exchange Commission, such other
addresses and/or such other services providing information
with respect to called bonds as the Commission may designate
in writing to the Trustee.

"Issue 1 Bonds" shall mean the not to exceed
$225,000,000 aggregate principal amount of San Francisco

International Alrport Second Series Refunding Revenue Bonds,
Issue 1.

"Issue 1 Debt Service Accounts" shall mean the
Issue 1 Interest Account, the Issue 1 Principal Account and
the Issue 1 Redemption Account.

"Issue 1 Rebate Account* shall mean the Issue 1
Rebate Account created pursuant to Section 1-13.13

"Issue 1 Reserve AccountV shall mean the Issue 1
Reserve Account created pursuant to Section 1-13.07

"Issue 1 Sale Resolution" shall mean a resolution of
the Commission, awarding the Issue 1 Bonds to the successful
bidder in accordance with the terms of the Official Notice of
Sale, and determining the interest rates to be borne by the
Issue 1 Bonds, whether principal payments in any given year
are to be serial maturities or mandatory sinking fund
payments, and the dates of any mandatory sinking fund
payments, the Call Protection Date, the redemption premiums,
the purchase price of the Issue 1 Bonds, providing for bond
" insurance for any or all of the Issue 1l Bonds and determining
such other matters relating to the Issue 1 Bonds as may be
permitted or authorized to be determined by the Commission in
accordance with this 1991 Resolution.

"Maximum Annual Debt Service®" shall mean the maximum
amount of Annual Debt Sexrvice in any Fiscal Year during the
period from the date of calculation to the final scheduled
maturity of a single Series of 1991 Resolution Bonds.

*Nominee" shall mean the nominee of the Bond
Depository as determined from time to time in accordance with
Section 1-13.03, : '

“Participating Series" shall mean the Issue 1 Bonds
and any other Series of Bonds hereafter designated by
Supplemental Resolution as belng secured by the Issue 1
Reserve Account.
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“"Record Date" shall mean the fifteenth day of the
month before each Payment Date.

"Redembtion Price" shall mean the Principal Amount
and premium, if any, payable in accordance with the terms
thereof of Issue 1 Bonds called for redemption.

"Regulations" shall mean the Income Tax Regulations
promulgated or proposed by the Department of the Treasury
pursuant to the Code from time to time.

“Securities Dep081tor1es" shall mean: The .
Depository Trust Company, 711 Stewart Avenue, Garden City, New
York 11530, Fax: (516) 277-4039 or -4190; Midwest Securities
Trust Company, Structures-Call Notification, 440 South LaSalle
Street, Chicago, Illinois 60605, Fax: (312) 663-2343; ,
Philadelphia Depository Trust Company, Reorganization
Division, 1900 Market Street, Philadelphia, Pennsylvania
19103, Attention: Bond Department, Fax: {(215) 496-5058; or, in
accordance with the then-current guidelines of the Securities
and Exchange Commission, such other addresses and/or such
other securities depositories as the Comm1ss10n may designate
in writing to the Trustee

"Tax Certificate" shall mean a certificate executed
and delivered by an Authorized Commission Representative on
the Closing Date, or any functionally similar replacement
certificate subsequently executed and delivered by an
Authorized Commission Representative with respect to the
requirements of Section 148 of the Code relating to the
Issue 1 Bonds.

Section 1-12.02. General Authorization. The
appropriate officers, agents and employees of the Commission
are each hereby authorized and directed in the name and on
behalf of the Commission to take all actions and to make and
execute any and all certificates, requisitions, agreements,
notices, consents, warrants and other documents, which they,
ox any of them, might deem necessary or appropriate in order
to consummate the lawful issuance, sale and delivery of the
Issue 1 Bonds and the refunding and defeasance of the Prior
Bonds in accordance with the provisions hereof and of the 1991
Resolutlon. :
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ARTICLE 1-XIIT

ISSUE 1 BONDS -—
TERMS AND_PROVISIONS

ecti 1-13.0%. . .
Bonds, A series of Bonds to be issued under the 1991
" Resolution, in the aggregate principal amount of up to Two
Hundred Twenty- Five Million Dollars ($225,000,000) at any one
time outstanding, is hereby created. Said Bonds shall be
known as the "San Francisco Interpnational Airport Second
Series Refunding Revenue Bonds, Issue 1" (the "Issue 1
Bonds"). The Issue. 1 .Bonds shall be issued only in fully
registered form, shall be issued in denominations of $5,000 or
any integral multiple thereof, and shall be dated as
hereinafter provided. The Issue 1 Bonds shall be assigned the
prefix "1-=, and shall be numbered in such manner as the
Registrar shall determine. :

The Issue 1 Bonds shall bear interest at such rate
or rates, not exceeding twelve percent (12%) per annum, as may
be fized by the Commission at the time of award thereof by the
Issue 1 Sale Resolution. Interest on Issue 1 Bonds shall be
payable on Hovember 1, 1992, and semiannually thereafter on
May 1, and November 1 (each an "Interest Payment Date"), in
each year, by check or draft mailed to the persons shown as
the registered owners of the Issue 1 Bonds on the registration
- books for the Issue 1 Bonds as of the close of business on the
- Record Date before such Interest Payment Date, or, upon ‘
request to the Trustee prior to the Record Date, by wire
transfer to a financial institution within the continental
United States to the registered owner of at least $1,000,000
in aggregate Principal Amount of the Issue 1 Bonds. Payment
of the principal or redemption price of the Issue 1 Bonds
shall be made upon surrender thereof at the office of the
- Trustee in San Francisco, California.’ Payment of principal
of, premium, if any, and interest on the Issue 1 Bonds shall
be made in any lawful currency of the United States of
America, Interest on the Issue 1 Bonds. shall be calculated on
the basis of a 360~day year of twelve 30-day months.

The Issuve 1 Bonds shall mature on May 1, in the
vears and in the amounts established by the Issue 1 Sale
Resolution. Principal payments, in the form either of
maturities or mandatory sinking fund payments (in the latter
case, attributable to certain Bonds herein called the "Issue 1
Term Bonds"), shall occur on May 1 in the years and in the
amounts as shall be specified in the Official Notice of Sale.
The Director of Airports or his designee is hereby authorized
and directed to determine the aggregate Principal Amount of -
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.the Issue 1 Bonds, the dated date(s) of the Issue 1 Bonds, and
the years and amounts of the annual principal payments,

. provided, that the final maturity of the Issue 1l Bonds shall
not extend beyond 2013, and provided further, that the annual
payments of Principal Amount of Issue 1 Bonds shall be in such
amounts as will allow for approximately equal annual payments
of principal of and interest on the Issue 1 Bonds, given the
then prevailing interest rates,

Pursuant to Section 2.02 of the 1991 Resolution, the
Issue 1 Bonds shall be sold at competitive sale in accordance
with the Official Notice of Sale.

At any time after the adoption of this 1991 .
Resolution and the Issue 1 Sale Resolution, the Commission may
execute and deliver all or any part of the Issue 1 Bonds to
the Trustee. The Authenticating Agent shall authenticate and
deliver to, or upon the written order of, the Commission,
Issue 1 Bonds in an aggregate principal amount not exceeding
Two Hundred Twenty-Five Million Dollars ($225,000,000)‘

WWW-
The Issue 1 Bonds and the certificate of authentication to bhe
executed thereon shall be in substantially the form set forth
in Exhibit A hereto. The signatures of the officers of the
Commission upon such Issue 1 Bonds shall be printed,
lithographed or engraved facsimiles thereof.

n 1- Book-Entry System. The Issue 1
Bonds shall initially be 1ssued in book-entry form as further
provided in thls Section 1-13,03. .

(a) The Issue 1 Bonds shall initially he issued in
the form of a separate single fully-registered Issue 1 Bond
for each separate stated maturity of the Issue 1 Bonds.

-Except as provided in paragraph (c) of this Section 1-13.03
all of the Issue 1 Bonds shall be reglstered in the name of
the Nominee,

The Trustee, the Registrar, the Paying Agents and
‘the Commission may treat the registered owner of each Issue 1
Bond as the so0le and exclusive owner thereof for the purposeés
of payment of the principal or redemption price of or interest
on the Issue 1 Bonds, selecting the Issue 1 Bonds or portions
thereof to be redeemed, giving any notice permitted or
required to be given to Bondholders under this 1991
Resolution, registering the transfer of Bonds, obtaining any
consent or other action to be taken by Bondholders, and for
all other purposes whatsoever, and neither the Trustee, the
Registrar, the Paying Agents nor the Commission shall be
affected by any notice to the contrary.
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Neither the Trustee, the Registrarx, the Paying
Agents nor the Commission shall have any responsibility or
obligation to any participant in the Bond Depository (a
"Participant"), any person claiming a beneficial ownership
interest in the . Issue 1 Bonds under or through the Bond
Depository or any Participant, or any other person who is not
showr on the registration books as being a Bondholder, with
respect to (i) the accuracy of any records maintained by the
Bond Depository or any Participant; (ii) the payment by the
"Bond Depository or any Participant of any amount in respect of
.the principal of, redemption price of or interest on the
Issue 1 Bonds; (iii) the delivery of any notice which is
permitted or required to be given to Bondholders under the
1991 Resolution; (iv) the selection by the Bond Depository or
any Participant of any person to receive payment in the event
of a partial redemption ¢f the Issue 1 Bonds; (v) any consent
given or other action taken by the Bond Depository as
Bondholder; or (vi) any other purpose.

The Trustee or the Paying Agenba, as the case may
be, ‘shall pay all principal of and premium, if any, and
interest on the Issue 1 Bonds only to or upon the order of the
Bond Depository, and all such payments shall be valid and
effective to fully satisfy and discharge the Commission's
obligations with respect to the payment of the principal of
and premium, if any, and interest on the Issue 1 Bonds to the
extent of the sum or sums so paid., No person other than the
Bond Depository shall receive an authenticated Issue 1 Bond
evidencing the obligation of the Commission to make payments
of principal of and premium, if any, and interest pursuant to
this 1991 Resolution. Upon delivery by the Bond Depository to
the Trustee of written notice to the effect that the Bond
. Depository has determined to substitute a new Nominee in place
of the current Nominee, and subject to the provisions herein
with respect to record-dates, the word Nominee in this '
Article 1-XIII shall refer to such new Nominee.

(b) In order to gqualify the Issue 1 Bonds for the
Bond Depository's book-entry system, the appropriate officers
or employees of the Commission are hereby authorized to
execute, seal, countersign and deliver on behalf of the
Commission to the Bond Depository a Letter of Representation
(the "Representation Letter") from the Commission representing
such matters as shall be necessary to so gualify the Issue 1
- Bonds. .The execution and delivery of the ‘Representation
Letter shall not in any way limit the provisions of this
Section 1-13.03 or in any other way impose upon the Commission
any obligation whatsoever with respect to persons having
beneficial ownership interests in the Issue 1 Bonds other than
the Bondholders. '
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(c) In the event (i) the Bond Depository determines
not to continue to act ‘as securities depository for the
Issue 1 Bonds, or (ii) the Commission determines that the Bond
Depository shall no longer so act and delivers a written
certificate to the Trustee to that effect, then the Commission
will discontinue the book-entry system with the Bond
Depository for the Issue 1 Bonds. If the Commission determines
to replace the Bond Depository for the Issue 1 Bonds with
another qualified securities depository, the Commission shall
prepare or direct the preparation of a new, single, separate,
fully registered Issue 1 Bond for each maturity of. the Issue 1
Bonds registered in the name of such succéssor or substitute
gualified Bond Depository or its Nominee, or make such other
arrangements acceptable to the Trustee, the Paying Agents and
such successor or substitute Bond Depository as are not
“inconsistent with the terms of this 19%1 Resolution. If the
Commission fails to identify another gualified Bond Depository
to replace the incumbent Bond Depository for the Issue 1
Bonds, then the Issue 1 Bonds shall no longer be restricted to
being registered in the bond registration books ‘in the name of
the incumbent Bond Depository or its Nominee, but shall be
registered in whatever name or names the incumbent Bond
Depository or its Nominee transferring or exchanging the
Issue 1 Bonds shall designate.

(d) Notwithstanding any provision of the 1991
Resolution to the contrary, so long as the Issue 1 Bonds are
registered in the name of the Nomineée, all payments with
respect to principal of and premium, if any, and interest on
the Issue.l Bonds and all notices with respect to the Issue 1
Baonds shall be made and given, respectively, as provided in
the Representation Letter or as otherwise instructed by the
Bond Depository.

(e) The initial Bond Depository with respect to the
Issue 1 Bonds shall be The Depository Trust Company ("DTC").
The initial Nominee with respect to the Issue 1 Bonds shall be
CEDE & Co., as nominee of DTC.

sggtlgn_l_Li_Qi Redemption of Issue 1 Bonds.

(a) Qgtignil;ﬁﬁdgmgtign. Issue 1 Bonds maturing on
or before the Call Protection Date (determined as hereinafter
provided) shall not be subject to optional redemption prior to
their respective stated maturity dates. Issue 1 Bonds
maturing after the Call Protection Date shall be subject to
optional redemption prior to their respective stated maturity
dates, at the option of the Commission, from any source of
available funds, as a whole or in part on any date {(and by lot
within a maturity), on or after the Call Protection Date, at
specified redemption prices (computed upon the Principal
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Amount of Bonds called for redemption), together with accrued
interest to the date fixed for redemption.

The Director of Airports or his designee is hereby
authorized and directed to determine the Call Protection Date.
and the optional redemption prices for the Issue 1 Bonds;
provided, that the Call Protection Date shall be on a May 1
not later than twelve (12) years from the initial principal
payment date for the Issue 1 Bonds; and further provided, that
the optional redemption premiums shall not exceed five percent
{5%) of the Principal Amount of the Bonds called for
redemption, nor extend more than five (5) years heyond the
Call Protectlon Date.

(b} Mandatory Redemption. Issue 1 Term Bonds, if
any, shall also be subject to redemption prior to their stated
‘maturity or maturities, in part and by lot, from mandatory
sinking fund payments required by Section 1-13.06(c), on any

.Y 1|
May 1, on or after the first dste upon which mandatory sinking

fund payments are to be. made (as establlshed by the Issue 1
Sale Resolution), at the Principal Amount thereof and accrued
interest thereon to the date of redemption, but without
premium. ' No Issue 1 Term Bonds maturing on any date shall be
redeemed from mandatory sinking fund payments until Issue 1
Term Bonds maturing on preceding term maturity dates, if any,
in order of term maturities, shall have been retired.

Except as in this BSection 1-13.04 otherwise
provided, the redemption of Issue 1 Bonds shall be subject to
the provisions of Article II of the 1991 Resolution.

Secti 1-13.05. Establisl ! 3 Applicati £
Issue 1 Construction Fund Account. In accordance with Section
4,01 of this 1991 Resolution, there is hereby created within
the Airport Construction Fund a separate account for the
Issue 1 Bonds to be held by the Treasurer and designated as -
the "Issue 1 Construction Account". Moneys in the Issue 1
Construction Account shall be applied tc the payment of costs
of issuance of the Issue 1 Bonds, All amounts remaining in
the Issue 1 Construction Account on the date which is 180 days

after the Closing Date shall be transferred by the Treasurer
to the Revenues Account,.

) 4 . - - - .
Section 1-13,06. Establishment apd Application of
- ;
.

(a) Establishment of JIssue 1 Accounts. Pursuant to
Section 5.03 of this 1991 Resolution, the following separate
accounts for the Issue 1 Bonds to be held by the Trustee are
hereby created within the 1991 Resolution Debt Service Fund
and designated as indicated:  "Issue 1 Interest Account,®
“Issue 1 Principal Account” and “Issue 1 Redemption Account."
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(b) Application of Issue 1 Interest Account. The
Trustee shall apply moneys in the Issue 1 Interest Account to
the payment of interest on the Issue 1 Bonds when due,
including accrued interest on any Issue 1 Bonds purchased or
redeemed prior to maturity.

(c) Application of Issue 1 Principal Account.

(1) 'The Trustee shall apply moneys in the Issue 1
Principal Account to the payment of the Principal Amount of
the Issue 1 Bonds when due and the payment of mandatory
sinking fund payments on Issue 1 Term Bonds.

‘ (2) At the discretion of the Commission, the
Trustee shall apply mandatory sinking fund payments, as
rapidly as may be practicable, to the purchase of Issue 1 Term
Bonds at ‘public or private sale as and when and at such prices
(including brokerage and other expenses, but excluding accrued
interest on Issue 1 Bonds, which is payable from the Issue 1
Interest Account) as the Commission may in its discretion
determine, but not to. exceed the par value thereof.

(3) Aal1l Issue 1 Bonds purchased or redeemed under
the provisions of this Section 1-13.06 shall be delivered to,
and canceled and destroyed by, the Trustee and shall not be
reissued.

(d) Application of Issue ] Redemption Account. The
Trustee shall apply moneys in the Issue 1 Redemption Account
to the payment of the Redemption Price of the Issue 1 Bonds
called for redemption pursuant to Section 1-13.04(a). Accrued
interest on Issue 1 Bonds redeemed pursuant to
Section 1 13 04(a) shall be paid from the Issue 1 Interest
Account. .

‘(e) Deficienci ] he I vi
Aggggn;a In the event that the amount on deposit in any
Issue 1 Debt Service Account is insufficient to pay the
interest or Principal Amount or Redemption Price coming due on
the Issue 1 Bonds, the Trustee shall transfer from the Issue 1
Reserve Account to the Issue 1 Interest Account, Issue 1
Principal Account or Issue 1 Redemption Account, as the case
may be, not later than five days prior to the date on which
such payment is required, the amount of such deficiency.

A Section 1-13.07. Establishment, Application and
v i £ R v C .

(a)l Pursuant to Section 5.04 of the 1991
Resolution, the Issue 1 Reserve Account is hereby established
within the 1991 Resolution Reserve Fund held by the Trustee.
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The moneys in said account shall be used solely for the
‘purpoge of paying interest, principal or mandatory sinking
fund payments on the Issue 1l Bonds and any other Participating
Series whenever any moneys then credited to the accounts '
within the 1991 Resolution Debt Service Fund for the
Participating Series are insufficient for such purposes. If
at any time the balance in said account shall for any reason
be diminished below an amount equal to thé Aggregate Maximum
Annual Debt Service on the then Outstanding Bonds of the
Participating Series, the Trustee shall immediately notify the
Commission of such deficiency, and the Comm1551on shall cause
the Issue 1 Reserve Account to be replenished by transfers
from available Net Revenues over a perlod not to exceed twelve
months from the date the Commission receives notice from the
Trustee of such deficiency.

(b) Within ninety (90) days after the end of each
Fiscal Year and at such other times as the Commission shall
request in writing, the Trustee shall determine the amount in

"the Issue 1 Reserve Account. Permitted Investments in the

Issue 1 Reserve Account shall be valued at cost plus accreted
value,

» {c) In the event that the Trustee determines on any
valuation date that the amount in the Issue 1 Reserve Account
exceeds Aggregate Maximum Annual Debt Service on all then
Outstanding Bonds of the Participating Series, upon the
request of the Commission signed by an Authorized Commission
Representative, the Trustee shall transfer the amount of such
excess to the Treasurer for deposit in the Revenues Account.

(d) In the event the Issue 1 Bonds are to be
redeemed in whole or in part pursuant to Section 1-13.04(a) or
the Commission notifies the Trustee in writing of its
intention to refund the Issue 1 Bonds in whole or in part, the
Trustee shall value the amount in the Issue 1 Reserve Account
'in accordance with Section 1-13.07(b), .and if the Trustee
determines that the amount in the Issue 1 Reserve Ac¢count
exceeds Aggregate Maximum Annual Debt Service on the Bonds of
the Participating Series to remain Outstanding after such
redemption or refunding, upon the request of the Commission
signed by an Authorized Commission Representative, the Trustee
shall transfer the amount of such excess in accordance with
such request.

{(e) At its option, the Commission may at any time
substitute a Credit Facility meeting the requirements of this
Section 1-13.07(e) for amounts on deposit in the Issue 1
Reserve Account. The Commission shall not substitute a Credit
Facility for all or any part of the amounts on deposit in the
Issue 1 Reserve Account, if such substitution will cause the
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" then current ratings on Participating Series to be downgraded
or withdrawn. In the event that after the substitution of a
Credit Facility for all or any part of the amounts on deposit
in the Issue 1 Reserve Account, the amount in the Issue 1
Reserve Account is greater than Aggregate Maximum Annual Debt
Service of the then Outstanding Bonds of Participating Series,
upon the request of an Authorized Commission Representative,
the Trustee shall transfer such excess to the Commlss1on to be
used solely for Airport purposes.

Section 1-13.08. Disposition of Proceeds of the
- Issue 1 Bonds. The proceeds of the sale of the Issue 1 Bonds
shall be deposited with the Treasurer and shall be held in
trust and set aside by the Treasurer as follows:

(a) The Treasurer shall transfer to the Trustee for
deposit in the Issue 1 Interest Account an amount equal to
interest accrued on the Issue 1 Bonds to the date of delivery
thereof .

. (b) The Treasurer shall transfer to the Trustee for
deposit in the Issue 1 Reserve Account . an amount equal to
Maximum Annual Debt Service on the Issue 1 Bonds., .

(c) The Treasurer shall deposit in the Issue 1
Construction Account the amount specified in the Issue 1 Bale
Resolution for the payment of costs of issuance of the Issue 1
Bonds.

(d) The remaining proceeds from the sale of the
Issue 1 Bonds shall be transferred by the Treasurer to the
Escrow Agent for deposit into the Escrow Fund. Amounts in the
Escrow Fund shall be applied in accordance with the Escrow
Agreenent.

cecti _13.09. .
Issue 1 Debt Service Accounts. In accordance with Section
9.03 of the 1991 Resolution, on the second Business Day of .
each month, the Treasurer shall allocate and transfer to the
Trustee for deposit in the Issue 1 Debt Service Accounts
amounts from the Net Revenues, as follows:

: (a) In the Issue 1 Interest Account, in
approximately equal monthly installments, an amount equal to
at least one~sixth (1/6) of the aggregate amount of interest
becoming due and payable on the Issue 1 Bonds on the next ‘
succeeding semiannual interest payment date; provided,
however, that no moneys need bhe deposited in the Issue 1
Interest Account except to the extent that such moneys are
required for the payment of interest to become due on the
Issue 1 Bonds on the next succeeding semiannual interest
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payment date, after the application of the moneys then on
deposit in the Issue 1 Interest Account; and provided,
further, that subject to the preceding proviso, during the
period preceding the first interest payment date on the

Issue 1 Bonds, the amount of each monthly installment shall be
equal to the product of a fraction the numerator of which is
one and the denominator of which is the number of whole
calendar months f£rom the Closing Date to the first interest
payment date on the Issue 1 Bonds minus one, and the aggregate
amount of interest hecoming due and payable on the Issue 1
Bonds on said interest payment date.

(b)Y In the Issue 1 Principal Account, in
approximately equal monthly installments, commencing on the
second day of the month set forth in the Issue 1 Sale
Resolution, an amount equal to at least one-twelfth (1/12) of
the aggregate Principal Amount becoming due and payable on the
Outstanding Serial Issue 1 Bonds on the next succeeding
Principal Payment Date, until there shall have been
accumulated in the Issue 1 Principal Account an amount
sufficient to pay the Principal Amount of all Serial Issue 1

Bonds maturlng by their terms on the next Pr1nc1pa1 Payment
Date. :

{c) The Treasurer shall also transfer to the
Trustee for deposit in the Issue 1 Principal Account, in
approximately equal monthly installments, commencing on or
before the second day of the month set forth in the Issue 1
Sale Resolution, .prior to the first mandatory sinking fund
payment date, an amount equal to at least one-twelfth (1/12)
of the mandatory sinking fund payment required to be made
pursuant to the Issue 1 Sale Resolution on the next succeeding
mandatory sinking fund payment date, as such mandatory sinking
fund payments and mandatory sinking fund payment dates may be
set forth in the Issue 1 Sale Resolution.

S.egtlgn_l_&_m m;_tmg_;wmm Amounts in-
the Issue 1l Debt Service Accounts shall be invested in
Permitted Investments described in clauses (a) or (b) of the
definition of Permitted Investments maturing on or before the
Payment Date on which the proceeds of such Permitted »
Investments are intended to be applied for the purposes of the
Isstte 1 Debt Service Account to which such Permitted
Investments are allocated. Amounts in the Issue 1 Reserve
Account shall be invested in Permitted Investments described
in clauses (a) or (b) of the definition of Permitted
Investments maturing no later than seven years after the date
of purchase of said Permltted Investment
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Issue 1 Bond may be transferred only as provided in this
Section, upon the books required to be kept by the Registrar
-pursuant hereto, by the person in whose name it ‘is registered,
in person or by duly authorized attorney, upon surrender of
"such Bond to the Registrar for cancellation, accompanied by
delivery of a written instrument of transfer in a form
approved by the Registrar, duly executed. Whenever any
Issue 1 Bond shall be surrendered for transfer, the Commission
shall execute and the Authenticating Agent shall cause to be
authenticated and delivered a new Issue 1 Bond of the same
maturity and for a like aggregate principal amount. The
Registrar shall require -the payment by the Bondholder
requesting -such transfer of any tax or other governmental
charge required to be paid with respect to such transfer.

Issue 1 Bonds may be exchanged at the principal
office of the Registrar in San Francisco, California for a
like aggregate principal amount of Issue 1 Bonds of other
authorized denominations of the same maturity. The Registrar
shall require the payment by the Bondholder requesting such
exchange of any tax or other governmental charge required to
be paid with respect to such exchange, .

The Trustee is hereby appointed as Registrar and
Authentlcatlng Agent for the Issue 1 Bonds. The Trustee will
keep or cause to be kept at its principal corporate trust
office in San Francisco, California, sufficient books for the
registration, transfer and exchange of the Issue 1 Bonds,
which shall at all times be open to inspection by the
Commission; and, upon presentation for such purpose, the
Trustee shall, under such reasonable regulations as it may
prescribe, register or transfer or exchange on said register,
Issue 1 Bonds as herein provided.

The Trustee is herehy appointed as Paying Agent for
the purpose of paying the principal or Redemption Price of and
interest on the Issue 1 Bonds.

: Section 1~13.12. No Arbitrage. The Commission
shall not take, nor permit to be taken by the Trustee or
otherwise, any action which, if such action had been
reasonably expected to have been taken or had been
deliberately .and intentionally taken on the date of the
issuance of the Issue 1 Bonds, would have caused the Issue 1
Bonds to be “"arbitrage bonds® within the meaning of Section
148(a) of the Code and Regulations. To that end, the
Commission will comply with all requirements of Section 148 of
the Code to the extent applicable to the Issue 1 Bonds. in
the event that at any time the Commission is of the opinion

: 89
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that for purposes of this Section 1-13.12 it is necessary to
restrict or to limit the yield on the investment of any moneys
held by the Trustee under this Article 1-XII1I, the Commission
shall so instruct the Trustee in writing, and the Trustee
shall take such action as may be necessary in accordance with
such instructions. '

Section 1-13.13. Rebhate to United States. The
Commission will pay or cause to be paid to the United States
Government the amounts requjred by Section 148(f) of the Code
and any Regulations promulgated thereunder at the times
required thereby. To further the satisfaction of such rebate
requirement, there is hereby created, to be held by the
Trustee as a separate fund distinct from all other funds and
accounts held by the Trustee under the 1991 Resolution, a fund
designated as the "Issue 1 Rebate Account". The Trustee shall
hold any payments received from the Commission for deposit
into the Issue 1 Rebate Account for purposes of ultimate
rebate to the United States, all as more particularly
described in the Tax Certificate. Pending payment to the
United States, moneys held in the Issue 1 Rebate Account are
hereby pledged to secure such payments to the United States as
provided herein and in the Tax Certificate, and neither the
Commission, the Bondholders nor any other person shall have
any rights in or c¢laim to such moneys. The Trustee shall
invest all amounts held in the Issue 1 Rebate Account in
Nonpurpose Investments {as defined in the Tax Certificate), as
directed by the Commission in the Tax Certificate.

Computations of the rebate amount and all
calculations under this Section and the Tax Certificate shall
be furnished by or on behalf of the Commission. The Trustee
shall be deemed conclusively to have complied with the '
provisions of this Section if it follows the directions of the
Commission consistent with the provisions of the Tax
Certificate. The Trustee shall have no liability or
responsibility to enforce compliance by the Commission with
the Rebate Requirement. The Trustee shall have no obligation
to pay any amounts requirxed to be rebated pursuant to this
Section, other than from moneys required to be held in the
funds and accounts created under the 1991 Resolution,
including the Issue 1 Rebate Account, or from other moneys
provided to it by the Commission.

The Commission and the Trustee shall keep and
retain, for a periocd of six (6) years following the retirement
of the Issue 1 Bonds, records of the determinations made
pursuant to this Section 1-13.13. :

In order to provide for the administration of this
Section 1-13.13, the Commigsion may provide for the employment

90
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AIRPORTS COMMISSION

CITY AND COUNTY QOF SAN F NCISCO
| STZ0240.

RESOLUTION No, &

of independent attorneys, accountants and consultants, who shall be selected
by the Commission with reasonable care and compensated on such reasonable
basis as the Commission may deem appropriate, and the Trustee may rely
conclusively upon the opinions, calculations, determinations and advice of
such attorneys, accountants and consultants employed hereunder.

Section 1-13.14. Tax Covenant. The Commission shall not use or
knowingly permit the use of any proceeds of the Issue 1 Bonds or any other
funds of the Commission, directly or indirectly, in any manner, and shall not
take or permit to be taken any other action or actions, which would result in
any of the Issue 1 Bonds being treated as an obligation not described in
Section 103(a) of the Code. WKithout 1imiting the generality of the foregoling,
the Commission will comply with all the requirements and covenants contained
in the Tax Certificate. This covenant shall survive the payment in full or
defeasance of the Issue 1 Bonds.

Adopted by the Afrports Commisslon of the City and County of San
Francisco this 3rd day of December, 1991 by the following vote:

Ayes: 3
Noes: 0
Absent: l

[SEALT

Approved as to form:

LQUISE H. RENNE
City Attorney of the City and County
of San Francisco

I hereby certify that the fare?(;?r;g resolution was adopted by the Airports Commission

DEC 3 1091
. } -~

Secretary

[

at its meeting of

(0]
~d
+=



AIRPORTS COMMISSION -

CiTY AND COUNTV&D:I?AN FENC@CD

RESQLUTION NO,

of independent attorneys, accountants and consultants, who shall be selected
by the Commissfon with reasonable care and compensated on such reasonable
basts as the Commission may deem appropriate, and the Trustee may rely
conclusively upon the opinions, calculations, determinations and advice of
such attorneys, accountants and consultants employed hereunder.

Section 1-13.14. Tax Covenant. The Commission shall not use or
knowingly permit the use of any proceeds of the Issue 1 Bonds or any other
funds of the Commission, directly or indirectly, in any manner, and shall not
take or permit to be taken apy other action or actions, which would result in
any of the Issue 1 Bonds belng treated as an obligation not described in
Section 103(a) of the Code. HWithout 1imiting the generality of the faregoing,
the Commission will comply with a1l the requirements and covenants contained
in the Tax Certificate. This covenant shall survive the payment in full or
defeasance of the Issue 1 Bonds.

Adopted by the Alrports Commisston of the City and County of San
Francisco this 3rd day of December, 1991 by the follouing vote: 4.

Ayes: 3

{SEAL]

Approved as to form:

LOUISE H. RENNE
City Attorney of the Clty and County
of San franclsco

By: 4
Deputy Ctity Attophey

I bereby certify that the fore?o\fﬁg resalution was adopted by the Airports Commission

k)

%LL @wﬁéj
ﬂ Secretary

3 1001
at its meeting of DEC bl
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~ EXHIBIT A
[FORM OF BONDS]

$ o No. 1-

STATE OF CALIFORNIA
CITY AND COUNTY OF SAN FRANCISCO
AIRPORTS COMMISSION OF THE CITY AND
COUNTY OF SAN FRANCISCO
SAN FRANCISCO INTERNATIONAL AIRPORT
. SECOND SERIES REFUNDING REVENUE BONDS

ISSUE 1 ,
Dated Date Interest Rate  Maturity Date  CUSIP No.

1, 1992 - May 1,

Registered Owner: CEDE & CO.

Principal Sum: DOLLARS

. The AIRPORTS COMMISSION OF THE CITY AND COUNTY OF
SAN FRANCISCO, a commission duly organized and existing under
and pursuant to the Charter of the City and County of San
Francisco and the laws of the State of California (hereinafter
called the "Commission®"), for value received, hereby promises
to pay (but only out of the Net Revenues hereinafter referred
to) to the registered owner hereinabove named or registered
assigns, on the maturity date hereinabove stated (subject to
any right of prior redemption hereinafter mentioned) the
principal sum hereinabove stated together with interest
thereon from the interest payment date next preceding the date
of registration of this Bond (unless this Bond is registered
on an interest payment date, in which event it shall bear
interest from the date of registration, or unless this Bond is
registered prior to the first interest payment date, in which
event it shall bear interest from its date) until the
principal hereof shall have been paid, at the interest rate
per annum hereinabove stated, payable on November 1, 1992 and
semiannually thereafter on May 1 and November 1 in each year.
Both the principal hereof and interest hereon are payable at
the principal office of

, the Trustee, in San Francisco,

2440D

California, in lawful money of the United States of America.

This Bond is one of a duly authorized issue of San
Francisco International Airport Second Series Revenue Bonds of
the Commission (hereinafter called the "Bonds"). of the series

Page 1 of 7
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and designation indicated on the face hereof. 8Said authorized
issue of Bonds is not limited in aggregate principal amount,
and consists or may consist of one or more series of varying
denominations, dates, maturities, interest rates and other
provisions, as in the Resolution hereinafter mentioned,
provided, all issued and to be issued pursuant to the
provisions of the Charter of the City and County of San
Francisco, and all laws of the State of California
supplemental thereto, including the Revenue Bond Law of 1941
to the extent made applicable by said Charter (hereinafter
called the "Act"). This Bond is issued pursuant to a ‘
resolution of the Commission, adopted A ., 1991 as
amended, providing for the issuance of the Bonds, and an
Issue 1 Sale Resolution, authorizing the issuance of the
Issue 1 Bonds (said resolution and Issue 1 Sale Resolution
being hereinafter collectively called the "Resolution"),
Reference is hereby made to the Resolution and to the Act for
a description of the terms on which the Bonds are issued and
to be issued, the provisions with regard to the nature and
extent of the Revenues, as that term is defined in the
Resolution, and the rights of the registered owners of the
Bonds; and all the terms of the Resolution and the Act are
hereby incorporated herein and constituted a contract between
the Commission and the registered owner from time to time of
this Bond, and to all the provisions thereof the registered
owner of this Bond, by its acceptance hereof, consents and
agrees. Additional series of Bonds may be issued on a parity
with the Bonds of this authorized issue, but only subject to
the conditions and limitationg contained in the Resolution.

This Bond, including the interest hereon, together
with all other Bonds, and the interest thereon, issued under
the Resolution (and to the extent set forth in the
Resolution), is payable from, and is secured by a charge and
lien on, the Net Revenues derived by the Commigsion from the
Airport (as those terms are defined in the Resdlution). The
lien created by the Resolution on said Net Revenues is subject
and subordinate to the lien of Resolution No. 73-0065 adopted
by the Commission on March 20, 1973, as supplemented and
amended (the "1973 Resolution"), on the Net Revenues asg
therein defined so long as any bonds issued by the Commission
under the 1973 Resolution remain outstanding. The Commigsion
hereby covenants and warrants that, for the payment of the
Bonds and interest thereon, there have been created and will
be maintained by the Commission, special funds into which
there shall be deposited from Net Revenues available for that
purpose sums sufficient to pay the principal of, and interest
on, all of the Bonds, as such principal and interest become
due, and as an irrevocable charge the Commission has allocated
Net Revenues to such payment, all in accordance with the
Resolution. .

Page 2 of 7
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The Bonds are special obligations of the Commission,
and are payable, both as to principal and interest, and as to
any premiums upon the redemption thereof, out of the Net
Revenues pertaining to the Airport, and not out of any other
fund or moneys of the Commission. No holder of this Bond
shall ever have the right to compel any exercise of the taxing
power of the City and County of San Francisco to pay this Bond
or the interest hereon.

The Issue -1 Bonds maturing on or before May 1, 199_,
are not subject to optional redemption prior to their
respective stated maturity dates. The Issue 1 Bonds maturing
on or after May 1, 200_, are subject to optional redemption
prior to their respective stated maturity dates, at the option
of the Commission, from any source of available funds, in

‘whole or in part on any date, and by lot within a maturity, on
or after May 1, 200_, at the following redemption prices
{(expressed as a percentage of the principal amount of Issue 1
Bonds called for redemption), together with accrued interest
to the date fixed for redemption:

Redemption Period

{(Dates Inclusive) : : Redemption Price
May 1, 200_ to April 30, 200_ : . : %
May 1, 200_ to April 30, 200_

May 1, 200_ and thereafter

[{The term Issue 1 Bonds maturing May 1, 20__, are
subject to mandatory redemption prior to maturity, in part, by
lot, from mandatory sinking fund paymemnts, at the principal
amount thereof plus accrued interest thereon to the date of
redemption, without premlum, on each May 1, from May 1, 20__,
to and including May 1, 20__ .

The term Issue 1 Bonds maturing May 1, 20__, are
.subject to mandatory redemption prior to maturity, in part, by
lot, from mandatory sinking fund payments, at the principal
- amount thereof plus accrued interest thereon to the date of
redemption, without premium, on each May 1, from May 1, 20__,
to and including May 1, 20__.]

The Issue 1 Bonds are issuable only as fully
registered Bonds without coupons in denominations of $5,000
and any multiple thereof. Subject to the limitations and upon
payment of the charges, if any, provided in the Resolution,
fully registered Issue 1 Bonds without coupons may be
exchanged for a like aggregate principal amount of fully
registered Issue 1 Bonds without coupons of other authorized
denominations and of the same series and maturity.

Page 3 of 7
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, This Bond is transferable by the registered owner
hereof, in person or by attorney duly authorized in writing,
at the principal office of the Trustee in San Francisco,
California, but only in the manner, subject to the limitations
and upon payment of the charges provided in the Resolution,
and upon surrender and cancellation of this Bond. Upon such
transfer a new fully registered Issue 1 Bond or Issue 1 Bonds .

without coupons, of authorized denomination or denominations,

for the same aggregate principal amount will be issued to the
transferee in exchange herefor.

The Commission, the Trustee and any paying agent may
deem and treat the registered owner hereof as the absolute

owner hereof for all purposes, and the Commission, the Trustee

and any paying agent shall not be affected by any notice to

“the contrary. ‘

The rights and obligations of the Commission and of .
the registered owners of the Bonds may be modified or amended
at any time in the manner, to the extent, and upon the terms
provided in the Resolution, provided that no such modification
or amendment shall (i) extend the stated maturity of any Bond,

or reduce the principal amount thereof, or reduce the rate or

extend the time of payment of interest thereon or reduce any

~ premium payable upon the redemption thereof, or change the

currency for any payment of principal thereof of redemption
premiun or interest thereon, without the consent of the holder
of each Bond so affected, or (ii) reduce the percentage of
Bonds required for the affirmative voté or written consent to
an amendment or modification or permit the creation of a lien
upon the Net Revenues prior to or on a parity with the lien of
the Resolution, without the consent of the holders of all of
the Bonds then outstanding, or (iii) except as expressly
permitted by the Resolution,. prefer or give priority to any
Bond without the consent of the registered owner of each Bond
not receiving such preference or priority.

It is hereby certified and recited that any and all
acts, conditions and things required to exist, to happen and
to be performed, precedent to and in the incurring of the
indebtedness evidenced by this Bond, and in the issuing of
this Bond, do exist, have happened and have been performed in
due time, form and manner, as regquired by the Constitution and
statutes of the State of California and the Charter of the
City and County of San Francisco, and that this Bond, together
with all other indebtedness of the Commission pertaining to
the Airport, is within every debt and other limit prescribed
by the Constitution and statutes of the State of California
and said Charter, and is not in excess of the amount of Bonds
permitted to be issued under the Resolution.

Page 4 of 7
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This Bond shall not be entitled to any benefit under
the Resolution, or become valid or obligatory for any purpose,
until the certificate of authentication hereon endorsed shall
have been signed by the Trustee. :

IN WITNESS WHEREOF, the AIRPORTS COMMISSION OF THE
CITY AND COUNTY OF SAN FRANCISCO has caused this Bond to be
‘executed in its name and on its behalf by its Pr951dent and
countersigned by its Secretary, and the

Page 5 of 7
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seal of said City and County to be imprinted or reproduced by
facsimile hereon, and this Bond to be dated as of the day -
of . , 1992, :

AIRPORTS COMMISSION OF THE CITY :
AND COUNTY OF SAN FRANCISCO ;

By,

President

Countersigned:

Secretary of the Commission : o '

CERTIFICATE OF AUTHENTICATION - ' .

This is one of the Bonds described in the
within-mentioned Resolution and registered this

’

day of

as Trustee : .

By,

Authorized Officer : '

Page 6 of 7 : ‘ ‘
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ASSIGNMENT

For value received
hereby sell, assign and transfer unto
the within Bond and hereby irrevocably constltute and appoint
attorney, to transfer the same on the
hooks of the Commission at the office of the Trustee, with
full power of substitution in the premises.

Dated:

Witness: Tax I.D. No.

NOTE : . The signature to this Assignment must .
correspond with the name as written on the face
of the within registered Bond in every
particular, without alteration or enlargement
or any change whatsoever.

Page 7 of 7
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EXHIBIT A
[FORM OF BONDS] .

£ o ‘ ' No, 1-

STATE OF CALIFORNIA ,
CITY AND COUNTY OF SAN FRANCISCO
AIRPORTS COMMISSION OF THE CITY AND
COUNTY OF SAN FRANCISCO
SAN FRANCISCO INTERNATIONAL AIRPORT
SECOND SERIES REFUNDING REVENUE BONDS

ISSUE 1
Dated Date Interest Rate Maturity Date CUSIP No.
1, 1992 ‘ ‘ May 1,

Registered Owner: CEDE & CO,

e’

rincipal Sum: DOLLARS

- The: AIRPORTS COMMISSION OF THE CITY AND COUNTY OF
SAN FRANCISCO, a commission duly organized and existing under
and pursuant to the Charter of the City and County of San
Francisco and the laws of the State of California (hereinafter
called the “Commission®), for value received, hereby promises
to pay (but only out of the Net Revenues hereinafter referred
to) to the registered owner hereinabove named or registered
"assigns, on the maturity date hereinabove stated (subject to
any right of prior redemption hereinafter mentioned) the
principal sum hereinabove stated together with interest
thereon from the interest payment date next precedlng the date
of registration of this Bond (unless this Bond is registered
on an interest payment date, in which event it shall bear
interest from the date of registration,; or unless this Bond is
registered prior to the first interest payment date, in which
event it shall bear interest from its date) until the
principal hereof shall have been paid, at the interest rate
per annum hereinabove stated, payable on November 1, 1992 and
semiannually thereafter on May 1 and November 1 in each year.
Both the principal hereof and interest hereon are payable at
the principal office of-

, the Trustee, in San Francisco,
Califaornia, in lawful money of the United States of America.

This Bond is one of a‘duly authorized issue of San
Francisco International Airport Second Series Revenue Bonds of
the Commission (hereinafter called the "Bonds") of the series

_ Page 1 of 7
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and designation indicated on the face hereof. Said authorized
issue of Bonds is not limited in aggregate principal amount,
and consists or may consist of one or more series of varying
denominations, dates, maturities, interest rates and other
provisions, as in the Resolution hereinafter mentioned
provided, all issued and to be issued pursuant to the
provisions of the Charter of the City and County of San
Francisco, and all laws of the State of California o
supplemental thereto, including the Revenue Bond Law of 1941
to the extent made applicable by said Charter (hereinafter
called the “Act"). This Bond is issued pursuant to a
resolution of the Commission, adopted _ , 1991 as
amended, providing for the issuance of the Bonds, and an
.Issue 1 Sale Resolution, authorizing the issuance of the
Issue 1 Bonds (said resclution and Issue 1 Sale Resolution
being hereinafter collectively called the "Resolution").
Reference is hereby made to the Resolution and to the Act for
a description of the terms on which the Bonds are issued and
to be issued, the provisions with regard to the nature and
extent of the Revenues, as that term is defined in the .
Resolution, and the rights of the registered owners of the
Bonds; and all the terms of the Resolution and the Act are
hereby incorporated hérein and constituted a contract between
the Commission and the registered owner from time to time of
this Bond, and to all the provisions thereof the registered
ownexr of this Bond, by its acceptance hereof, consents ang
agrees, Additional series of Bonds may be issued on a parity
with the Bonds of this authorized issue, but only subject to
'the conditions and limitations contained in.the Resolution,

This Bond, including the interest hereon, together
with all other Bonds, and the interest thereon, issued under
-the Resolution (and to the extent set forth in the
Resolution), is payable from, and is secured by a charge and
lien on, the Net Revenues derived by the Commission from the
Airport (as those terms are defined in the Resolution). The
lien created by the Resolution on said Net Revenues is subject
and subordinate to the lien of Resolution No. 73-0065 adopted
by the Commission on March 20, 1973, as supplemented and
amended (the "1973 Resolution"), on the Net Revenues as
therein defined so long as any bonds issued by the Commlss1on
under the 1973 Resolution remain outstanding. The Commission
hereby covenants and warrants that, for the payment of the
Bonds and interest thereon, there have been created and will
be maintained by the Commission, special funds into which
there shall be deposited from Net Revenues available for that
purpose sums sufficient to pay the principal of, and interest
on, all of the Bonds, as such principal and interest become
due, and as an irrevocable charge the Commission has allocated
Net Revenues to such payment, all in accordance with the
"Resolution. -
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- The Bonds are special obligations of the Commission,
and are payable, both as to principal and interest, and as to
any premiums upon the redemption thereof, out of the Net
Revenues pertalnlng to the Airport, and not out cof any other
fund or moneys of the Commission. No holder of this Bond
shall ever have the right to compel any exercise of the taxing
power of the City and County of San Franc1sco to pay this Bond
or the interest hereon.

: The Issue 1 Bonds maturing on or before May 1, 199_
are not subject to optional redemption prior te their
respective stated maturity dates. The Issue 1 Bonds maturing
on or after May 1, 200_, are subject to optional redemption
prior to their respective stated maturity dates, at the option
of the Commission, from any source of available funds, in
whole or in part on any date, and by lot within a maturity, on
or after May.1l, 200_, at the following redemption prices
{expressed as a percentage of the principal amount of Issue 1
Bonds c¢alled for redemption), together w1th accrued 1nterest
to the date fixed for redemption:

Redemption Period

(Dates Inclusive) mpti ri
May 1, 200_ to April 30, 200_
May 1, 200_ to April 30, 200_
May 1, 200_ and thereafter

O\O

[The term Issue 1 Bonds maturing May 1, 20__, are
subject to mandatory redemption prior to maturity, in part, by
lot, from mandatory sinking fund payments, at the principal
amount thereof plus accrued interest thereon to the date of -
redemption, without premium,- on each May 1, from May 1, 20__,
to and including May 1, 20__

The term Issue 1 Bonds maturing May 1, 20__, are
subject to mandatory redemption prior to maturity, in part, by
lot, f£rom mandatory sinking fund payments, at the principal
amount thereof plus'accrued interest thereon to the date of
redemption, without premium, on each May 1, from May 1, 20__,
to and including May 1, 20__.]

The Issue 1 Bonds are issuable only as fully
registered Bonds without coupons in denominations of §5,000
and any multiple thereof. Subject to the limitations and upon
payment of the charges, if any, provided in the Resolutlon,
fully registered Issue 1 Bonds without coupons may be
exchanged for a like aggregate principal amount of fully
registered Issue 1 Bonds without coupons of other authorized
denominations and of the same series and maturity.

Fage 3 of 7
2440D

685



This Bond is transferable by the registered owner
hereof, in person or by attorney duly authorized in writing,
at the principal office of the Trustee in San Francisco,
California, but only in the manner, subject to the limitations
~and upon payment of the charges provided in the Resolution,
and upon surrender and cancellation of this Bond. Upon such
transfer a new fully registered Issue 1 Bond or Issue 1 Bonds
without coupons, of authorized denomination or denominations,
for the same aggregate principal amount will be issued to the’
transferee in exchange herefor.

The Commission, the Trustee and any paying agent may
deem and treat the registered owner hereof as the absolute
owner hereof for all purposes, and the Commission, the Trustee
and any paying agent ‘shall not be affected by any notice to
the contrary.

The rights and obllgatlons of the Commission and of .
the registered owners of the Bonds may be modified or amended
at any time in the manner, to the extent, and upon the terms
provided in the Resolution, provided that no such modification
or amendment shall (i) extend the stated maturity of any Bond,
or reduce the principal amount thereof, or reduce the rate or
extend the time of payment of interest thereon or reduce any
premium payable upon the redemption thereof, or change the
currency for any payment of principal thereof of redemption
premium or interest thereon, without the consent of the holder
of each Bond so affected, or (ii) reduce the percentage of
Bonds required for the affirmative vote or written comsent to
an amendment or modification or permit the creation of a lien
upon. the Net Revenues prior to or on a parity with the lien of
the Resolution, without the consent.of the holders of all of
the Bonds then outstanding, or (iii) except as expressly
permitted by the Resolution, prefer or give priority to any
Bond without the consent of the registered owner of each Bond
not rece1v1ng such preference.or prlorlty.

i It is hereby certified and recited that any and all
acts, conditions and things required to exist, to happen and
.to be performed, precedent to and in the incurring of the
indebtedness evidenced by this Bond, and in the issuing of
this Bond, do exist, have happened and have been performed in
due time, form and manner, as required by the Constitution and
statutes. of the State of California and the Charter of the
City and County of San Francisco, and that this Bond, together
“with all other indebtedness of the Commission pertaining to
the Airport, is within every debt and other limit prescribed
by the Constitution and statutes of the State of California
and said Charter, and is not in excess of the amount of Bonds
permitted to be issued under the Resg¢lution.
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: This Bond shall not be entitled to any benefit under
the Resolution, or become valid or obligatory for any purpose,
until the certificate of authentication hereon endorsed shall
have been signed by the Trustee.

‘ IN WITNESS WHEREOF, the AIRPORTS COMMISSION OF THE
CITY ARD COUNTY OF SAN FRANCIBCO has caused this Bond to be
~executed in its name and on its behalf by its President and
countersigned by its Secretary, and the ’

‘ Page 5 of 7
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seal of said City and County to be imprinted or reproduced by
facsimile hereon, and this Bond to be dated as of the day
of . 1992, ) ' )

AIRPORTS COMMISSION OF THE CITY
AND COUNTY OF SAN FRANCISCO

By

President

. Countersigned:

Secretary of the Commission

CERTIFICATE OF AUTHENTICATION

This is one of the Bonds described in the
within-mentioned Resolution and registered this

r

day of

as Trustee

By.

Authorized Officer
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ASSIGHNMENT

For value received
hereby sell, assign and transfer unto __
the within Bond and hereby irrevocably constitute and appoint
attorney, to transfer the same on the
books of the Commission at the office of the Trustee, with
full power of substitution in the premises.

Dated:

Witness: __ Tax I.D. No.

NOTE: The signature to this Assignment'must
correspond with the name as written on the face
of the within registered Bond in every
particularx, without alteration or enlargement
or any change whatsoever.
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‘Alrperts
Gammission

Cily and County
of San Francisco

"An Agrios
Mayor

Patrick A. Murphy
Presiden

J. Stanley Mattison
Vice Presidenl

_ Sharan 8. Duvall
L. Andrew Jeanpierre

Louis A. Turpen
Dwector of Airports

TO:

FROM:

SUBJECT:

San Francis o International RAirport

GATEWAY YO THE PACKFIC

MEMORANDUM

November‘zz, 1991

* AIRPORTS COMMISSION : 3 1901
Hon. Patrick A. Murphy, President AEC .0 A
Hon. J. Stanley Mattison, Vice President N Co A N
Hon. Sharon B. Duvall ‘

Hon. L. Andrew Jeanpierre

Director of Atrports
_$225 Million Refunding Bond Issue

DIRECTOR'S RECOMMENDATION: APPROVE THE ATTACHED RESOLUTIONS APPROVING A NEW

MASTER BOND RESOLUTION, AUTHORIZING THE SALE OF SECOND SERIES REFUNDING BONDS
-ISSUE ONE, AND APPROVING THE OFFICIAL BOND DOCUMENTS

The first attached resolution represents the new Master Bond Resolution. It
also authorizes the issuance of $225 million principal amount of San Francisco
International Airport Second Series Refunding Bonds, Issue 1. The second
resolution authorizes the sale of bonds and approves the form of the Series 1
Official Statemeént and the OFfficial Hotice of Sale.

Alrport staff and the Airport's bond consultant team have prepared the new

less restrictive Master Resolution which will govern the {ssuance of all
future bonds. The new resolution corrects deficiencies in the 1973 resolution

and eliminates restrictions which would impede the issuance of the Master Plan

bonds.

Both Standard and Poors and Moody's have indicated informally that -the

Alrport will Tikely retain its A+/A1 ratings for bonds issued under the new
resolution,

//,/The Series 1 Bonds will he used to refund the Airport's outstanding Series A
and C Bonds. Based on current market conditions, the Airport should realize a
net present value savings of $14.9 million or 7% from this refunding issue.
The Alrport staff and bond consultant team are working towards a February 2,
1992 'sale date. As background, the Airport's Series C Bonds have an average
interest cost of 8, 39% and mature in 2013. The Series A Bonds have an
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interest cost of 7.32% and mature in 2008. The refunding bonds will have
approximately Tevel debt service and will mature in 2013, This effectively
lengthens the debt service payment period for the Series A -Bonds. The
Afrport's resulting annual debt service will be $2.4 million less through
2008. The Alrport's debt service will increase by $7 to $8 mi11ion between
2009 and 2013. Our Financial Advisors have recommended this debt service
schedule in view of the Issuance of Master Plan bonds over the next few years.

The first attached resolution gives the Director of Airports the option to
Timit the refunding to only the Series C Bonds should market interest rates
rise significantly. A -sharp increase in interest rates could eliminate the
savings from the refunding of the Series A Bonds.

I recommend Commission approval of the'attached resolutions.

I

¢ Turpen -
irector of Airports

Prepared by: Angela Gittens
Attachment ‘ A
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ATRPORTS COMMISSION
CITY AND COUNTY QOF SAN FRANCISCO
RESOLUTION NO.

Resolution Authorlzlng and Directing the Sale
of Not to Exceed $225,000,000 Pr1n01pal Amount of San Francisco
International Airpoxrt Second Series Refunding Revenue Bonds,
Issue 1, Approving Forms of Notices; Approving Form of Official
Statement and Authorizing Official Action

WHEREAS, the Airports Commission of the City and County
of San Francisco, by its Resolution No. adopted this
day, duly authorized the issuance of not to exceed $225,000,000
aggregate principal amount of San Francisco Internatidnal Airport
Second Series Refunding Revenue Bonds, Issue 1 (herein called the
"Bonds of Issue 1"), and it is desirable that the Bonds of Issue
1 be offered for public sale at this time;

NOW, THEREFORE, BE IT RESOLVED by the Airports
Commission of the City and County of San Francisco, as follows:

. Section 1. The offlces of Orrick, Herrington & '
.Sutcllffe 0ld Federal Reserve Bank Bulldlng, 400 Sansome Street,
San Francisco, California, is hereby fixed as the place, and
10:00 a.m. on the date established by the Director of Airports
‘pursuant to Section 2 of this Resoclution is hereby fixed as the
time, at which bids will be received for the purchase of the
Bonds of Issue 1, subject to the terms and conditions of the
official notice of sale hereinafter set forth.

Section 2. The date upon which such bids for the
purchase of the Bonds of Issue 1 shall be received shall be
established by the Director of Airports or his deSLgnee and shall
be no later than June 30, 1992.

Section 3. The Secretary of the Commission is hereby
authorized and directed to cause a notice of intention to sell
the Bonds of Issue 1 to be published once, at least fifteen days
prior to the date of sale established by the Director of Airports
pursuant to Section 2 of this Resolution, in The Wall Street
Journal (Western Edition), a financial publication generally
circulated throughout the State of California. Such notice shall
be in substantially the form set forth in Appendix A to this ’
Resolution (which is incorporated herein by this reference),
subject to such variations, omissions, additions, insertions and
" corrections as may be deemed advisable by the City Attorney.

Section 4. Lazard Freres & Co. and Grigsby Brandford &
Co., Inc., co-financial advisors to the Commission (the "Co-
Financial Advisors"), are further auythorized, in their
discretion, to cause said notice of sale, or a summary or general
announcement thereof, to be published in The Bond Buyer, New
York, New York. Such publication shall constitute an additional
notice of sale of the Bonds of Issue 1, but no failure to make
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such publication and ne defect or error in such publication shall
affect the sale of the Bonds of Issue 1.

Section 5. The preliminary official statement
describing said Bonds of Issue 1 in substantially the form
submitted to the Commission at the meeting at which this
resolution is adopted, subject to such variations, omissions,
additions, insertions and corrections as may be deemed advisable
by the City Attorney, is hereby adopted and approved as the
official statement with respect to the Bonds of Issue 1.

Section 6. The Co-~Financial Advisors are hereby
authorized and directed to cause copies of said preliminary
official statement to be printed and mailed to prospective
bidders for said Bonds of Issue 1, together with printed copies
of an Official Notice of Sale. Such Official Notice of Sale
. shall be in substantially the form set forth in Appendix B to
this Resolution (which is incorporated herein by this reference),
with such variations, omissions, additions, insertions and
corrections as may be deemed advisable by the City Attorney.

Section 7. The appropriate officers, agents and
employees of the Commission are each hereby authorized and
directed in the name and on behalf of the Commission to take any
and all actions and to execute and deliver any and all
certificates, requisitions, agreements, notices, consents,
warrants and other documents, which they or any of them might
deem necessary or appropriate in order to consummate the lawful
issuance, sale and delivery of said Bonds of Issue 1 in
accordance with the provisions hereof.

2 qf 3
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~ AIRPORT COMMISSION
CITY AND COUNTY OF SAN FRANCISCO
. Lo
RESOLUTION NO, 17 =004b

TWENTIETH SUPPLEMENTAL BOND RE_S OLUTION, IN CONNECTION WITH THE ON- -

AIRPORT HOTEL, INCREASING ATRPORT CAPITAL PLAN BONDS AUTHORIZATION

BY $35 MILLION FROM $243 MILLION TO $278 NILLION IN PRINCIPAL, AMOUNT,

. AND INCREASING HOTEL SPECIAY; FACILITY BONDS AUTHORIZATION BY $35

MILELION FROM $z:zs‘ M]LLION TO $260 MILLION IN PRINCIPAL- AMOUNT,

| WEIREAS,

' WHEREAS,

WHEREAS,

"WHEREAS,

WHEREAS,

the Airport Commission (the “Lommwsmn”) of the City and County of San Frandisco (the

“City™), onDecéimber 3, 1991, addpted its Resolution No. 91-0210, providing forthe 1ssuaﬁce
of San Franeisco Internaﬁonal Adrport Second Series Revenue Bonds, which Resolution, as
previously supplemented and amended, including as amended arid supplemented by
Resolution No. 03-0220, adopted on October 21, 2003, Resolution No. 08-0035, adopted on
Februaly 19, 2008, Resolution No. 10-0316, adoptcd on-October 26, 2010, Resolution

No, 12-0050, adopted on March 20, 2012, ResoluﬂonNo 14-0024, adopted on February 18,
2014, Resolution No, 15-0182, adopted on Septexber 22, 2015 (the “E1ghteeuth Supplemental
Resolutxon”), and Resolution No. 16- 0274, adopted on November 1; 201 6 is hetein called the
“1991 Resolution”; and '

the 1991 Resolution provides for the issyance by the Commission from tune to time of

" revenue bonds (the ¥1991 Resolution Bonds”), and |

as part of 1mplcmentatxon of the Anport Master Plan approvad by the Commission jii 1992,
the Comnission isundertaking the development of an on-Airpoit hotel to be owned by the
Commission (the “Hotel) on a portion of Plot 2 at the former Hilton Hotel site, along Wlﬂl a
new AirTrain station to connect the Hotel with the AirTrain system (fhe “AirTrain Station”
and collectivély thh thé Hotel, the “Hotel Project?); and

the Cmmmssmn, pussnant to the 1991 Resolutlon, has previously-avthorized the issuatice of up

" to $7,791,725,000 dggtegate prircipal amonut 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 amonnt of $5,502,605,000 remains un1ssued,
including an aggregate principal amount of $4,358, 695 227 that remains subject to the

approval of the Boaid of" Supemsms and

pursuant to the Bighteenth Supplemental Resolution, the Comiission: (a) anthorized the
issuance of not to exéeed $243,000,000 agpregate prieipal amonit of Capiial Plan Bonds (the
“Adrpoit Capital Plan Bonds”) to finance and refinance cosfs associated with the Hotel Projeot;
and (b) authorized th issuance of special faility borids in accordance with thie teims of the
1991 Résolution 1 in the aggregste principal amount of up to $225,000,000 (the “Hotel Special
Faoxlity Bonds”) to finatice and refinance costs assocdated with the Hotel and

to maintain‘the spemal facility status of the Hotel and finance it af the lofwest available interest
rafes, the Commission determined to combine the desirable featutes of the Afrport Capital Plan
Bonds which are seeured and payable from Alrport et veveniies and can therefore be sold to
investors 4t the lowest available inferest rates, and the Hotel Special I‘aclhty Bonds by sellmg
the Aitport Capital Plan Bonds to investors and putchasing the Hotel Special Famhty Bonds
with the proceeds of the Air port Capital Plan Bonds; and

Page 1 of 4
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WHEREAS,
WHERFAS,'

‘WHEREAS,
WHEREAS,
WHEREAS,

WHEREAS,
. RESOLVED,

RESOLVED,

RESOLVED,

Section 1.

Section 2,

AIRPORT COMMISSION
CITY AND COUNTY OF SAN FR'ANCls'"co
RESOLUTION NO. .z ~ {45

“the Adrport Capltal Plan Bonds and the Hotel Specidl Faclhty Bonds Wlll be issed in

accordance with the 1991 Resalution, applicablé provisions of the Charter of the City,
ordinances and resolutions of the Board of Supemsors and the statites of the State of

' Callfmma, and . |

the estimated cosis of the Hotel have increased, thus fequiting an increase in the atithorized
ptinoipal amount of both the Airport Capital Plan Bonds and the Hotel Special Facility Bonds
of $35,000,000 to pay thé costs thereof} and

the Ajrport Master Plan was the subject of a Pro gram Environmental Tmpact Report (“E]R”)
certified by the San Francisco Planning Commission on May 28 1992 by Motion No. 13356;
and )

the Buvironmental Plannitig Dmsxon of the San Fraiicisco Plannmg Departmen’c reviewed the,
Hotel Piojéct and issuéd an addendum 10 the BIR. (“Addéndum”) on February 5, 2014,

' determmmg that the Hotel Pr o] ject is within the scope of'the EIR and no addltlonal

envifonmental revieWw 15 Yeqiiir red under the California Biivironmental Ouahtv Act (Public
Resonrces Code Section 21 000 et seq., “CEQA”), and.

o1 May 19, 2014, the Commission, by Resolution No, 14-0095, adoPted findings nnder CEQA

related to the Hotel Project; detémined fo proceed with the Hotel Project, and avthorized the

- Adrport Director to p1 oceed with nnplementatxon of the Hotel Project; and

the project files, mcludmg the EIR, Addendum and Commission Resolutlon No. 14-0095,
have been made available for review by the Commission and the public, and those files are

- pait of the record before the Commission; and.

pursuant to Section . Ol(f) of the 1991 Resolution, the Commission, by Supplemental

* Resolution, may make any.change ot addition to the 1991 Resclution to firovide for the

issuance of, and to set the texms and conditions of, additional Series of Bonds under the
1991 Resolution; now, thexefore, be it, '

that this Commlsszon has reviewed and ConSIdeled the mi'onnatton in tha BIR and Addandum,
and her eby incorporates the CEQA findings-contained in Resolution No, 14-0095, including *
findings of the Statement of Overriding Considetations, by this refererice as though fully set
forth in fhis Resolutxon, and be it further

that this Commissmn fihds thaf since the EIR and Addenduin were finalized, there have been

© no substantial plO_] ect changes and no subsfantial changes in project citcumstances that would

réquiire major revisions to the BIR due to the involyesient of new significatit énvironmental
effects or an increase in the severity of previously identified significant impacts, and there is

. no new information of substantial importarice that would change the conclusions set forth in

the BIR and Addendum; and be it fmﬂm

as follows

, Cominission Findings. The Commlssmn hereby finds and determmes that the fmegomg

1eoxtals are troe and coriect,

Defined Terms, Capitalized terms nsed but not otherwise defined ini this Résolution shall have
the meanings set forth in the 1991 Resolution.
Page 2 of 4 :
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Setion 3.

@)

(b)

Section 4.

Section 5.

Section 6,

Section 7. :

Section 8.

Seotion .

Se_ctio'n 10.

Section 11,

AIRPORT COMMISSION
CITY AND COUNTY OF SAN FRANCISCO

REsoLUTION No.___J T 081 41

Adrport Camial Plan Bonds.

Increased Auﬂlox ization of Capital Plas Bonds. Tn accordanes Wlth Sectmn 9. Ol(f) of the
1991 Resohition, the Commission hereby authoiizes the issuance of an additional agiegate
prmclpal amownt.of ot to exceed $35,000, 000 of Afrport Cap1tal Plan Bonds for the Hotel
Project.

Parameters of the Aitpott Capital Plan Bonds. The Auport Capital Plau Bonds shall be sold
prior to June 30, 2020, and may, be- 1ssued as Vaviable Rate Bonds, :

otel Specigi Racility Bond The Commissmn hereby authonzes' the issuance of in
add1t1ona1 aggregate principal amount of ot to exceed $35,000,000 of Hotel Spemal Faoﬂlty
Bonds foi the Hotel. The Hotel Special Facility Bonds shall be secured solely by, and payable
solely from, the Hotel Revenues .

Ratification of Bigliteenth Suplemeital Regolution. The Elghteenﬂl Supplemental
Resolution, except as supplemented and amended by 1 this Resolution, is her eby ratified,
approved aod corifipmed aud remains in full force and effeot.

Deélegation by Alrport Dir ector, The Adtport DM‘GG'COI‘ is mithorized to délegate the anthority

granted to him purnantto this Resolution in wiiting to a member of AJIpOl’t mauagement
npon consultation with the Office of the City Attomay

Apptoval of Board of: Sunewmors The Commission Secretary, for and on behalf of and in the
name 0f the Cornmission, is anthorized and dirested to séek-4ny approvals the Ajrpoit Direttor
deems necessary.or desirable.from the Board of Supervisors-of the City it order to carry out
tli interits and prirposes of this Resohition, incliding approval of the additional Airport
Capital Plan Bonds and Hotel Specml Fcility Bonds, and any necessary supplemental

appr opnanons

Ratification of Prior Aéts. The actions of thie ofﬁcels, agents and employees of the :
Commission to carry ontits intents and putposes taken ptior to the ad0pt10n of this Rcsolutlon
ave ratified, approved and confirmed, * -

General Auﬂmwatwn The Ajrport Director and the other officets; agents and employees of
the Cominission aie authorized and directed to execiife afid deliver such docuniients,
agreements and certificates and to take such other actxons upon consnltation with flie Office of
the City Attoruey; as may. be necessaty or desirable and in the best interests of the

‘Comiriission to cairy out the purposes and mtonts of this Resolution and the ﬁansactlons .
* contemplated hereby.

. Effectiveness, This Resolution shall become effecnve on, and as of the date of adoptmn

hercof., y

Seyetability, Shotld the apphoauon of aiy p1 avision of this Resolution to ahy particular facts

or circumstances be found by a court of competent JL]IlSdlCtlon to be invalid or unenfoloeable,

then (a) the- validity of ofher pr ovisions 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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AIRPORI CQMMISS!ON
CITY AND COUNTY OF SAN FRANC!SCO
RESOLUTION NO; i Fi - g ;L

ADOPTED by the Airport Commission of fhe Cityand County of San Fii ancisco this 7% day of March, 2017,
'by: the following vote: :

Ayes:
Noes; O
Absent: ;
[SEAL]
Approved as to Form;

DENNIS 1, IIERRERA |

By 7 &t
Brooke D, Abola
Deputy City Attoiney

e Pyge4 of 4
" OHSUSA:766396818.1

I bem& certify) that the foregoin, resoluz‘zon was bty fCommzsszon
poois g s %ff@

atits ineeting gf
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Sah Francisco International Airport

November 5, 2019

Ms. Angela Calvillo

Clerk of the Boaid

1 Dr. Carlton B. Goodlett Place
City Hall, Rooin 244

San Francisco, CA 94102-4689

Re: Repon of TEFRA Hearing Held on October 18; 2019 Regaldmg the P1’0p()sed
 Issuance of Tax-Exéempt Airport Revenue Bonds

Dear Ms. Calvillo:

"This is to confirm that at 9:30 am on Fnday, October 18; 2019, aotmor in my capacity as Capital
Financs Director, I conducted a hearing on behalf of and as authorized by the Airpoit
Compiission of the City-and County of San Francisco. The hearing was held pursuaiit to Section
147(f) of the Inteina] Reveniie Code of 1986 with respect to the proposed plan of ﬁnancmg
including the issuance by the Cominission of't 'tax~exempt bonds, notes and othei obligations,
inchiding without limitation revenue bonds, special facility révenve bonds, sibordinate revenue
bonds, commercial paper nétés, and revenue fefunding. bonds, all inan aggregate principal
amouit not to éxceed $8,056,789,550, as déseribed i the Notice of Public Hearing that was
published in The San Franeisco Examinei on Octobeér 9, 2019

The hearing was held at the San Francisco Intelnatmnal Airpoit in Conference. Roorn 28R of the
Administration Offices on the Fifth Floor of the North Shoulder Building in the Interiational
Terminal. Interested persons wzshmg to express thieir views on the issuance of the bonds were
given the'opportunity to do so at the pubhc hearing, Interested peisons were alsoinvited in the
Notice of Public Hearmg fo submit written oomments to.my attention prior to the time of the
heanng

No interested persohs aftended the heating and no whittén comments or questions were received
by-the Airport Commission regarding the proposed Airport bonds ot projects.

. Ver % ly yours,

Ronda Chu
Capital Finance Director

AIRPORT COMMISSION CITY AND COUNTY OF SAN FRANCISCO

LONDON M. BREED - LARRY MAZZOLA  LINDAS,CRAYTON  ELEANOR JOHNS RICHARD J. GUGGENHIME  MALCOLM YEUNG  IVAR C, SATERD
navon . PRESIDENT VICE PRESIDENT Amponrumscmn

Post Office Box 8097 San Francisco, California-94128  Tel 650,821 .50@9 lﬁ:x 650.821.5005 www.flysfo.com



‘SAN FRANCISCO EXAMINER

835 MARKET 57, SAN FRANCISCO, GA 94103,
Telephone (415) 314-1835 | Fax (510) 743-4178

JENICA LiU

CCSF AIRPORT COMMISION/AIRPORT COMMISSI

P.O. BOX 8097
SAN FRANCISCO, CA - 84128

PROOF OF PUBLICATION

(20155 CC.P.

‘|§r--.’;1;
Eu

)

/
s
Natice Type:  HRG'- NOTICE OF HEARING

Ad Descifption:

NOTICE OF PUBLlC HEAHING Friday, October 18, 2019

lama cmzen ‘of ihe United Stafes'and a resident of the State of Galifdinia; |.am
éars, and nota pany to orinterested In the above:

enhued roatter. | am ths p’rmcipal lerk-of tha printer arid publisher of the SAN
FRANCISCO EXAMINER, a neivspaper publlshed in'the. English language In

the city'c
newspaper of ger
California by’ the. Sup

clrcu!ation as defined by'ihe laws of tha State of

AN FRANCISCO, county of SAN FRANCISCO, and adjudged a

1 Couit of the County of SAN FRANClSCO, Stata of
Galifornta, under: date: 10/18/1951, Case'No.410867. That the notice, of which

{he annexed Is a-printed ¢opy, has been publishéd in each regularand eritireé
Issue of said newspaper.and not in any supplement theregf on the following

dates, to-wit;

10/08/2019

Execiited oni 10/09/2019
At Los Ange1es, California

{ centify (or declarg) under penally of perury that thé foregolng is trué and .

correct.

.Commlsslona pm jo5ad p
.of, -linanging includin lhe_,

cl lax -exampt bopds, tholes

: r)an ‘ol financing”

.lnlemallonal

‘Alrport . statlon,

LT,
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hearng, . submii.  willen
comments. io {ha altention o!
Me. Ronds "Chy,” a%l
Fingnce  Direclor, = .San
Franclsco Allpon Coifimfs:
-Franclsco
lnlemaﬂona\ Alport,  P:O,
Sen anclsco,
,caxuoxmaém 8-809
Conterancé Room 25R\n ihe
Termindl  Is
wheslchalr accessihles
Direclion® - fo  Conlerante
Room 28H may bé obtalned
T¥l camng (550) B21-2828,
g closest | mccessibla

‘BART slallon’ Is the San

Frantisco " tn!smal!one)

‘aceassible bus fines serve

;Iacll es an

Aligon ‘I
_w!th Saguon 142(a)(1) ‘of the
-.demolition,’

‘equipping,
18,
.repiac

“Varous

fhe Alr o, For _mote
In!ormauon about accdssible
fransit" " services, . visit
hip:/5i1.era. - Thera s
accassible: parking avaligble
at,the Alpod, For, use-of &
readey 'or asslsted Histening
davice. dudng the “hearing,
please contac) the :Commis-
§ _lA al  (650)

1-.5042 “al lpast {hrée
Jeds. days -balore. the
hearing. A tvers ficanse or
ohe| phmo idapillication Js
raquirad | In_cofder te-check.
qut_“ap. asslsted Tlstening -
devite, In order-to; asslsllhe
sijors”

hemical . sensilivity

niléled gglsahméle:h aﬂendaas
sl public- "heangs’ ame
remlrﬁ!ed dhat * - olher
?\lendees ma¥] be: sensllive

0sed !o ﬁnance and:
falipancs; prﬂec\s programs.
Improve: erl\]ls:

isslon,
y { for

in . caordan

Gode; jneiuding . Withou!
\Imltallon the develdpmam.
acquisiion, construciion,
reconstiuttion,
Improvement,”

Aumishing,
\al, restotalion andlor

1 ,f rminels and
boardlpng -areass “air Jatﬂc~
control© to\vers and related
sysiems and facliiles; cargd nd

expdnsion,

~hangar, nintenance gl

bulldings.

:laclﬂlas. bapgage: i carr?
ty

rolects, pru famé . and
aciiios;  eladlric,
lighting,  water,
dralnage,

)nsfeouan ‘and olher sacil

power,
- gBWEr,
tetdphane,
corptiter, nayigation,
commirnicitions .or olherv
ulifity facilites iand systems,
ing ud]n&l without l!mllauon
d, nalural gas-and
olher !ec_ldc, generdling -
{aclites; fus) stor and
distribution feclities; alrg 1atl
and- ‘vehicle !uenng and
racharglng and other ulliiles
and.  facliiles;  tadging,

mesling  and rejated
bulld]ngs and {acilities]
informaliot technology

syslems; ‘nolsé and other
envirenmenial  remediation
and . miligation  projects,
pragrams ‘and | ladllies;
rearams, pro]ec!s and
uclliies (o .address the
potenhal [n\oacls of ‘cliiatd
changs, ‘Including without



limitation sea leve) rise, on
lhe Alrpont, Including wilhoul
Timitation sea-walls and flood
contrel  systerns;  ground
lranspartation rojects,

rograms  and  faclities,

ncluding  withaut  imilation .

rail and light rall syslams;
fand and subms(rfad Tand;
arking and vehicls staging
ofs and shuclures; signage
and . signage  sluclures;
maintenance and su Eon
" bulidings  and  (acliiiles;
police, fire, rascue and public
safely bulldings, systems
and facililas; roads,
roadways, alifields, taxiways
and aprons,  Including
nnway safely areas and
englngered malerials
arresiing systems; employee
faciies, Including gdmini-
* strafion buildings upgrades
and tede\‘e\opmgnﬁ and
veticles or other caplial
equipment relaled lo any of
the above; together Wwith
related cosls and expenses,
Al such projacts, programs,
{aoliies and improvements
are or vill be jocalsd al or
adfacent to (he  Alrport
except as sel forth below,
The Alrport is located 14

miles south of dovmtown -

San  Franclsco n an
un&nwrgoraled area of San
Mateo Counly bordering the
San Franclsco Bay and in
small porfions of e Clties of
Millbrae and South® San
Frantisco, Cetaln  Alrporl
nolse  mitigalion  projects,
programs, facliles ~ and
improvements that are also
pat  of an - Inlegrated
operalion with the Alrporl are
located or are exaecled lobe
lotated within the cliles of
Daly Clly, Millbras, Paclfca,
Sant Brino and Soulh San
Frandsco, ‘as  well as
unincorparated areas of San
Mateo Caunty,

Dated this” olh day of
Qolobey, 2018,

Airport Conmlsslon of the
City ant Gounty of 8San
Francisco.
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SAN FRANGISCO EXAMINER

835 MARKET ST, SAN. FRANGISCO, CA 04103
Teiephone (415)-814-1835 [ Fax (510) 743-4178

- JENICA LIU

CCSF AIRPORT COMMISION/AIRPORT COMMISSI

P.O. BOX 8097
SAN FRANGISCO, CA - 94128

PROOF OF PUBLICATION

(20165 C.CP).
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NOTICE OF PUBLIC.
HEARING

Nolige Is heraby. %!ven by the

‘Aliport Commissle [
ly and Counl

Frangisco -(the "~ “Cominis-

slon), which .opetates. and,
mafiages the. San_Franclsco:

internaional  Alrport | (the
“Alipor’) as a depanment of
ihe Clty and County. of San

Fran cisco, which™iovims -the
- r,:un. thal &, ubﬂo he mg,

be hald-al
Fnda

Ootober 1 it
Furaunnt lo SEGUOn {4 él) ot
: B snue

he: nam
gl 1888 i éndsd, - ehe
“Code") “\ to tha

'B 2ot
Gommxsa\ons proposéd plan’
of. llnanctl)ng ncr dlnq the,

mental -filnes:

the  Alpod,  For  mots
informalion Bboit acoessible
\ransﬂ servtces’, Vs

1.0 Thare:
ble paddng Ay b
t the-Alrpor, For uae of &,
readat or asslsted lisiening

. devlce dur;ng the’ hearing,
A

p ease e 1 {he camfxggj
321 5042 a\ Jgas| - lhree~»
business - days | belore ‘the
héarng. A divers ligense of
othar pholo ldenunca\lon Is
vaquired in order o check-
obl. an’ -agsisted " listening
dévice, In ordsr to 1

Commissién's’

accommodate pe:
sayers a!le(glas,

5
u_m

of lax-exampt
and. olh ar obligalions,’

Including” wilhoul imitation -

fevanus bonds,  Spetlal
laciity . avenus’ bonds,
subordiiale-revenug bonds,
ar noles, and,
revenvie refunding bonds, aN
In /an ‘aggregale- pﬂnd

unt; l
$5.955 789

related dissb
at. .plbll

P
refinded
aflendees ‘m X
1o varous: cnem!ca(-based
&oducls ‘Pleaga _help .the.

3 ommaalon -apcommodale
div] Uals

hasa n

the 'Bonds‘) !o ﬂnance or
reflnance . costs . ‘of .
Alrport, a8 ‘funiher descrlbed
belpw,. Tha Commission
intends to Jssus the Bonds:in
mulnfla gefies or Issues from
tima 8, 85 part olaplan
of llnanc provldad
Secuon 1 7(!{(2 SC 01 lhe
an g

Bonds 188 . BYEpL. faalmy
bonds !or ‘alpod Tachilles
4o . Saelion
142(a (1) of tha COGS‘ .
¢ hegrin, wHI 8 held 6l
San Franclsco {ote ngl
Alrpor, Adrn!nlslrallon
Olfices, Noih ™ Shouilder

ng, Srtemalional

U

Termindl,  Fillh

Conference  Room

Intorested gerauns wlshlng
elr vieys 'ont 1he

Floor.
28R,

Arlan of finaricing and. |

ssuance of the Bonds wlll ba
given the op| i

50 -8t the F
may, prior 1o the'tmg ‘o l
hearing, “submit. " 1
commems 10 ths allen\lon 121'

Box 8097, Sqanranclsco.
Californla 94128-8087,"

-Conifarenca Room zaﬁal’n the

Internalianal " Termin|
wheelchalr accesslble.
Dlrscllons fo Cunlerence
28R may 5 oblained
h¥l caﬂlng {650) B21-2828,
o closest . accesslble
BART stalion Is the. San
Franch sco " Intemational
‘Arporl  station,. ~ Varlous
aecessible biig: Hines sarve

rograms.
(aclmlas end lmRrovemenls

of the_ Alrport thal wil be;
owried ‘by the Gormrilssion,:

-and-ihel Ars-all necessary for

ths Inlegraa pa;a| on:_oI

Son o
-\dlh Secllon 142(&)(1) ol 1ha‘
; without

i\

llrnllallon he dgvaiopment,
acquisiion,  construglion,
defmoliion,”  reconstruction,
expansion,  improvemant,

.equippin ng, . {urrilshing, .

feneval, ™ fesloralion and/or

rep!acemenl of lerminals and

-boarding sreps; . al(,'iramc
-conlral towers -and relaled
“syslems:and facliiles: cargd,

hangar malnlenunce &

‘g ﬁ: bulidings-  and
iles; bagoaye’ and carga

)nspauucn and other Seqy ly
rojsc 5, :prograis  and
luues, elaglic; povier,
fiahling,  waler,” -sewar,
dralnage, . telaphana,
compuar . navigalon, -
mmunicafions . _or other
uu!lty tannlues and systams,
tncludln?n without fimitalion
solar, wind, nalural gas-and
othar’ _elecirie ganerallng
faclilties; fuel storage an

,dlsldbuuon (acilIUes. alroraﬂ

and ‘vehlcle fuellng
recharging and ‘other unlll!e;

and.  factifies; lodglng.
feeting and rélated

bulldlngs and iacilifes;
informallon - lechno}ogy

syslems; nolss and other
environmental * refmediallon
and, “mitigatlon ro{ecls.
programs ™ ‘an lles;
‘: ﬁrams. projacta: an
acllilies lo ‘address . the
polental mpacis. of tiimate
changs,”. including  wilhout



limitalion sea level rise, on
the Airport, incliding without
. limilation aea-walls and flood
confrol  syslams;  ground
- transporiation folacts,
rograms  and  tacillies,
ncluding without  limitation

rall and, lighl rall systemns;.

land and submerged land;
arking and vehlcle staging
ols and struclures; signagn
and slgnage  slruciures;
malntenance  and  support
bulldings and  facllitles;
pelles, lire, rescue and public
salely bulldings, systems
and facliilles; roads,
joadways, alrilelds, laxiways
and aprons,  Including
junvay safely aréas and
engiheered malerials
arrasting S?lslemsi employee
facllities, Including adminl-
siralion bulldings ut)grades
and redevelopment;  and
vehicles or olher caphal
aquipment related lo any of
the above; together with
related cosls and expenses.
All such prolacts, programs,
facliles and Improvamants
ara or will ke located at-or
adjacent o the Almport

axcept as sel fonh below,

The Alrport Is located 14
mitas south of downtovm
San  Frenclseo  in an
unincorporated area of San
Malso Counly bordering the
San_Franclséo Bay and in
small-portions of the Cilles of
Millbrae- and 8outh * San
Francisco. Certaln  Alrport
noise  mitigalion  projecis,
rograms,  faciliies  and
mprovements that are also
pad  of an Integraled
operation vith the Alrport are
located o are expected to ba
locatad within the cilles of
Daly Clly, Miiibras, Pacilica,
San Brino and Sotith San
Franclsco, as well as
unlncorporaled areas of Sah
Matet Counly.

Dated thls~ oth day «f
Qctober, 2019,

Altport Commission of the
Clly and County of San
Francisco.
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OFFICE OF THE MAYOR

LONDON N. BREED
SAN FRANCISCO

MAYOR

Angela Calvillo, Clerk of the Board of Supervisors -
FROM: - Sophia Kittler o
RE: Airport Commission Capital Plan Bonds - $3,000,000,000
DATE: ~ Tuesday, November 5, 2019 ‘ ’

Resolution approving the issuance of up to an additional $3,000,000,060‘ .
aggregate principal amount of San Francisco International Airport Second Series
.Revenue Bonds to finance and refinance Airport Capital Plan projects; and

ratifying and confirming certain Resolutions of the Board and the Airport
Commission related to the foregoing.

Should you have any queétions, pleaée contact Sophia Kittler at 415-554-6153.
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‘ 1 DR. CARLTON B. GOODLETT PLACE, Room 200
SAN FRANCISCO, CALIFORNIA 94102-4681
- TELEPHONE! (415) 554-6141
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