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RESOLUTION APPROVING THE FORM OF OFFERING
DOCUMENTS FOR THE ISSUANCE OF NOT TO EXCEED
$40,000,000 A VIA TION SYSTEM REVENUE REFUNDING CAPITAL
LOAN NOTES, SERIES 2007D, SERIES 2007E AND TAXABLE
SERIES 2007F, AND AUTHORIZING EXECUTION AND
DISTRIBUTION OF THE SAME

WHEREAS, this Council has previously instituted proceedings and resolved to
take additional action for the authorization and the issuance of not to exceed $40,000,000
Aviation System Revenue Refunding Capital Loan Notes (the "Notes") for the purpose of
paying costs of refunding and refinancing of the outstanding Aviation System Revenue
Bonds, Series 1998A, Series 1998B and Taxable Series 1998C, dated April 1, 1998; and

WHEREAS, forms of a Preliminary Official Statement and Continuing Disclosure
Certificate have been prepared for the purpose of offering said Notes to the public, and
such documents have been determined to be in appropriate forms for the purposes
thereof.

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE
CITY OF DES MOINES, IOWA:

Section 1. The Preliminary Official Statement, including the Continuing
Disclosure Certificate included as a part thereof, is authorized and approved in
substantially the form and content now before this meeting, but subject to completion or
modification as may be deemed necessary or advisable by the Finance Director, upon the
advice of legal counsel, and may be executed by him on behalf of the City and delivered
to the underwriters of the Notes at such time and with such changes, modifications,
additions or deletions therein as he shall determine to be appropriate, his execution
thereof to constitute conclusive evidence of his approval of any and all changes from the
form and content of the same now before this meeting. The preliminary Official
Statement in the form executed by the Finance Director shall be deemed final for
purposes of SEC Rule 15c2-12, and is authorized to be distributed in connection with the
offering of the Notes for sale.
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November 5, 2007

Date

Moved by: to adopt.

Form approved:
Deputy City Attorney
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COUNCIL ACTION YEAS NAYS PASS ABSENT CERTIFICATE
COWNIE

COLEMAN I, DIANE RAUH, City Clerk of said City hereby
HENSLEY

certify that at a meeting of the City Council of
said City of Des Moines, held on the above date,

KIERNAN among other proceedings the above was adopted.
MAHAFFEY

MEYER IN WITNESS WHEREOF, I have hereunto set my
VLASSIS

hand and affixed my seal the day and year first
above written.

TOTAL

MOTION CARRIED APPROVED

Mayor City Clerk
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100 COURT AVENUE. SUITE 600
DES MOINES, IOWA 50309-2231

PHONE,515-243-7611
FAX, 515-243-2149

WWW.AHLERSLAW.COM

WILLIAM J. NOTH
wnoth~ahlerslaw.com

Direct Dial,
(515)246-0332

November 1,2007

Ms. Diane Rauh
City Clerk
City of Des Moines
400 Robert D. Ray Drive
Des Moines, Iowa 50309

RE: Not to exceed $40,000,000
Aviation System Revenue Refunding Capital Loan Notes,
Series 2007D, Series 2007E and Taxable Series 2007F

Dear Diane:

At the request of Allen McKinley, I am enclosing the original copy of a Roll Call
for City Council consideration at its meeting on November 5, 2007, approving the form
of offering documents to be used in connection with the issuance of the above-referenced
Notes.

Distribution of the preliminary Official Statement to potential investors does not
obligate the City Council to agree to sell the Notes or authorize their issuance at some
future date. That can only be accomplished through the Council's approval of a note
purchase agreement and passage of a resolution authorizing issuance of the Notes.

,

As always, we would appreciate if you would have a certified copy of the enclosed
Roll Call returned to us for our transcript of the action taken.

WISHARD & BAILY - 1888; GUERNSEY & BAILY -1893; BAILY & STIPP -1901, STIPP. PERRY. BANNISTER & STARZINGER - 1914; BANNISTER. CARPENTER.

AHLERS & COONEY - 1950; AHLERS. COONEY. DORWEILER. ALLBEE. HAYNIE & SMITH - 1974: AHLERS. COONEY. DORWEILER. HAYNIE. SMITH & ALLBEE. P.C. - 1990
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Should you have any questions concerning the Roll Call, please don't hesitate to
call me.

Yours very truly,

~
Wiliam J. Noth

WJN :dc
encl.

cc: Allen McKinley
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Sltotal pricipa amount)
City of Des Moines, Iowa

Aviation Systm Revenue Refunding Capital Loan NotesS $ S
Series 2007D Series 2007E Series 2007F
(NON-AM (AM (la:ble)
(together referr to as the "Series 2007 Note")

Dated: Date or Delivery Due: Jlle 1, as she.on the inside cover .
The City of De Moines, Iowa, Aviaton Sys Revenue Refuding Cait Loan Nots, seres 2007 (the "Seres 2007 Notej wil be isued by the

City of De Moines Iowa (the "City, under and puua to a Ma Reluton adop by the City Couci of the Ci on ~ 2007, (the
"Mas Reolutonj.

The Series 207 Note are limite oblicatioDS of the City, payable soely from Pleded Revenues as defned hern, to be derived by the City
from the opetion of the Des Moies Iiternatioua Airt (the "Airp) and any other airprt helport and avition sysem opeated by the City

(qether with the Airt the "Avition System"). The Series 207 Notes and the interest thereon shal not eonstitnte a genera or moral oblition of
the City nor a debt, indebtedness, or obligations of, or a pledge of the faitl and credit of, the City or the State of Iowa or any politieal subdivision

theref, within the meaniii of any tOnstitutioDaI, statntory or char provisin whatsever. Neither the faith and credit nor any tuDg poer of the
State or any politica subdiviion thereof Is pleded to the payment of the pritipa of, premium, if any, or interest on the Series 207 Note or other
costs incident tberto. The City has no authority to lev any taes to pay the Series 2007 Note. The Sees 207 Note wil be secure on a parity bas
with any additional bodslsued under the Mute Reution as more fully desbe herein.

The prds of the Seres 2007 Not, toer wit other available fuds, win be used to: (i) refd all of the 1998 Note issued under a Reoluton
adpt by the Cit Council of the City on Apnl 20, 1998, fo the purse of aceving inte cost saing; (ii) fud the ree requiren fo the Seres 2007
Not; and (il) pa cos of issuing th Seres 2007 Note.
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reon The Sees 2007 Note ar initially issle on to Cede & Co., the nominee of The Deit Tru Company ("DTCj pur to the bok-etr-
ony sy descbed her Beneficial owerhip ma be acired in deomiatons of SS,OO or any ingr multiles therf: No pbysica deliver of the
Senes 2007 Note will be mae to th puraser. Pnncipal of and inre on the Sees 2007 Note will be payale at the offce of the Cit Treaur of the City.

See "T SERl 2007 NOTES - Bok-Entr-O Sys."

The scheduled payment of pnncipal of and ines on the Seres 2007 Note when due will be guarteed under insce policies to be issued
concuy with the deliver of the Sees 2007 Note by _'

(ISERT INSURCE COMPAN LOGO)

Cer Seres 2007 Note ar subjec to optiona reemption pnor to matit as descrbed herin. See "TI SER 2007 NOTES - RedptionPrisions." .
Se the inside tOver pae for maturies prillipaI amounts interes rate and yields

The Seres 2007 Note ar offd when as and if issued by the Cit and reived by the Undete (as defied herin) an subjec to pnor sale,
withdr or modificaion of the of without notice and the aproval of legaity of the Seres 2007 Note by Ahler & Cooney, P .C., Bond Counsel, and ce
other conditions. Cert leg mat will be pas upon fo the Cit by Bruce Beran City Atorey, and for the Underter by Davis, Brown, Koehn

Shors & Rober P.C., De Moines, Iowa It is expect that the Series 20070 an 2oo7F Nots in bok-etr-only form wil be available for deliveiy thugh the
failites of DTC in New York, New York on or abut Decebe --2007 and that the Series 2007E Not in book-etr-only form will be available for deliver
though the facilties ofDTC in New York New York on orabout_-- 2008.
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MATUTIES, PRICIPAL AMOUNS, INEREST RATES AN YILDS

Maturitv Date

Maturity Date

Maturitv Date

SERIS 2007D NOTES (NON-AM

$ Serial Not~s.

PrinciDal Amount Intere Rate

SERIS 2007E NOTES (AMT)

$ Serial Notes

PrinciDal Amount Intere Rate

SERIS 2007F NOTES (TAXLE)

$ Serial Notes

PrinciDal Amount Intere Rate

Price or Yield CUSIP Numbers1

Price or Yield CUSIP Numbers1

Price or Yield CUSIP Numbers1

i Copyrght 2005, Amercan Baner Associaton. CUSIP da herin is provided by Standard and Poor's CUSIP Serce Burau, a

division of the McGrw-Hil Companes, Inc. CUSIP da is not intended to creat a daase and does not sere in any way as a
substitute for the CUSIP Serice. CUSIP number are provided for convenience of referce only. Neither the Cit, the Aviaton
System, nor the Underwte taes any resonsibilty for the accura of such CUSIP number. CUSIP number ar provided only for the
convenence of the reder.



CI OF DES MOINS
OFFICIAS

Fra Cownie, Mayor

CIT COUNCIL MEMBERS

Thomas Vlassis - Ward I Brian Meyer - Ward IV

Robert Mahafey - Ward IT Christopher Coleman - At Large
Chrste Hensley-Ward il Michael Kiernan - At Large

OTHR CIT OFFICIS

Richad Clark, City Manger
Merrll Staley, Deputy City Manager

Diane Rauh, City Clerk
Bruce Bergman City Attorney

Brice Ashman
Edgar Hasell

CIT AIORT BOAR
James Erickson, Board Chairan

Roger Brooks
Thomas Ross

Nolden Gentr
Elizabeth Ward

AIORT OFFICIS
Craig Smith A.A.E., Aviation Director

Shawn Arna, A.A.E., Deput Aviaton Dirtor of Oprations and Maitenance
Tim Stiles, CPA, Deputy Aviation Diror of Fince and Admtron

David A. Ferree, Assistt City Attorney

FIANCIA.ADVISORS

Public Financial Management

BOND COUNSEL

Ahlers & Cooney, P.C.



This Ofcial Statement is provided in connection wit the initl offring and sale of the Series 2007 Notes referred to

herein and may not be reprouce or be use in whole or in part for any other purpose. The informtion contained in this
.offia Stateent ba ben deried from informtion provided by the City, the Avition System, the Bond Insurer (an as

hereinafr defied) and other sourc which are believed to be reliable The Underwter has provided the following sentence

for inclusion in this .official Statement. The Underwriter has reviewed the informaon in this .offcial Statement in accordance
with and as a part of, their respee reponsibilit to invesors under the federal securitie laws as applied to the facts and

circumstances of this trnsactioa, bat the Underwriter doe not guanutee the accuracy or e!)mpletenes of such information.

No dealer, broker, salesman or other person has been authorid by the City, the Aviation System, the Bond

Insurer or the Underwriter to give aDY information or to make any representatioas other than those eontained in this .offeial
Statement, aDd, if given or made, such other information or representations should not be relied upon as haviag been
authorizd by any of the foreoing. This .offcial StatemeDt does not eODstitute an offer to sell or the solicitation of an offer to
buy, nor shall there be any sale of the Series 2007 Notes by any person in any state in which it is unlawful for such person to
make such offer, solicitation or sale.

The information and expressions of opinion herein speak as of their date unless otherwise noted and are subject to
change without notice. Neither the delivery of this .offcial Statement nor any sale made hereunder shall under any
circumstnees crete aay implication that there has bea no change in the affairs of the City, the Aviation System or the
Bond Insurer siDce the date hereof (or sinee the date of any information inclnded herein that is dated other than the date
hereof).

The Series 2007 Notes have not been regisere with the Unite States Securiies and Exchange Commision (the
"SEC") under the Securities Act of 1933, as amended (the "Securities Act") in relince upon the exemption contained in Section
3(a)(2) of such act. The Mar Resolution has not been qualified under the Trust Indenture Act of 1939, as amended, in

reliance upon an exemption contained in such act. The retin. or qualication of the Series 2007 Note in accordance with
applicable provisions of securities laws of any states in which the Series 2007 Notes have been registered or qualifed and the
exemption from reistion or qualifition in other stte cannot be regardéd as a recommendation thereof. Neither thes

state nor any of their agencies have passe upon the merit of the Series 2007 Note or the accuracy or completeness of this

.offcial Statement. Any reprentation to the CODtrry may be a eriinal offense

IN CONNCTI.oN WITH THS .oFFRIG, TH UNDERWRITER MAY .oVER ALL.oT .oR EFFECT
TRSACTIONS THAT STABILIZE .oR MANTAI TH MARKT PRICE .oF TH SERIES 2007 N.oTES AT A
LEVEL AB.oVE THT WHCH MIGHT .oTHRWISE PREVAI IN TH .oPEN MAT. SUCH STABILIZG, IF
C.oMMENCED, MAYBE DISC.oNTIND AT AN TIME.

CAUT.oNARY STATEMENTS REARING F.oRWAR-LO.oKIG STATEMES IN TH .oFFCIA STATENT

Certin sttements included in or incorprated by referece in this .offcial Statement that are not purely historical are
"forward-looking sttements" within the meaning of the United States Priate Senrities Litigation Reform Act of 1995, Secton
21E of the Unite State Securities Exchange Act of1934, as amended (the "Exchange Act"), and Section 27A of the Securites Act

and reflec the City's current expecttions, hope, intentions, or stateie regarding the future Such statements may be
identifiable by the terminolog usd such as "plan," "expec" "esmate" "budget," "Intend" or other similar words.

The achievement of certain reult or other expectations contained in such forward-looking statements involve known

and unknown risks uncertinties and other factors which may cause actual reults perlormance or achievements described to be
materially diferent from any future results, perlormance or achievements exressed or implied by such forward-looking
statements Included in such riks and uncertinties are (I) thos relatig to the possible invalidity of the underlying asumptions
and estimates, (U) possible changes or developments in socaL, economic, business, industry, market, legal and regulatory
circumstances, and (iil) conditions and actions taken or omittd to be taken by third partes, including customers, suppliers,

business partners and competitors and legislatie, judicial and other governmental authorities and offcials Asumptions related
to tbe foregoing involve judgments with respect to, among other things, future economic, competitie, and market conditions and
future busines decisions, all ofwhicb are difcult or impossible to predict accurately. For these reasons, there can be no

assurance that the forward-looking statements included in this Offcial Statement wil prove to be accurate.

Undue reliance should not be placed on forward-looking statements All forward-looking statements included in this
.offcial Statement are based on information available to the City on the date hereof, and the Cit assumes no obligation to update
any sucb forward-looking statements if or when its expectations or events conditions or circumstances on which such sttements
are based occur or fail to occur, other than as indicated under the caption "Continuing Dislosure" berein.
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OFFICIA STATEMENT

Relatig to .

$(total pricipal amount)
City of Des Moines, Iowa

Aviation System Revenue Refundig Capital Loan Notes

$ $ S
Series 2007DSeries 2007E Series 2007F
(NON-AM (AM (Taxable)

(together referred to as the "Series 2007 Notes")

INRODUCTION

This introduction is only a brief description and summary of certain information contained
in this Offcial Statement and is qualifed in its entirety by reference to the more complete and
detailed information contained in the entire Ofcial Statement, including the cover page, inside

cover page and appendices (collectively, the "Offcial Statement") and the documents summarized
or described herein. Unless otherwise defined herein, certain capitalized words and terms used in

this Ofcial Statement hae the meanings given to them in APPENDIX B - "Summary of Certai
Proviions of the Master Resolution."

Ths Offcial Statement is fushed in connection with the offerig by the City of Des
Moines, Iowa (the "City") of its $ aggregate pricipal amount of Aviation System
Revenue Refudig Capita Loan Notes, Series 2007 (the "Series 2007 Notes"), consistg of
$ Aviation System Revenue Refudig Notes, Series 2007D (the "Series 200m
Notes"), $ Aviation System Revenue Refudig Notes, Series 2007E (the "Series
2007E Notes") and $ Aviation System Revenue Refudig Notes, Taxable Series
2007F (the "Series 2007F Notes"). Investors must read the entie Offcial Statement,

including the cover page, inide cover page and appendices, to obtain information essential
to making an inormed investment decision.

The Series 2007 Notes are issued under authority of the constitution and laws of the State

of Iowa, includig Chapter 384 of the Code of Iowa, as amended. The Series 2007 Notes are
issued pursuat to the Master Resolution (the "Master Resolution") adopted by the City Council
of the City on November _,2007. For a sumar of the Master Resolution, see APPENDIX B-
"Summary of Certin Proviions of the Master Resolution."

The Maser Resolution authorizes the issuance of additional senior or subordinate lien
bonds or notes (the "Bonds") subject to requiments specifed in the Master Resolution. The
Series 2007 Notes, together with any additional Senior Bonds and Refudig Bonds hereafer
issued and outstadig are referred to herein as the "Outstandig Bonds." See "THE SERIS
2007 NOTES - Securty and Sources of Payment - Additional Senior Bonds and Refunding
Bonds."



Because of federal income tax law requiments governg the issuace of curent refudig

bonds, the Series 200m Notes caot be issud on a ta-exempt bass more th 90 days prior to
the redemption of the Refuded Bonds. To tae advantage of curent interest rates, the City ha
authorid the issuce of the Series 200m Notes, but wi delay the issuace and delivery of the

Series 2007E Notes to on or about _, 2008.

The City and the Aviation System

The City is a muncipal corporation and political subdiviion of the State of Iowa. As usd
herein the term "Aviation System" refers to al airt heliport and aviation facilties as defied

under the Master Resolution, which presently consist of the Des Moines Interntiona Aiort and
its related facilties (the "Aiort"). The Aiort is owned by the City and operated by the Aiort
Board of the City (the "Aiort Board"). The Aiort Board was created in 1982 by the City

Council and consists of seven citins appointe by the City CounciL. It is responsible for the
plang, development, maagement and operation of the Airport. See "THE AIORT -
Airport Management."

Use of Proceeds

The proceeds of the Series 2007D Notes, together with other avaiable fuds, will be used

to (i) refud and refice the outstandig Aviation System Revenue Bonds, Series 1998A, dated

April 1, 1998; (ü) fud the Debt Servce Reserve Requiement for the Series 2007D Notes; and

(iii) to pay related costs of issuce. The proceeds of the 2007E Notes, together with other
avaiable fuds, will be used to (i) refud and refice the outstadig Aviation System Revenue
Bonds, Series 1998B, dated April I, 1998; (ii) fud the Debt Servce Reserve Requirement for the
Series 2007E Notes; and (iii) pay related costs of issuance. The proceeds of the Series 2007F
Notes, together with other available fuds, wil be used to (i) refud and refinance the outstadig
Aviation System Revenue Bonds, Taxable Series 1998C, dated Apri 1, 1998; (ii) fud the Debt
Servce Reserve Requiement for the Series 2007F Notes; and (ii) to pay related cost of issuace.

The Series 200m and 2007F Notes wi be delivered on or about December _, 2007 and the
Series 200m Notes will be delivered on or about ~ 2008.

For fuer inormtion regardig the use of proceeds of, and the plan of finance for, the
Series 2007 Notes, see "PLAN OF FIANCE."

Security and Sources of Payment

The Series 2007 Notes are limted obligations of the City solely from the Pledged
Revenues derived from the operation of the Aviation System and cert other fuds pledged

under the Master Resolution, subject to the application thereof in accordance with the Mater
Resolution, including . the Debt Servce Reserve Fund, all as more fuly described in "THE
SERIES 2007 NOTES - Security and Sources of Payment." The pricipal sources of Pledged
Revenues are the rates and chages generated under agreements between the City and the ailines
serving the Aiort as well as payments undèr concession contracts at the Aiort. See

"CERTAI AGREEMENTS FOR USE OF THE AIORT'S FACILITIES."
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The Series 2007 Notes and the interest thereon shall not constitute a general or moral
obligation of the City nor a debt, indebtedness, or obligations of, or a pledge of the faith and
credit of, the City or the State of Iowa or any political subdivion thereof, withi the
meaning of any constitutional, statutory or charter proviion whatsoever. Neither the faith
and credit nor any taxin power of the State or any political subdision thereof is pledged to
the payment of the principal of, premium, if any, or interest on the Series 2007 Notes or
other costs incident thereto. The City has no authority to levy any taxes to pay the Series
2007 Notes.

The City may issue from time to tie subordiate debt and special facilties obligations.
See "THE SERIES 2007 NOTES - Subordinated Indebtedness and Special Facilties
Indebtedness."

Additional Senior Bonds

Subject to certn terms and conditions, the City may issue additional Senior Bonds from
time to time to fmance capita improvements to the Aviation System. The City may issue
Refuding Bonds for the purose of refuding pricipal and/or interest components of any

Outstading Bonds, any Subordinate Bonds or any other obligations issued to fmance
improvements to the Aviation System. Additional Senior Bonds and Refuding Bonds Will be
equally and ratably secured on a party with the Series 2007 Notes and other Outstadig Bonds.

The City may issue additiona Senior Bonds Ü the requiements for the issuace of additiona

Senior Bonds under the Maer Resoluton (the "Additiona Bonds Test") are . met The City may
issue Refudig Bonds Ü the Additiona Bonds Test is met, or if the City sha have obtaed a
report from an Independent Auditor or a Financial Advisor demonsati tht (a) the aggrgate Debt
Servce Requiement in eah Fiscal Year with respect to al Senior Bonds to be Outstding afer
issuce of such Refudig Bonds wil be less th the aggrgate Debt Servce Requiement in each
such Fiscal Year though the las Fiscal year in whch Senior Bonds are Outsdig prior to the
issuance of such Refudig Bonds, and (b) the Maxum Anua Debt Servce with respect to al
Outsding Senior Bonds afer issuance of such Refudig Bonds wi not exceed the Maxum
Anua Debt Servce with respect to all Outdig Senior Bonds imediately prior to such

issuance. See "THE SERIS 2007 NOTES - Additional Senior Bonds and Refunding Bonds -
Additional Senior Bonds."

Redemption

Cert Series 2007 Notes are subject to optional redemption prior to matuty. See "THE
SERIS 2007 NOTES - Redemption Provisions."

Certain Investment Considerations

, The Series 2007 Notes may not be suitable for al investors. Prospective purchasers of the

Series 2007 Notes should give carefu consideration to the inormtion set fort in ths Offcial

Statement includig, but not limted to, the matters discussed or referred to under "CERTAI
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INSTMENT CONSIDERATIONS." These considerations include, among others, the
following: (1) events adversely afecti the ai trporttion system and the Aiort (2) the

possible termtion or expirtion of the Use Agreements and the Operatig Agreements (see

"CERTAI AGREEMENTS FOR USE OF TH AIORT'S FACILITIES") govern the
use of the Aiort by cert Ailies and the rentas, fees and chages requied to be paid for suh

us; (3) the possible effect of an ailie banptcy on the Use Agrements; and (4) the ficial
health of the ailine indus and certai ailies seg the Airt., See also "FACTORS

AFFECTIG THE AIORT AN AI CARR INUSTRY," for a more comprehensive
. discussion of cert investent considerations.

Muncipal Bond Inurance

The scheduled payment of pricipal of and interest on the Series 2007 Notes when due wi
be guteed under inance policies to be issued concurently with the delivery of the Series 2007
Notes by

Miscellaneous

Ths Offcial Statement contais brief descriptions of, among other thgs, the Maser
Resolution, the Series 2007 Notes, the City, the Aiort Aiort Use and Operatig Agreements,
the Contiuig Disclosure Certficate, the Audited Finacial Statements of the Aviation Systm,

and the Aviation System's capita improvement program. Such descriptions do notpurort to be
comprehensive or defintive. Al references in ths Official Statement to any documents are

quaified in their entirety by reference to such documents, and references to the Series 2007 Notes
are quaified in their entirety by reference to the form of the Series 2007 Notes mcluded in the
form of the Master Resolution. Upon the issuce of the Series 2007 Notes, the Master Resolution
and the Continuing Disclosure Certcate wil be avaiable for inspection at the offces of the City
Clerk of the City. All other documents referenced above are attched as appendices or available

for inspection at the offices of the Aviation System.

Cert fmancial statements of the Aviation System are included as APPENDIX A.
Definitions and a sum of certai provisions of the Master Resolution are included as

APPENDIX B, and all capitaizd term used in ths Offcial Statement and not otherwse defied
in the Offcial Statement shall have the meangs set fort in APPENDIX B or, with respect to
term defined under the Aviation System Use and Operatig Agreements, in APPENDIX C. A
suar of certin provisions of the Aviation System Use and Operating Agreements is included

as APPENDIX C. A description of the book-entry-only system maintaned by DTC is set fort in
APPENDIX D. The substatially fial text of the opinions to be delivered by Bond Counel is
included as APPENDIX E. The City wil execute Contiuing Disclosure Certificate (the
"Disclosure Certifcate"), the form of which is attched as APPENDIX F, to assist the
Underwiter in complying with the provisions of Rule 15c2-12 (the "Rule"), promulgated by the
SEC under the Exchange Act, by providig anual fmancial and operatig data and material event
notices requied by the Rule. See "CONTING DISCLOSUR" and APPENDIX F - "Form
of the Continuing Disclosure Certifcate."
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The inormation in ths Offcial Statement is subj ect to change without notice, and neither
the delivery of ths Offcial Statement nor any saIe made pursuat hereto shall under any

cirumtances, create an implication tht there has been no chage in the afairs of the City, the
Aviation Systm or the Bond Insurer since the date hereof. Ths Offcial Statement is not to be
consed as a contract or agreement between the City or the Underwter and purchaers or
owners of any of the Series 2007 Notes.

TH SERIS 2007 NOTES

The Series 2007 Notes are bein issued under the Maer Resolution. Reference is hereby
made to the Masr Resolution in its entiety for the detaled provisions pertng to the Series
2007 Notes. See also APPENDIX B - "Sumar of Cert Provisions of the Maser Resolution."

General

The Series 2007 Notes will be dated as of the date of their origi issuce and delivery
and will matue and bear interest as set fort on the inide cover page of ths Offcial Statement.

The Series 2007 Notes are issued as fuly registered notes in denomitions of $5,000 or integral
multiples thereof.

The pricipal of and redemption premium if any, on the Series 2007 Notes will be payable at
matuty or upon earlier redemption to the persons in whose nae such Series 2007 Notes are
registered upon presentation and surender of suh Series 2007 Notes at the offce of City Treaser
of the City in Des Moines, Iowa. Interest on the Series 2007D and 2007F Notes is payable'
semianuay on June 1 and December 1 of each yea, commencing June 1,2008, unti matuty or
prior redemption, and interest on the Series 2007E Notes is payable semianualy on June 1 and .
December 1 of eah year, commencing on December 1,2008, unti matuty or prior redemption.

Book-Entr-Onl System

The Depository Trust Company ("DTC"), New York, New York, will act as securties
depository for the Series 2007 Notes. The Series 2007 Notes 'will be issued as fuly-registered
securties registered in the name of Cede & Co. (DTC's parership nominee). One fuy-
registered Note certficate will be issued for each matuty of the Series 2007 Notes in the
aggregate pricipal amount of such matuty, and wil be deposited with DTC. For additional
inormation regardig DTC and DTC's book-entr-only system. see APPENDIX D - "DTC
Information. "

In reading this Offcial Statement, it should be understood that while the Series 2007 Notes
are in book-entr-only form, references in other sections of this Offcial Statement to registered
owners should be read to include the person for which the Participant acquires an interest in the
Series 2007 Notes, but (i) all rights of ownership must be exercised through DTC and its book-
entr-only system, and (ii) except as described in "APPENDIX D," notices that are to be given to
registered owners under the Master Resolution shall be given only to DTC.
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Redemption Proviions

Cert Series 2007 Notes are subject to optiona redemption as described below.

Optional Redemptin

(a) Redemption Generally. The Bonds sha be subject to optional and
madatory redemption as provided in the Series Resolution pursuat to which such series
of Bonds are issued.

(b) Optiona Redemption of Series 2007D Notes. The Series 2007D Notes
matug afer , 20_, may be caled for redemption by the Issuer and paid before
matuty on , 20_ or any date thereafer, from any fuds regardless of source, in
whole or in par in any order of matuty and withn an anua matuty by lot. The term
of redemption shal be , plus accrued interest to date of calL.

(c) Optional Redemption of Series 2007E Notes. The Series 2007E Notes
matug afer , 20-, may be caled for redemption by the Issuer and paid before

matuty on , 20_ or any date thereafer, from any fuds regardless of source, in
whole or in par in any order of matuty and with an anua matuty by lot. The term
of redemption shall be , plus accrued interest to date of calL.

(d) Optional Redemption of Series 2007F Notes. The Series 2007F Notes
matug afr , 20_, may be called for redemption by the Issuer and paid before
matuty on , 20_ or any date thereafer, from any fuds regardless of source, in
whole or in par in any order of matuty and with an anua matuty by lot. The terms
of redemption shal be , plus accrued interest to date óf call.

Method of Selecting Series 2007 Notes for Redemption

If less th al of the Series 2007 Notes of like matuty of any series shall be called for

redemption, the parcular Series 2007 Notes, or portons of Series 2007 Notes, to be redeemed

shall be selected by the Payig Agent in such equitable maner as the Paying Agent may
determe. The portion of any Series 2007 Notes of a denomiation of more than $5,000 to be
redeemed shall be in the Pricipal amount of $5,000 or any integral multiple thereof, and, in
selectig portons of such Series 2007 Notes for redemption, the City shall treat each such Series
2007 Note as representig that number of Series 2007 Notes which is obtaned by dividig the

Prcipal of such Series 2007 Note to be redeemed in par by $5,000; provided, however, that with

respect to Varable Rate Bonds, the porton of any such Series 2007 Note of a denomiation of
more than $100,000 to be redeemed shall be in the Pricipal amount of $100,000 or an integral
multiple of $5,000 in excess thereof, and, in selectig portons of such Series 2007 Note for
redemption, the City shall treat each such Series 2007 Note as representig that number of Series
2007 Notes which are obtaed by dividing the Pricipal of such Series 2007 Note to be redeemed
in par by $100,000 or $5,000 or an integral multiple of $5,000 in excess thereof.

Offcial notice of redemption havig been given in the maer and under the conditions

provided in ths Arcle and moneys for payment of redemption price being held by the Payig
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Agent as provided in the Series Resolution, the Series 2007 Notes or portons of Series 2007 Notes
caled for redemption shal, on the redemption date designted in such notice, become due and
payable at the redemption price provided for redemption of such Series 2007 Notes or portons of
Series 2007 Notes on such date, and from and afer such date interest on the Series 2007 Notes or
portons of Series 2007 Notes caled for redemption shal cease' to accru, such Series 2007 Notes

or portons of Series 2007 Notes shal cease to be entitled to any lien, benefit, or securty under the
Series Resolution, and the owners of such Series 2007 Notes or portons of Series 2007 Notes shal
have no rights in respect thereof except to receive payment of the redemption price thereof. Upon
surender for paral redemption of any Series 2007 Note, there sha be prepared for and delivered

to the registered owner a new Series 2007 Note or Series 2007 Notes of the same series, matuty,
and interest rate in the amount of the unpaid Pricipal.

Notie of Redemptin

Unless waived by any registered owner of Bonds to be redeemed and except as may
otherwse be provided in a Series Resolution, offcial notice of any such redemption shall be given
by the Registrar of the bonds to be redeemed on behaf of the City by mailing a copy of an offcial
redemption notice by fist class mail, at least 30 days prior to the date fied for redemption to the
registered owner of the Bond or Bonds to be redeemed at the address shown on the Bond Registr
or at such other address as is fushed in wrtig by such registered owner to the Registar.

Al offcial notices of redemption shall be dated, sha conta the complete offcial nae
of the Bond issue and shal stte: (1) the redemption date; (2) the redemption price; (3) the interest
rate (uness such Bonds bear interest at a Varable Rate), matuty date and CUSIP numbers of the
Bonds being redeemed; (4) if less than all the Outstdig Bonds are to be redeemed, the Bond
numbers, and, where par of the Bonds evidenced by one Bond certficate are being redeemed, the
respective Pricipal amounts of such Bonds to be redeemed; (5) tht on the redemption date the

redemption price will become due and payable upon each such Bond or porton thereof called for
redemption and that interest thereon shal cease to accrue from and afer such date; and (6) the
place where such Bonds are to be surendered for payment of the redemption price (which place
shal be the pricipal payment offce of the Payig Agent or at such other offce designated by the
Payig Agent for such purose) and the name, address, and telephone number of a person or

persons at the Paying Agent who may be contated with respect to the redemption.

Any notice of an optional redemption of any Bonds (pursuat to Section 3.1 (b) or ( c) or (d)
of the Mater Resolution or any other Series Resolution) may specify that the redemption is

contigent upon the deposit of moneys with the Paying Agent in an amount sufcient to pay the

redemption price (which price shall include the redemption premium, if any) of all the Bonds or
portons of Bonds which are to be redeemed on that date.

Prior to any redemption date, the City shall deposit with the Payig Agent an amount of
money sÚfcient to pay the redemption price of all Bonds or portions of Bonds which are to be
redeemed on that date.

For so long as DTC is afectig book-entr transfers of the Bonds, the Registrar shall
provide the notices specifed in ths Section to DTC. It is expected that DTC shal, in tu, notify
its Parcipants and that the Parcipants, in tu, will notify or cause to be notified the Beneficial
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Owners. Any faiure on the par of DTC or a Parcipant, or failure on the par of a nomiee of a
Beneficial Owner of the Bond so afected, shal not affect the validity of the redemption of such
Bond.

Any defect in the notice of redemption shal not afect the valdity of proceedigs for

redemption of the Bonds.

Securty and Sources of Payment

General

The Series 2007 Notes and the interest thereon shall not constitute a general or moral
obligation of the City nor a debt, indebtedness, or obligations of, or a pledge of the faith and
credit of, the City or the State or any political subdivision thereof, within the meaning of any
constitutional, statutory or charter provision whatsoever. Neither the faith and credit nor
any taxing power of the State or any political subdiviion thereof is pledged to the payment
of the Pricipal of, premium, if any, or interest on the Series 2007 Notes or other costs

incident thereto. The City has no authority to levy any taes to pay the Series 2007 Notes.

The Series 2007 Notes are lited obligations of the City, payable solely from and secured,
on a party with any additiona Senior Bonds which may be issued from tie to tie, by (i)

Pledged Revenues, and (ii) the pledged fuds held or set aside under the Masr Resolution. None
of the propertes of the Aviation System have been pledged or mortgaged to secure payment on the
Notes, includig the Series 2007 Notes.

Pledge of Revenues

Under the Master Resolution, "Pledged Revenues" means collectively, the "Net Revenues,"
the "Hedge Receipts" (each defied belowi and al moneys paid or required to be paid into, and
all moneys and securties on deposit from tie to time in, the funds and accounts specified in the
Master Resolution, but excluding the amounts requied in the Master Resolution to be set aside
pendig, or used for, rebate to the United States governent pursuat to Section 148(f) of the
Code. The Master Resolution defies Net Revenues as Revenues of the Aviation System less
Operation and Maintenance Expenses.

Revenues. . Except as specially excluded herefrom the term "Revenues" sha mean
al income, recipts, eags and revenues received by the City from the operation and

ownership of the Aviation System, as determed in acordance with generaly accepted
accountig priciples, as modifed from tie to tie, includig, but not lited to, (a) rates,
tolls, fees, rentas, chages and other payments made to or owed to the City for the use or
availabilty of the Aviation System, and (b) amounts received or owed from the sale or
provision of supplies, materials, goods and servces provided by or made available by the
Aviation System, includig renta or business interrption insurance proceeds, received by,

held by, accred to or entitled to be received by the City or any successor thereto from the

possession, management, chage, superitendence and control of the Aviation System and its
related facilties or activities and undertgs related thereto or from any other facilties
wherever located with respect to which the City receives payments which are attbutable to
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the Aviation System or activities or undertgs related thereto. Additionaly, "Revenues"
shl also include amounts received from tenats representig the pricipal porton of

payments received pursuant to cert self-liquidatig leas agrments, al income, receipts

and eargs from the investent of amounts held in the Aviation System Revenue Fund, the

Operation and Maitenace Fund, the Bond Pricipal and Interest Fund (except Capitaed
Interest on deposit therein), the Debt Servce Reserve Fund and the Surlus Fund and such
additiona revenues, if any, as are designated as "Revenues" under the terms of any
Supplementa Resolution. The followig, includig any Investent Eags thereon, are

specifcay excluded from Revenues: (i) any amounts received by the City from the

imposition of ad valorem taes, (ü) gi, grants and other income (includig any investment

eargs thereon) otherwse included in ths defintion of "Revenues" which are restrcted by
their term to puroses inconsistent with the payment of debt servce on the Bonds, (il)

inurance proceeds, to the extent the use of such proceeds is restcted by the term of the

policy under which they are paid to a use inconsistent with the payment of debt servce on
the Bonds (except to the extent proceeds are utied to pay Operation and Maitenace
Expenses of the Aviation System), and (iv) Special Facilties Revenue (to the extent there is
no excess Special Facilties Revenue as described in Section 7.6 of the Master Resolution).
In addition, the followig, includi any Investent Eags thereon, are specifcally
excludd from "Revenues," uness designted as "Revenues" under the term of a

Supplementa Resolution: (A) any termtion payments paid to the City purt to a Hedge
Agreement, (B) Custmer Facilty Charges, (C) Passenger Facilty Chages and Investent
Eargs thereon, (D) grants and other chages authorid on or afer the date of the Maer
Resolution by federal and/or State laws or reguations to be assessed to fud specifc

progrs at the Aviation System, (E) investment income derived from any, moneys or
securties which may be placed in escrow or tr to defease Bonds, (F) any arbitrge

eargs which are requied to be paid to the U.S. Governent pursut to Section 148 of the
Code and (G) Capitaizd Interest. Furer, Investent Eags on any account estblished

in the Project Fund are specifcaly excluded from "Revenues," uness otherwse provided for
in such Supplementa Resolution.

The pricipal sources of Revenues are the rates and charges generated under ,agreements

between the City and the airlies serving the Aviation System as well as payments under

concession contracts at the Aviation System. See "CERTAI AGREEMENTS FOR USE OF
TH AIRPORT'S FACILITIS."

Rate Covenant

Under the Master Resolution, the City ha covenanted that it wi at all ties whie any

Bonds remai outstadig, fix, charge, impose and collect rentas, rates, fees, and other charges for
the us of the Aviation System, and to the extent it legally may do so, revise the same as may be
necessa or appropriate, in order that in each Fiscal Year the Net Revenues, when added to the
Transferred Amount, are fuly sufcient at all ties to provide the larger of: (i) the amounts needed
to mae the requied deposits in such Fiscal Year to the credit of the Bond Pricipal and Interest
Fund, the Debt Servce Reserve Fund, the Rebate Fund, the Subordinte Bond Fund, the Operation
and Maitenace Reserve Account, the Repai and Replacement Account and the General
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Obligation Bond Fund; or (ü) an amount not less th 125% of the Debt Servce Requiements for
al Senior Bonds then Outsandig for the year of computation.

. Debt Serice Reserve Fund

Upon the issuace of the Series 200m Notes,. the Series 2007E Notes, and Series 2007F

Notes, the City shal deposit into the Debt Servce Reserve Fund the amounts specifed in Sections
4.1,4.2 and 4.3 of the Mater Resolution, respectively. There also sh be deposited into the Debt

Servce Reserve Fund the amounts specifed in Series Resolutions with respect to additiona Senior
Bonds. At the tie of issuce of any Senior Bonds, the increase in the amount of the Debt Servce

Reserve Requiment resuti from the issuace of such Senior Bonds shal be deposited in the
Debt Service Reserve Fund from the proceeds of such Senior Bonds or from other fuds on hand.

The balance of the Debt Service Reserve Fund sha be mataed at an amount equa to the Debt
Servce Reserve Requiment (or such lesser amount tht is requied to be accumulated in the Debt
Servce Reserve Fund in connection with the periodic accumulation to the Debt Servce Reserve .
Requiement upon the faiure of the City to provide a substitute Reserve Account Credit Facilty in
cert events).

There shal be tranferr from the Aviation System Revenue Fund on a pro rata basis (1) to
the Debt Servce Reserve Fund the amount necessa to restore, as fuer described below, the
amount of ca and securties in the Debt Servce Reserve Fund to an amount equa to the dierence
between (a) the Debt Servce Reserve Requiement (or such lesser monthy amount tht is requied
to be deposited into the Debt Servce Reserve Fund upon the faiure of the City to provide' a
substtute Reserve Account Credit Facilty in cert events) and (b) the porton of the requied

balance of the Debt Servce Reserve Fund satisfied by mean of a Reserve Account Credit Facilty,
and (2) to any Reserve Account Credit Facilty Provider the amount necessar to reinstate any
Reserve Account Credt Facilty which ha been drwn down. Whenever for any reason the amount
in the Sing Fund is inufcient to pay al interest or Pnncipal becomig due on the Senior Bonds

with the next seven days (or, in the case of Senior Bonds bearg interest at a Variable Rate, on the
next Business Day), the City shal make up any deficiency by tranfers from the Surlus Fund.

Whenever, on the date tht such interest or Pricipal is due, there are inufcient moneys in the
Sing Fund avaiable to make such payment, the City shall, without fuer inctions, apply so

much as may be needed of the moneys in the Debt Servce Reserve Fund to prevent default in the
payment of such interest or Pricipal, with priority to interest payments. Whenever by reason of
such application or otherwse the amount remaining to the credit of the Debt Servce Reserve Fund is
less th the Debt Servce Reserve Requiement, such deficiency shall be remedied by not more than
twelve (12) equal monthy deposits from the Aviation System Revenue Fund, to the extnt fuds are

available fro such puroses afer all requied tranfers set fort above have been made.

The City may elect to satisfy in whole or in par the Debt Servce Reserve Requiement by
means of a Reserve Account Credit Facilty, subject to the followig requiements: (A) the Reserve
Account Credit Facilty Provider mus have a credit ratig issued by a Ratig Agency not less than
the then curent Ratig on the related series of Senior Bonds (or, in the case of a series of Senior
Bonds supported by a Credit Facilty, the underlyig ratig on such Senior Bonds); (B) the City shall
not secure any obligation to the Reserve Account Credit Facility Provider by a lien equa to or

superior to the lien granted to the related series of Senior Bonds; (C) each Reserve Account Credit
Facility shall have a term of at least one (1) year (or, if less, the remag term of the related series
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of Senior Bonds) and shl entitle the City to drw upon or demad payment and receive the amount
so requested in imediately available fuds on the date of such draw or demand; (D) the Reserve
Account Credt Facility sha permt a drwig by the City for the fu stated amount in the event (i)
the Reserve Account Credit Facility expires or termtes for any reason prior to the fi matuty of

the related series of Senior Bonds, and (ii) the City fais to satisfy the Debt Servce Reserve
Requirement by the deposit to the Debt Service Reserve Fund of cash,. obligations, a substtute
Reserve Account Credit Facility, or any combination thereof, on or before the date of such
expirtion or termtion; (E) if the Ratig issued by the Rating Agency to the Reserve Account

Credit Facilty Provider is withdrawn or reduced below the Ratig assigned to the related series of
Senior Bonds imediately prior to such action by the Ratig Agency, the City sha provide a
substtute Reserve Account Credit Facilty with sixt (60) days afer such ratig chage, and, ifno

substitute Reserve Account Credit Facilty is obtaied by such date, shl fud the Debt Servce
Reserve Requiement in not more th twenty-four (24) equa monthy deposits commencing not

later th the firs day of the month imediately succeedig the date representig the end of such

six (60) day period; (F) if the Reserve Account Credit Facilty Provider commences any

insolvency proceedis or is determed to be inolvent or fais to mae payments when due on its

obligations, the City shall provide a substitute Reserve Account Credit Facilty with sixty (60)
days thereafer, and, if no substitute Reserve Account Credit Facilty is obtaed by such date, sha
fud the Debt Servce Reserve Requiement in not more than twenty-four (24) equa monthy
deposits commencing not later th the fist day of the month immediately succeedig the date

representig the end of such six (60) day period; and (G) the prior wrtten consent of the Credit
Facilty Provider, as to the provider and the strctue of the Reserve Account Credit Facilty, shall be
obtaed by the City. If the events described in either clauses (E) or (F) above occur, the City sha
not reliquish the Reserve Account Credit -Facilty at issue unti afr the Debt Servce Reserve
Requiment is fuly satisfied by the provision of cash, obligations, or a substtute Reserve Account
Credit Facility or any combintion thereof. Any amount received from the Reserve Account Credit
Facilty sha be deposited diectly into the Sing Fund, and such deposit sha constute the
application of amounts in the Debt Servce Reserve Fund. Repayment of any draw-down on the
Reserve Account Credit Facility (other than repayments which reinte the Reserve Account Credit
Facility) and any interest or fees due the. Reserve Account Credit Facilty Provider under suh
Reserve Account Credit Facilty shall be secured by a lien on the Pledged Revenues subordite to
payments into tle Sing Fund and the Rebate Fund and payments to any Credit Facilty Provider

securg Semor Bonds. '

Any such Reserve Account Credit Facilty shall be pledged to the benefit of the owners of all
of the Senior Bonds secured by it. The City reserves the right, if it deems it necessa in order to
acquie such a Reserve Account Credit Facilty, to amend the Series Resolution without the consent
of any of the owners of the Bonds in order to grant to the Reserve Account Credit Facilty Provider
such additiona rights as it may demand, provided tht such amendment shal not, in the wrtten
opinon of bond counsel fied with the City, impai or reduce the security granted to the owners of
Senior Bonds or any of them.

See APPENDIX B - "Summary of Certain Provisions of the Master Resolution."
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Flow of Funds

The followig ilustes the flow of fuds under the Maser Resolution:

REVENUS

Aviation System Revenue Fund

Curent Operation and

Maitenance Accunt

Bond Prcipal and Interest Fund

Debt Service Reserve Fund

Rebate Fund

Subordinate Bond Fund

Operation and Maintenance
Reserve Account

Repair and Replacement Account

Genera Obligation Bond Fund

1
Surlus Fund

FLOW OF FUS

All Revenues received shall be deposited into the Aviation
System Revenue Fund.

Sufcient amounts wil be tranferred to ths Account as

requied for the payment of al curent Operation and

Maitenace Expenses.

Each month one-six of the interest due on the next
Interest Payment Date, one-twelf of the Pricipa due on

the next Prncipal MatQty Date and an amount equa to
all Hedge Payments thrt days pror to such payments

comig due.

Funds equa to the Debt Servce Reserve Requiement wi
. be deposited into ths fud. .

Amounts sufcient to be rebated under Intern Revenue
Code § 148(f) sha be deposited into ths fud.

Amounts requied to be deposited into ths fud by any

Series Resolution authorizig the issuance of Subordite
Bonds.

Amounts equa to the lesser of (1) fieen percent of the
tota amount of Operation and Maitenance Expenses

approved in the most recent anua budget, or (2) an
amount approved by the City, Council in a Supplementa
Resolution.

Amounts equa to the lesser of (1) One Millon Dollars or
(2) an amount approved by the City Council in a
Supplementa Resolution.

Amounts not exceeding the total due with the next

twelve month for the payment of Genera Obligation
Bond interest on and pricipal.

All remag Revenues.
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Additional Senior Bonds and Refuding Bonds

Additnal Senior Bonds

Additional Senior Bonds, which are equaly and ratably secured under the Maser
Resolution on a party with Outstadig Bonds, also known as Senior Bonds under the Masr
Resolution, including the Series 2007 Notes, may be authorized and issued by the City upon
satisfaction of cert conditions for the purose of providing fuds for the extension,

improvement or enlargement of the Aviation System.

The City may issue such additional Senior Bonds on a party with the Series 2007 Notes if
there shal fist be delivered to the Clerk either:

a a certcate prepard by the Aviation Director showig the Net Revenues for any

twelve (12) consecutive month out of the most recent eighteen (18) consecutive month

imediately preceding the date of issuance of the proposed Series of Senior Bonds were at leas
equa to 125% of Maum Anua Debt Servce with respect to al Outsandig Senior Bonds and
the proposed Series of .Senior Bonds, calculated as if the proposed Series of Senior Bonds were then
Outsdig; or

b. a certcate, dad as of a date between the date of pricing of the Bonds being issued

and the date of delivery of such Bonds (both dates inclusive), prepared by' a Fincial Advisor
showig that:

(i) the Net Revenues for the las audted Fiscal Yea or for any twelve

(12)consecutive months out of the most recent eighteen (18)consecutive months imediately
precedig the date of issuace of the proposed Series of Senior Bonds, were at least equa to

125% of the Debt Servce Requiement due and payable with respect to all Outsdig
Senior Bonds for such applicable period;

(ii) for the period, if any, from and includig the fist fu Fiscal Year followig
the issuce of such proposed Series of Senior Bonds though and includig the las Fiscal

Year durg any par of which interest on such Series of Senior Bonds is expected to be paid
from the proceeds thereof, the Financial Advisor esttes tht the City wil be in

compliance with Section 7.2 of the Maser Resolution; and

(iii) for the period from and includig the fit ful Fiscal Year followig the
issuace of such proposed Series of Senior Bonds durg which no interest on such Series of
Senior Bonds is expected to be paid from the proceeds thereof though and including the later
of: (A) the fi ful Fiscal Year followig the issuance of such Series of Senior Bonds, or (B)

the thrd fu Fiscal Year durg which no interest on such Series of Senior Bonds is expected

to be paid from the proceeds thereof, the estted Net Revenues for each such Fiscal Year,
wil be at least equa to 125% of the Debt Servce Requiement for each such Fiscal Year
with respect to al Outstadig Senior Bonds, and calculated as if the proposed Series of

Senior Bonds were then Outsanding.
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For puroses of subsections (b )(ü) and (il) above, in estati Net Revenues, the Fincial
Advisor may tae into account (1) Revenues from Projects or Airt Facilties reaonably expected

to become available durg the period for which the estates are provided, (2) any increase in fees,
rates, chages, rentas or other sources of Revenues which have been approved by the City and wil
be in effect durg the period for which the estiates are provided, (3) any other increases in

Revenues which the Financial Advisor believes to be a reaonable assumption for such period. With
respect to Operation and Maitenace Expenses of the Aviation System, the Fincial Advisor shal
use such assumptions as the Fincial Advisor believes to be reasonable, tag into account: (i)

hiorica Operation and Maitenace Expenses of the Aviation System, (ii) Operation and
Maitenace Expenses of the Aviation System associated with the Projects and any other new
Aiort Facilties, and (il) such other factors, includig ination and chagig operations or policies

of the City, as the Financial Advisor believes to be appropriate. The Fincial Advisor sha include
in the certficate or in a separte acmpanyig report a description of the assuptions used and the
calculations made in determg the estimated Net Revenues and shall also set fort the calculations
of Debt Servce Requiements.

For puroses of preparg the certcate or certcates descrbed above, the Fincial

Advisor or the Aviation Director may rely upon fiancial statements prepared by the City which

have not been subj ect to audit by an independent certed public accountat if audited ficial

sttements for the Fiscal Yea or period are not available; provided, however, tht the Aviation
Director sha certfy as to their acuracy and tht such ficial sttements were prepared

substatialy in accordace with generaly accepted accountig priciples, subject to year-end
adjustents.

Neither of the cerficates described above shal be requid if the Bonds being issued are to
pay cost of completig a Project for which Bonds have previously been issued and the pricipal

amount of such Bonds being issued for completion puroses does not exced an amount equa to
15% of the pricipal amount of the Bonds origiy issued for such Project and reasonably allocable
to the Project to be completed as shown in a written certcate of the Aviation Director and there is
delivered to the Clerk (1) a Financial Advisor's certcate sttig tht the natue and purose of such
Project has not materialy changed and (2) a certcate of the Aviation Director to the effect tht (y)
all of the proceeds (includig investent eags on amounts in the Project Fund allocable to such

Project) of the origial Bonds issued to fiance such Project have been or wil be used to pay Costs
of the Project and (z) the then estiated Costs of the Project exceed the sum of the Costs of the

Project aleady paid plus moneys avaiable in the Project Fund estalished for the Project (includig
unpent proceeds of Bonds previously issued for such purose).

Refunding Bonds

Any or all of the Senior Bonds may be refuded prior to matuty, upon redemption in
accordace with their terI, or with the consent of the owners of such Senior Bonds, and the

refudig Bonds so issued shal constute Senior Bonds, if the Additional Bonds Test is met, or if
the City shal have obtaed a report from an Independent Auditor or a Financial Advisor

demonsatig tht (a) the aggregate Debt Servce Requiement in each Fiscal Year with respect to
al Senior Bonds to be Outstding afer issuace of such Refudig Bonds wil be less th the
aggregate Debt Servce Requiement in each such Fiscal Year though the last Fiscal year in which

14



Senior Bonds are Outsdig prior to the issuce of such Refudig Bonds, and (b) the Maxmum
Anua Debt Servce with respect to al Outsdig Senior Bonds afer issuance of such Refudig

Bonds wi not exceed the Maxum Anua Debt Servce with respect to al Outsdig Senior
Bonds imediately prior to such issuace.

Subordinated Indebtedness

Bonds may also be issued on a subordite basis to the Series 2007D Notes, the Series 2007E
Notes, the Series 2007F Notes and any other Senior Bonds pursuat to a Series Resolution, and the
Bonds so issued shl constute Subordite Bonds, if all of the followig conditions are satisfied:

(1) The Series Resolution authorizing the Subordite Bonds shal provide that
such Subordite Bonds shall be junor and subordiate in lien and right of payment to al
Senior Bonds Outstdig at any tie.

(2) The Series Resolution authorig the Subordite Bonds shal estblish fuds
and accounts for the moneys to be used to pay debt servce on the Subordinate Bonds, to pay
Hedge Payments under Subordite Hedge Agreements, and to provide reserves therefore.

(3) The Series Resolution authorig the proposed Subordiate Bonds mus
requie the procee of such proposed Subordite Bonds to be used solely to mae. capita
improvements to the Aviation System, to fud interest on the proposed Subordite Bonds,
to refud other obligations issued for such puroses (whether or not such refudig Bonds
satisf the requiements of Section 8.2 under the Maser Resolution), and to pay expenses

incidenta thereto and to the issuace of the proposed Subordiate Bonds.

(4) The Seri~s Resolution authorizing the proposed Subordite Bonds may
estblish a Debt Servce Requiement and rate covena for such proposed Subordite
Bonds and include conditions for issuce of additiona Subordite Bonds.

(5) Notwthtadig anytg to the contrar under ths Section, al Oter Aiort
Obligations, as defied in the Master Resoluton, shal have the same statu and priority of
payment as Subordiate Bonds issued under ths Section, and shall be paid from Revenues
deposited in the Subordinate Bond Fund.

Special Facilties & Special Facilty Obligations

The City shal be permtted to designate new or existi Airport Facilties as Special
Facilties as permtted in the Maser Resolution. The City may (a) designte a separtely identifiable
existg facility or planed facilty as a "Special Facility," (b) pursut to an indentue or other
resolution and without a pledge of any Net Revenues, incur debt priary for the purose of

acquig, constrctig, renovating or improvig or providig fiancing or refiancing to a thd

par to acquie, consct, renovate or improve, such facilty, (c) provide that cert of the
contractu payments derived from or related to such Special Facilty, together with other income
and revenues avaiable to the City from such Special Facilty to the extent necessar to mae the
payments requied by clause (i) of the second succeedig paragraph, be "Special Facilties Revenue"
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and not included as Revenues or Net Revenues uness on term provided in any supplementa
indentue or other resolution, and (d) provide that the debt so incured shal be a "Special Facilty
Obligation" and the pnncipal of and interest thereon shal be payable solely from the Specia
Facilties Revenue. The City may from tie to tie refiance any such Special Facility Obligations

with other Special Facility Obligations.

Special Facilty Obligations shal be payable as to pricipal redemption premium if any, and
interest solely from Special Facilties Revenue, which shal include contrtu payments derived by
the City under and puruat to a contract (which may be in the form of a leas) relati to a Special
Facilty by and between the City and another person, fi or corporation, either public or private, as
sh underte the operation of a Special Facilty.

No Special Facility Obligations shal be issued by the City uness there shal have been filed
with the Clerk a recommendation from the Aviation Director and a report from a Financial Advisor
sttig that:

(i) the estated Special Facilties Revenue pledged to the payment of
obligations relating to the Specia Facilty wi be at leas sufcient to pay the pricipal of
and interest on such Special Facilty Obligations as and when the same become due and
payable, all costs of operatig and matag such Special Facilty not paid for by the
operator thereof or by a par other th the City and all sing fud, reserve or other

payments requied by thetesolution authorig the Special Facilty Obligations as the same
become due; and

(ii) with respect to the designtion of any separtely identifiable existg Aiort
Facilties or Aiort Facilty as a "Special Facilty" or "Special Facilties," the estted Net
Revenues, caculated without includig the new Special Facilties Revenue and without

includig .any operation and matenace expnss of the Special Facility as Operation and
Maitenace Expenses of the Aviation System, wi be sucient so that the City wi be in
compliance with Section 7.2 of the Maser Resolution; and

(iii) no Event of Default then exists under Arcle X of the Mastr Resolution.

To the extent Special Facilties Revenue received by the City durg any Fiscal Year shall
exceed the amounts requied to be paid pursuat to clause (i) of the imediately precedig

paragraph for such Fiscal Year, such excess Special Facilities Revenue, to the extnt not otherwse
encumbered or restrcted, shal constitute Revenues.

Obliations Secured by Other Revenues

The City may, from tie to tie, incur indebtedness payable solely from cert revenues of
the Aviation System which do not consttute Revenues as defied herein includi but not lited to

Passenger Facilty Charges and Customer Facility Charges, at such times and upon such term and
conditions as the City shall determe; provided tht such indebtedness shall specifcaly include a
provision that payment of such indebtedness is neither secured by nor payable from Revenues.
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Matters Relatig to Enforceabilty

The practical realtion of any rights upon any default wi depend upon the exercise of

varous remedies specified in the Master Resolution. These remedies, in cert respects, may

requie judicial action, which is often subject to discretion and delay. Under existg law, cert
of the remedies specified in the Master Resolution may not be readily available or may be limted.
A cour may decide not to order the specifc performce of the covenats contaed in these
documents. The securty interest in the Pledged Revenues granted pursuat to the Master
Resolution may be subordiated to the interest and claims of others in several intaces. Examples
of cases of subordintion or prior claim are described under "THE SERIS 2007 NOTES -
Matters Relating to Security for the Series 2007 Notes."

The application of federal banptcy laws may have an adverse effect on the ability of the
Bondholders to enforce their claim to the Pledged Revenues. Federal banptcy law permts
adoption of a reorganzation plan even if such plan ha not been accepted by the Holders of a

majority in aggregate pricipal amount of the Bonds, if the Bondholders are provided with the

benefit of their origial lien or the "indubitable equivalent." In addition, if a banptcy cour
concludes that the Bondholders have "adequate protection," it may under certin circumtances (a)
substitute other security for the securty provided by the Master Resolution for the benefit of the
Bondholders and (b) subordite the lien on the Pledged Revenues to (1) clai by persons

supplying goods and servces to the banpt afer the bantcy and (2) the admnistative

expenses of the banptcy proceedig. In the event of the banptcy of the City or any of the
Signtory Ailines, the amount realizd by the Bondholders might depend, among other factors, on

the banptcy cour's interpretation of varous legal doctres under the then-existig
circi.ances.

All legal opinons with respect to the enforceabilty of the Master Resolution will be

expressly subject to a qualification tht enforceabilty thereof may be limted by banptcy,
reorgantion, inolvency, moratorium or other similar laws afectig creditors' rights generay
and by applicable priciples of equity.

Matters Relatig to Securty for the Series 2007 Notes

The amount of Revenues to be received by the City is subject to a number of factors,
including: (a) the Revenues may be commgled with other moneys of the City and, therefore, are
not sufciently identiable to enforce the City's covenants with respect to any requied transfers; (b)

sttutory liens; (c) rights arsing in favor of the United States of America or any agency thereof, (d)
constrctive trsts, equitable or other rights impressed or conferred by a federa or state cour in the

exercise of its equitable jursdiction; (e) federa banptcy laws that may afect the enforceabilty of
such securty interest or cert federa statutes, reguations and judicial decisions tht have cast

doubt upon the right of the Payig Agent, in the event of the City's default, to collect and reta
accounts receivable from the Revenues and other governental progrs; (f) rights of thd pares

in cert tyes of Revenues, such as inents and cash not in the possession of the Payig Agent;

and (g) requiements for filing Uniform Commercial Code contiuation statements.
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No Riht to Acceleration

Upon the occurence of cert events set fort in the Master Resolution, includig a
default in the payment of pricipal of, premium, if any, or interest on the Bonds, the Aiort Board
will appoint a special superitendent for the Aviation System, with the power and responsibilty to
operate the Aviation System, and to recommend to the Aiort Board such revisions of the rate and
chages and operatig policies as may be necessar to comply with the Master Resolution and to
assure that the Pledged Revenues wi be sufcient to pay al principal of and interest on Bonds,
and he shall in all thgs so operate the Aviation System as to comply fuly with all the

requirements and provisions of the Master Resolution. The holders of the Bonds shal have no
right to accelerate any payment obligation of the City with respect to the Bonds.

Remedies

For a description of the events of default under the Master Resolution and the remedies
available to Holders of the Bonds, see "Summary of Certain Provisions of the Master
Resolution - Events of Default and Remedies" in Appendix B atthed hereto.

THE INSURCE POLICY

18



PLAN OF FINANCE

General

The proceeds of the Series 2007 Notes, together with other available fuds, wil be

used (i) to refud and refinance the outstdig Aviation System Revenue Bonds, Series 1998,
dated April 1, 1998 (defied below); (ii) to fud the Debt Reserve Requirement; and (ii) to pay
cost of issuing the Series 2007 Notes.

Plan of Refunding

The Series 2007 Notes are being issued to refud and refice the City's Outsding

Aviation Systm Revenue Bonds, Series 1998 (the "Refuded Bonds") to reale interest savings.

The City wi enter into a Refudig Trut Agreement with , as Trustee,
dated December _ , 2007, pursuat to which a porton of the proceeds of the Series 200m
Notes and the Series 2007F Notes will be deposited into an Escrow Fund and adstered in
accordace with the terms of the Refudin Trut Agreement. The Escrow Fund deposit will
provide fuds which wi be used to redeem a porton of the Refuded Bonds on June 1,2008.
See ''VRIICATION AGENT" herein.

Becaus of federal income ta law requiements, the City expects to deliver the Series
2007E Notes on or about -- 2008. The Series 2007E Notes will constitute a curent
refudig since the porton of the Refuded Bonds to be redeemed with the proceeds of the

Series 2007E Notes wi be redeemed with 90 days of the issuace of the Series 2007E Notes.

The City will enter into a Refuding Trust Agreement with , as Trustee,

dated ,2007, puruat to which a porton of the proceeds of the Series 2007E Notes

wi be deposited into an Escrow Fund and admstered in acordace with the term of the

Refudig Tru Agreement. The Escrow Fund deposit wi provide fuds which wil be used to
redeem a porton of the Refuded Bonds on June 1, 2008. See "VERIICATION AGENT"
herein.
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SOURCES AN USES OF FUNS

The followig sets fort the estmated sources and uses of the proceeds of the Series

2007 Notes and other avaiable fuds:

Sources:

Series 200m
Notes

Par Amount

Plus Net Origi Issue

Premium

Oter Sources

Total:,

Uses:

Escrow Fund Deposit

Debt Servce Reserve Fund
Deposit

Cost ofIssuce

Total:

20
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DEBT SERVICE REQUIMENTS

The followig table sumzes the anua debt servce requiements for all Series 2007
Notes.

Fiscal
Year

Endig
June 30

2008
2009
2010
2011
2012
2013
2014
2015
2016
2017
2018
2019
2020
2021
2022
2023
2024
2025
2026
2027
2028

TOTAL

Series
200m
Notes

Pricipal

Series
200m
Notes

Interest

Series
2007E
Notes

Pricipal

Series
2007E
Notes

Interest

Series
2007F
Notes

Pricipal

Series
2007F
Notes

Interest

Total
Debt

Service
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TH CITY OF DES MOINS

General

The City of Des Moines, Iowa, is the capita of Iowa, the largest city in the State, and the
county seat of Polk County. The Aiort is owned and operated by the City, as an enterpnse. It
is governed by a seven member Aiort Board, composed of Des Moines citins appointed by
the City Council.

The City is located near the geographic center of the State. As Iowa's capital city, it is a
hub of governent, business activity, ars and cultual affais. With a City population

approachig 200,000 and a metro population of nearly 535,000, the City offers some of the
nation's best schools, superb public servces, and frendly, carg neighborhoods. Some of the
City's and surounding communties' atttions include Adventueland Park, the Des Moines

Ar Center, Science Center of Iowa, the Iowa State Fairgrounds, Prame Meadows Racetrack and
Casino, Livig History Far, the Des Moines Civic Center, the Iowa Events Center convention

facilty. Des Moines is also home to top-level mior league professional sports including the
Iowa Cubs (AA Baseball), the Iowa Stas (American Hockey Leage), and the Iowa Energy
(NA Development League). The Stas and Energy play their home games in Wells Fargo
Arena a 17,000 seat downtown facilty opened in 2005, whie Pricipal Park, locatd
imedately south of downtown serves as home for the Cubs.

Governent

The City's systm of governent is provided for by its Charr, which fist became
effective in 1851 and ha subsequently been amended from tie to tie by the City's voters.

The Mayor, elected to a four-year term, is the chief executive offcer of the City and par
of the City Council. The Mayor, along with six other voter elected City Council members, acts
as the political head of the City. The City Council is responsible for settg policy, adoptig an
anua budget, determg the ta rate, and formulating broad long-term policies tht outle the
City's public fuction. It also appoints a City Attorney, City Clerk, City Maager, City Human
Rights Admstrator, and Ilembers of several other Boards and Commssions.

The head of the City Legal Deparent is appointed by the City Council and represents
the City Council and vanous muncipal Boards and Commssions and also represents City
employees in work-related litigation. The Deparent is made up of thee divisions each of
whch is supervsed by a Deput City Attorney. The Instrctue Division is primanly
responsible for legal work related to the Aviation, Engineerig and Public Works Deparents.
The Intergovernenta Progrs and Urban Development and Zonig Division provide legal
servces to most of the other City Deparents. Finy the Litigation Division provides
couroom representation to all City Deparents and provides advice to the Police and Human
Resources Deparents.

The City Clerk is also an Appointee of the City Council and is responsible for duties
defied by the Code of Iowa and designated by the Council. These include supervsion of City
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Council st support servces, preparation of City Council agenda, recordig and matag
all Council records, proceedigs and ordices, collection of non-movig trc violations fees,
and issue of varous Licenss and Permts.

The City Manager is priy responsible for implementig the policies of the City
CounciL. In addition, the Maer assues responsibilty for preparg the anua budget, hig
and fig personneL, diecti day-to-day operations, attndig City Council meetigs,

recommendig policies or progr to the City Council, keepin it fuy advised of the fiancial
and other conditions of the City and supplyi it with inormtion to aid decision makg. Whle
the Manger makes recommendations to the City Council, the City Council mayor may not
adopt or rati the recommendations.
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THE AIORT

General

The Aviation System is composed of all aield, heliport and aviation-related facilties as
defied in the Mater Resolution, which presently consists of the Aiort and its related facilties.
The Aiort is located in the City, on 3,200 acres approximately five mies southwest of the
City's central business distct The Aiort is classified as a "Small Hub Commercial Servce
Airport" by the Federal Aviation Admstrtion (the "FAA"), as it enplaned less than .25% of
the tota passengers in the U.S. in 2006.

In 1929, the 43rd Iowa General Assembly opened the door to establishig an Airport as
par of the City of Des Moines when it passed an act tht allowed cities to levy assessments and
provide for the sale of notes to buid muncipal aviation systems. Consction began in 1932 on
160 acres of farand. The Aiort offcialy opened in 1933 and it expaded over time to its

present size of 3,200 acres.

The Aiort serves a fu range of genera aviation aicraf, and is home to the 132nd

Tactical Fighter Wing of the Iowa Ai National Gud. Approximately 1,550 fu-tie
employees work at the Aiort for the varous ailines, tenats and vendors, includig the 119
City employees assigned to its Aviation Deparent. Al of the City positions at the Aiort are

fu-tie positions and al but 14 of these positions are represented by a unon. Tota
enplanements at the Airt for Calendar Year 2006 were approximately 979,000, representig

an increase of2.9% from the prior year. See "AIORT OPERATIONS."

Servce Area

The curent population of the City metro area is 535,000 people (which provides an

estiated 95% of the Aiort's enplanements), but the Aiort also attts passengers from al

par ofIowa and the nortern tier of Missour (the "Servce Area"). The Aiort is curently one
of eight commercial airports in Iowa, includig Southeast Iowa Regional Aiort in Burligtn;

Eastern Iowa Aiort in Ceda Rapids; Dubuque Regiona in Dubuque; Mason City Muncipal in

Mason City; Sioux Gateway in Sioux City; Waterloo Muncipal in Waterloo; and Fort Dodge
Regional in Fort Dodge. There are thee reliever aiorts in Iowa They are Aneny Regional in
Aneny, Iowa; Council Blufs Muncipal in Council Blufs, Iowa; and Davenport Muncipal, in
Davenport Iowa. These aiort do not have ruway lengt sucient to accommodate large

commercial aicraf

Based upon surey inormation provided by the Iowa Deparent of Transportation's
Offce of Aviation, the City anticipates that it may lose up to 9% of its potential enplaned
passengers per year, chiefly to aiort in Kanas City and Omaha, and to a lesser extent,
Mineapolis. A signficant porton of ths loss can liely be attbuted to the fact tht Des
Moines does not benefit from the presence of a major low-cost carer. Despite ths loss of

potential passengers, the Aiort nonetheless represents over one-half of all commercial

passenger trafc generated with Iowa.
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Aiort Management

The Aiort is owned by the City and operated by the Aiort Board. The Aiort
Board was created by the City Council by an ordice adopted in 1982 and in 1993 the

Aiort Board was mae into an Admnistrative Agency with the City governent under
Chapter 392 of the Code. The Airort Board is responsible for the plang, development,
management and operation of the Aiort while the City Council reta the authority to issue
obligations payable from the revenues of the Aiort. The Aiort Board curently consists of

seven citins appointed by the City CounciL. Below is a list of the curent members of the
Airt Board.

Date of

Member Apt)intment Occupation

James Erickson December CEO of Anderson-Erickson
Board 1995 Dai
Chairperson
Brice Ashm July 2000 Retid
Roger Brooks July 2007 Retied
Nolden Gentr Iuly 2007 Attorney at Gentr Law

Fir
Edgar Hansell . October Attorney at Nyemaer Law

1993 Firm
Thomas Ross Janua Attorney at Ross Law Fir

1998

Elibeth Ward July 2007 Self-Employed

Aiort Staff

Term
Expiration

June 2008

June 2008

June 2011
June 2011

June 2009

June 2009

June 2011

The Aiort Board and the Aviation Director have an Airt sta to aid them in

carg out their responsibilties. Key members of the Airport staf include a Deputy
Aviation Director of Operations and Maintenance, a Deputy Aviation Director of Finance and
Admstration, and an Assistant City Attorney.

Craig Smith, A.A.E., is the Aviation Director for the Des Moines International Aiort,
responsible for its day-to-day operation. Mr. Smith has held ths position since October 1, 2005.
Prior to his curent position, he held the positions of Deputy Aviation Director - Operations &
Maitenance, Project Coordinator, and Senior Operations Offcer. Prior to joing the Airort in

1996, he was the Operations Manager for Atlantic City Internationa Aiort. Mr. Smith holds a

Masters Degree in Aeronautical Science from Embry-Riddle Aeronautical University and a
Bachelor of Science Degree in Aviation Management from Southern Ilinois University. He was
accredited by the American Association of Aiort Executives in 1999. Mr. Smith served 22
years on active duty in the United States Ai Force and is a Vietn Vetera
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Shawn Arena, A.A.B., is the Deputy Aviation Director - Operations and Matenance.
His responsibilties include the oversight of al aiside and landside activities and related
constction projects, maagement of aield facilties and passenger term operations and

matenace, and anministration of the Aiort Envionment and Electronic Technology

Divisions. He ha held ths position sice October 2005. Before movig to the City, Mr. Arena
held key magement roles for the city of Phoeni Aviation Deparent from 1994 to 2005.
These positions included Aiside Operations Superitendent, and Noise Abatement Offcer at
Sky Harbor Interntiona Aiort, and Genera Aviation Aiorts Director at the Goodyear and

Deer Valley aiorts. Prior to employment with the City of Phoeni he was with Orage County

in Calforna, at John Wayne Aiort from 1987 to 1994; fist as a Noise Abatement Specialist
and later as an Admstative liaison between airt and ailie manement, genera aviation
pilots, fied based operators, and other aiort tenants. Mr. Arena holds Maser of Aeronautical
Science an Master of Aviation Mangement degrees from Embry-Riddle Aeronautica

University, as well as a Bachelor of Ars Degree in Psychology from the University of Southern
Calforna. From July 2001 to Janua 2006, he was a member of the American Association of

Aiort Executives (AA) Board of Exaers for professiona accreditation representig the
Southwest Chapter of the AA. Mr. Arena is an Adjunct Assistt Professor with Embry-
Riddle Aeronautical University Extended Campus and has taught aiort maagement,
operations, and safety classes for the past 17 years.

Tim Sties, CPA, joined the Aviation Deparent in Janua 2000, servg as its
Fincial Contrct Compliance Offcer until being appointed Deput Aviation Director of

Fince and Admsttion in Janua 2006. He came to the Aiort afer servg four years as
Controller for an Iowa-basd equipment manufactuer and prior to that, for six years as an
auditor for a regional CPA fi. Mr. Sties holds a Bachelor of Ars Degree in Accountig from
Luther College, ha eared designtion as a Certed Public Accountat (CPA), and is an active
member of the Association of Aiort Internal Audtors (AAIA).

David A. Ferree is an Assistt Des Moines City Attorney serving as legal counel to the
Aiort and the Aiort Board in all aspects of aviation law. Mr. Ferree ha been with the City
Legal Deparent since Marh of 2006. Before tag his curent position with the City, he was,
since 1984, an Assistant Attorney General and Special Assistt Attorney General with the

Tranorttion Division of the Iowa Attorney General's Offce. He has also. served as General

Counsel to the Iowa Deparent of Tranporttion and the Iowa Trasporttion Commssion.
For the thee years prior to joing the Iowa Attorney General's Offce, Mr. Ferree was an

Assistant Professor of Business at the University of Wisconsin-River Falls teachi business
law, accounting and personal income tax. Between 2000 and 2004, he was a lectuer in
engieerig law at Iowa State University. He has been a speaker at may legal semis
prily adàressing topics in real estate and envionmenta law, and is the author of Eminent

Domain in Iowa (2005). Mr. Ferree holds a Jurs Doctorate degree with high distnction from the
University of Iowa's College Of Law. He received his bachelor's degree from Iowa State
University with majors in Finace and Political Science.
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Aiort Employees

For Fiscal Year 2007, the Airt has 119 alocated fu-tie employee positions. Al

positions at the Aiort are ful-time positions and al but 14 positions are represented by a unon.
Twenty-th of these employees are City Police Offcers assigned to an Aiort Unit. All
Aield Rescue and Fire Fighting servces are provided by the Iowa Ai Gud under a
cooperative agrement. Other fie support comes thoug the City in the form of response unts
avaiable on cal though trtional City stations. These employee groups are not entitled to

stre under Iowa law since the Aiort, as a deparent of the City, is not subject to collective
bargainig. Aiort employees are covered by the City's pension plan. See APPENDIX A -
"Audited Financial Statements of the Aviation System" for additiona inormation on the
pension plan.

Exiting Airport Facilties

Located with six miles of the Des Moines downtown core and with a fieen miute

drive of the intersections of Interstates 35 and 80, the Aiort serves every segment of aviation.
The Airort handles nearly two millon commercial ailine passengers and over 200 mion
pounds of ai cargo anualy, a fu range of general aviation airaf activities, and the
operations of the 132nd Tactical Fighter Wing of the Iowa Ai National Guad.

The Aiort featues two intersecti 9,000' x 150' al-weather ruways, 24-hour airt

trafc control and rada approach control, a 217,000 sq. ft. termal buidig with 12 gates, over
1.2 millon sq. ft. of lighted cargo ramp apron, thee (3) fixed base operators, severa corporate
facilties, and an Aviation Technology Laboratory operated by the Des Moines Public School
System.

Each ruway may be used by the largest tyes of commercial aicraf curently in use
with intrent landig systems on thee approaches, including a Category llI(i) approach in

place on Runway 31.

The Aiort ha recently won several awards from the FAA and others related to its
overa saety and its high-quaty aield facilty. Ths year marked the thd consecutive year in

which no discrepancies were noted durg any FAA field inpection.

Termial Facilties

The Airport's 217,000 sq. ft. termal buidig opened in 1950, but has seen several major
renovations and additions since that tie. The curent buidig includes a ma lobby featug
th~four ticketig positions, a short-order restaurt, a ful-servce lounge and dig area, a
gouret coffee shop, a gift shop, and a fieen-sttion business center. An expanded baggage

claim area was opened in 1997 and serves as host to the counter operations of eight rental car
operators. The securty screenig area was doubled in size in 2005 to incorporate four screenig
lanes and add offce space and traig facilties for the Tranportation Securty Admstration
(the "TSA"). 1bs expanion has allowed the Aiort to benefit from some of the shortest
securty-screenig wait ties in the United States.
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The two adjoing concourses house a tota of twelve ailine gates. The concession area
of the concourses wa doubled in size and completely renovated in 2007, to accommodate

another gi shop, a fu servce bar and resturt, a food cour and a coffee shop. Eleven of the

twelve ailie gates featue loadig bridges owned by the Aiort. Eah of the bridges were

completely refubished in 2006.

Located on the second floor areas of the term, a conference center featues seven
meetig rooms rangig in capacity from 10 to 145 persons. The Cloud Room, on the second
floor, serves as the meetig chabers for the Aiort Board as well as a host facilty for catered
events with a fu caterig kitchen. The remader of the second floor and basement includes

offce and storage space for several tenats, includig the City of Des Moines Aviation

Admstrtive & Operations offces.

The termal buildig featues a capus-wide wieless computer network as well as a

$1.1 mion paging and inormtion system, inaled in 2007.

Public Parking

In 2000, two adjoing parkig ramps with more th 1,900 parkig spaces were opened

to long and short-term parkers at a cost of over $20 milion.. The facilties are located
imediately adjacent to the term buildig and include glass-enclosed skyals between the

gares and across. to the man term buidig. A parkig adstration buidi with
employee trg areas and a break room was constcted as par of the ramp project and
curently houses approxiately th-five employees of the parkig operator.

Public parkig is also avaiable at two remote economy parkig surface lots, which are
served by a twenty-four hour complienta shutte bus service. All renta car ready and retu

lots are located withn the imedate vicinty of the ter buildig. Parkig for termal-

based employees is available in two remote lots which are accessed via shutte bus.

Other Facilties

Surounding the Aiort's sizable lighted cargo apron are support facilties for thee
major carers. The fist cargo "gateway" facility was constcted in 1992 and a second

followed in 2005. Each of these buildings featues warehousing, as well as mechancal and
admstrtive support areas. A multi-bay facilty houses cargo operations of several smaller
earers.

Over 120 general aviation aircraft are based at the Aiort. To house locally-based
airaft the Airport offers fort T-Hangar unts, each with heated bays and mechancal

overhead doors, as well as a dedicated flght-planing building. Whle many corporate aicraf
are housed at the thee fixed base operators, the Aiort also owns five larger corporate
hagars which are rented to tenats, each of which have been newly-constrcted or

signficantly renovated in the past ten years.
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A Federal Post Offce buildig, a U.S. Customs buidig, an on-field fie sttio~ and the

Ai Gud complex complete the Aiort's facilty. Over 600 acres of remaig land on-site are
used in farg operations, which generates additional revenue for the Aviation System.

CERTAI AGREEMENTS FOR USE OF THE AIORT'S FACIITIES

Aiort Agreements *

Substtially all Airort improvements and buildings are leased or chaged to users

under various agreements. Cert facilties are leased under self-liquidating lease agreements
which require the lessee to pay anua payments equa to the debt servce requiements of the
bonds issued to constrct the facilties, or the debt servce requirements which would have
been requied if bond fuds were used. Other facilties at the Aiort are charged to users
under lease agreements that provide for compensatory rental rates tht have been designed to
recover agreed-upon portions of costs incured, includig amortzation and interest, in the
term building, ramp, and aifield areas. Other facilities, to the extent they are leased under
conventional agreements, are primary percentage leases. Excess revenues received above and
beyond the costs recovered are used to defry the costs of mantaig public areas of the

Aiort.

Airline Agreements

Eight commercial passenger ailines provide ai servce at the Airt either diectly or

though an afliated carer. The followig ailies have executed a signatory ailine agreement

with the Aiort: United Ailies; American Eale; Nortwest; Coma (operatig as Delta);
Express Jet (operatig as Contienta Express); Alegiant Ai; Mesa (operati as US Ai); and
Skyy (operatig as Midwest Ai). In additio~ the Airt accommodates several ai cargo

carers, thee of whom have also executed a simlar signtory airline agreement and include:
United Parcel Servce, Federa Express, and ABX Ai (operatig as Aiborne Express and DHL).
All of the curent signatory agreements expire on June 30, 2008, Airt Sta are curently

workig with the carers to update and extend these agreements for a five-year term beyond

2008. The agreement provides fuding for the ongoing maitenace, operations, debt servce
with coverage, and capita improvements of the Aiort though varous rates and chages. The
agrement provides that the signtory airlies pay landig fees in an amount tht will mae
operating revenues (landing fees plus other operati revenues) equa operatig expenses plus
1.25 ties the debt servce on the Aviation System's long-term borrowings. Under the

Agreements the signatory ailines pay term rent, landig and apron area fees durg the

course of the year at rates calculated as par of the budget process. Then at year-end, the
signatory charges are adjusted to reflect any over/under collection of landiï.g fees basd upon the
use ageement residual landing fee formula. In addition, operatig net income of the Airt is

shared on a 50/50 percentage basis with parer carers.

Although numerous modifcations have been made, the curent form of Signatory
Agreement is substantially simiar in methodology to the ageements in place since July 1, 1986.

*
All revenue figures herein/or FY2007 are unaudited.
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Each of the curent Signtory Agreements expires on June 30, 2008, and Aiort Sta are

curently workig with the carers to update and extend these Agreements for a five-year term

beyond 2008.

The Sigatory Agreements provide for certin payments to the City in exchange for
use of certai facilties and services and establish procedures for annual review and

calculation of rentals, fees, and charges (i.e. aircraft landig fees and terminal buiding
space rentals) to be paid by the Signatory Carriers for the use and lease of certain portions
of the Airport. The rentals, fees, and charges are calculated using a modifed

compensatory rate-settng methodology with the creditig of certain non-airlie revenues

against allocated costs in determinig airlie fees and charges and a sharing with the
Passenger Signatory carriers of a porton of "net income" (as determined per the terms of
the agreement) at year-end.

The rate-settng procedures of the Signatory Agreement are based on the recovery
of certain costs, allocated to certain cost centers (i.e. airfeld area and terminal buiding
area).

Based on the Signatory Ageement, any non-signatory air carrier is to be charged a
landin fee rate that is not less than 140% of the rate to be charged to Signatory Airlies.
The landig fee currently being charged to Signatory Carriers for the fical year ended
June 30, 2008, is $2.29 per thousand pounds of certcated landed weight.

The agreement provides fudi for the ongoin maintenace, operations, debt servce

with coverage, and capita improvements of the Aiort though varous rates and chages. The
ageement provides tht the signtory ailines pay landig fees in an amount tht will make
operatig revenues Oandig fees plus other operatig revenues) equa operatig expenses plus
1.25 times the debt servce on the Aviation System's long-term borrowigs.

The Federal Aviation Admstration (the "FAA") Authorition Act of 1994 (the "1994
Act") requies Aiort fees to be "reaonable" and provides a mechansm by which the Secretar
of Traporttion can review rates and chages complaits brought by ai carers. The 1994 Act

provisions do not apply to fees imposed puruant to a wrtten ageement with air carers using
Aiort facilties. There is curently no dispute between the City and any of the ai carers
operatig at the Aiort over any existig or proposed rates and chages. There is no assurance,

however, tht such disputes wil not arse in the futue.

Under the term of the Ailine Agreements, the City is requied to maita and keep in
good repai all of the public areas and facilties of the Aiort, including the strctues associated
with the term buidigs, the utility systems withn the Aiort and all other common use

systems owned and operated by the City. For their par the Signatory Ailines and the non-

Signatory Ailines are individualy requied to repai and maita in good condition the
premises leased or assigned to each of them, includig that porton of the utilty systems servg
each of their exclusive use facilties.
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Concession Agreements

A porton of the Aiort's revenue is provided by concession ageements and other lease

agrements which are not directly related to providig commercial ai servce. These agements
relate to a porton of the Aiort's buildigs, land, and the privilege to do busess at the Aiort
and have terms rang from one to th years. Exclusve of public parkig, rents received
under all concession and other lease agreements totaled ¡add in 2007 number), $4,726,548 and
$4,669,935 for the years ended June 30, 2007, 2006 and 2005, respectively. Severa of the
concession ageements contai contigent provisions whereby additiona amounts in excess of

stte miums ar paid, based upon the lessees' gross revenue. For the years ended June 30,
2007, 2006 and 2005, rents received from these concession agreements were ¡ad in 2007
number), $2,623,772 and $2,683,603, includig amounts received under their contigent clauss

tota ¡add in 2007 number) $306,901 and $739,608, respectively.

Parking Agreement

The mangement contrct for the parkig facilty is with Republic Parkig. The
contract is a thee-year servce contract expirg in Apri of 2010 and cals for maement fees
durg the fist year of $213,000, the second year of $219,000, and the thd year of $225,900.

Dug fiscal year 2007 revenues generated from the parking facilty were $7,191,302 which
represented 62% of tota concession revenues and 31 % of tota operatig revenues.

Other Concession Aireements

The City has an exclusive contract for food and beverage sales, caterig, and vendig
with Creative Host Services, Inc which expires on Marh 31, 2017. The City has a contract for
gift and general merchadisè sales with The Paradies Shops, Inc. which expires on June 30,
2016. Durg the fiscal year ended June 30, 2007, the Food and Merchadise concessions
combined revenue of $702,713 represented 6% of concessions and 3% of operating revenue.

The City has contracts with Avis, Alamo, Nationa, lbft, Dollar, Enterprise, and Hert

for the operation of the renta car facilties at the Airport al of which expire on July 31, 2009.
Durg the fiscal year ended June 30, 2007, the City received $2,048,884 in renta car revenue
which represents 17.6% of total concession revenues and 8.8% of operatig revenues.

The City ha a contract with Baners Trust tht rus though November 30, 2010 for

ATMs in the Aiort. Another contrct exists with ARC, Inc. for wieless internet rus on a
month-to-month basis. The City has a servce contract for baggage cars though Smae Care
which also ru on a month-to-month basis. Pay phones are another servce contracted out to
Qwest Communcations. Together these termal servce contracts brought in revenues of
$673,630 durg the 2007 fiscal year.

The Aiort has a number of contrcts with fied based operators that provide ground

handlg servces, fuel sales, and other servces to smal aicrafs. These contracts are with

Signatue Flight Support, Ellott Aviation, Mid-America Jet Center, Meredith Corp., Pricipal,
and Evergreen Aviation Ground Logistics Enterprises. Together these servces brought in
revenues of $844,682 durg the 2007 fiscal year.
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Sources of Concession Revenue
For the Fiscal Year Ended June 30, 2007

Type of Concession
. Rental Cars
Resturants
Gift Shops
Term Advertsing
Ground-Handling
Bang Servces
Internet & Phone

Revenue to Aiport
$ 2,063,324
$ 461,646
$ 295,533
$ 176,000
$ 85,912
$ 60,515
$ 16,222
$ 3,159,152

Percent to total
65.3%
14.6%
9.4%
5.6%
2.7%
1.9%
0.5%

100.0%

AIORT OPERATIONS

Ai Carrier Servce

Listed below are ai carers which served the Aiort in the month of June 2007.

Ai Carers Ai Car!!o Carers

ABX Ai (operatig as Aiborne
Express and DHL)
Federal Express
Flight Express
United Parcel Servce
AiNet Systems

Allegiant

American Eagle (operati as American)

Coma (operati as Delta)
Express Jet (operatig as Continenta)
Mesa (operatig as US Ai)
Nortwest
Skyay (operatig as Midwest Ailies)
United

Airline Market Shares

The tables on the following pages shows enplanements and maket shar by ailie and

cargo volume distrbution and tota enplanements and deplanements overall from CY 2002
though CY 2006 and for the fist nie months of 2007.
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Unite Ailies accounted for the largest share of enplanements from 2002 though 2006.

American ha the second largest shae of enplanements, and is closely followed by another
competitor, Nortwest.

Enplanements have increased stadiy in the decade. Afer a record high in 2004 of

998,000 enplanements, the trend line ebbed slightly. Enplaned passengers in 2006 totaed

979,000. Based on passenger trafc, the Airt is the 90th most active commercial aiort in

the nation.

The Airt's Commercial Passenger Carers operate 138 flghts daiy, providig non-
stop servce to eighteen desttions in the United States. Cargo hadlg is much stonger th
may small hub aiort. The Aiort serves as a second-day hub for UPS. Durg 2006, over

205 millon pounds of cargo were hadled which rans the Aiort as the 40th most active cargo
aiort.

The table set fort below shows the non-stop desttions and the ailies providig

servce to.those desttions:
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NON-STOP ROUTES

Destination City Daily Non-Stop Fli~ts Carier

Atlanta 4 Delta

ChicagO' - O'Hare 7 American

Chicago - O'Hare 8 United

Cincinati 4 Delta

Cleveland (begining May 2008) 2 Contiental

Dallas 6 American

Denver 5 United

Detroit 4 Nortwest

Houston 3 Contienta

La Vegas 2 Allegiant

Los Angeles (begiing Februar 2008) i United .

Memphis 3 Nortwest

Milwaukee 4 Midwest

MieapO'lis 7 Nortwest

New York - La Guardia 1 American

New York - La Guadia i Nortwest

Orlando - Sanford i Allegiant

Phoenix 2 US Airways

Salt Lake City 2 Delta

St. Louis 3 America

Tampa - St. Petersburg 1 Allegiant

Washigton DC - Reagan 1 Nortwest

Note: Flight inormation curent as of October 2007, uness noted as anounced futue servce.

Note: Frequencies of cert routes may var seasonay
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Aiort Operations

The table set fort below sumes aircraf operations and cargo hadlg levels at the
Aiort from CY 2002 though the fist nie month of CY 2007.

The Aviation System is exposed to varous nsks of loss related to torts, errors and
omissions, natual 4isasers, and theft of, damage to, and destrction of assets. The Aviation
System covers these exposues though the purchase of commercial insuance. Settled clai

have never exceeded commercial insurance coverage.

After the events of September 11, 2001, terronsm coverage was excluded from the
Aviation System's commercial liabilty, propert damage and business interrption coverages.
On November 26, 2002, President Bush signed into law the Terronsm Risk Insuance Act of
2002 (TRIA) to shield the insurance indust from catastrophic costs of futue terronst
attacks. On December 22, 2005, President Bush signed into law the Terrorism Risk Insurance
Extension Act of 2005, which extended TR though December 31, 2007. It is unclear at
ths time whether an additional extnsion will be enacted. The passage and extension of ths

law improved the abilty of insurance carers to offer limted terronsm coverage.

The Aviation System's general and auto liabilty exposures are coveied by Aiort
Liabilty Inurance policy with a limt of $250,000,000 and with a deductible of $10,000 per

occurence. The City's blanet Propert Inance policy covers al Aviation System
propert on a replacement cost basis up to a maxum of $250,000,000 per occurence with a
$100,000 deductible per occurence. The City's Excess Workers Compensation Insurance

policy covers al Aviation System employees up to Iowa Statutory Limts afer the City's
$450,000 per occurence self-inured retention has been satisfied by the City. The City's Public
Offcials Liabilty, includig the Aviation System, is self-inured for the fist $2,000,000 of any
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loss and the City's Excess Liability Insurance policy covers losses tht exceed the self-ined

retention up to a lit of $10,000,000. Off-premise Automobile Liabilty Inance coverage is

provided by a priar Auto Liabilty policy with lits of $2,000,000 per occurence and losses

above tht limt are covered by the Citys cityde Excess Liabilty Insuce policy with a lit

of $1 0,000,000.

All of the above policies are written on a fiscal year basis, July 1 though June 30.
Dependig on the natue of the operation, Aiort users such as airlines, fied-base operators,
concessionares, ground handlers, parkig garage operator, constrction contractors, etc. are
requied to car use-appropriate inurance such as aicraf liabilty, general liabilty, automobile
liabilty, workers compensation, crie insurance, polluton liabilty, etc. Limits on these policies
var accordig to the risk exposure presented by each usets operation. All are also requied to
nae the City as an Additiona Insured and to defend, indemn and hold haess the City
from losses as dictated by the indemnfication provision in eah contract or agreement

CAPITAL IMROVEMENT PROGRAS AT THE AIORT

General

The City engages on an on-going basis in varous progr to improve the facilties and

optrations of the Airort under the implementation of a Master PLan which consists of short-
term intermediate and long-term improvements. The City's curent Master Plan was
developed in 1995 but underwent a signcat update process durng 2007. The Master Plan
Update has been completed awaits fmal review and approval by the FAA prior to publication.

As contemplated in the 1995 Master Plan and fuer refied in the proposed 2007

Update, the Aiort's planed short-term improvements consist of a parallel runway (13R-

31L), the parallel ruway's supporting taxway system, several termal optimzation projects
includig an in-line outbound baggage handling system, a 2,000 space expanion of the

curent public parking facilities to include a covered facility for rental car operations adjacent
to the termal, several cargo building development projects, an on-site consolidated renta car

servce facilty, and perieter service road improvements.

Intermediate and long-term asects of the Master Plan contemplate additional

improvements such as international passenger termnal, entrance road improvements,
additional termnal optimzation projects including hold room additions, general aviation
development on the south and west portions of the field, a new site location and buildig for
an existing aircra maintenace laboratory facilty, an extnsion of Runway 5-23 to 11,200',

additional taways, and potential long-term propert acquisition.

A majority of the short-term improvements have been incorporated into the City's
curent CIP budget, which extends though the fiscal year ended June 30, 2013.

The ability of the City to fice the improvement programs at the Airort is subject to
varous factors, including, among others, the amount of Revenues generated by the Airport
(including the abilty of the Aiort to include appropriate amounts of its capital expenditues
in the rates and charges of airlines using the Aiort), the availabilty of fuds under federal

38



and stte programs and the abilty of the City to issue Additiona Bonds or other indebtedness
for Aviation System puroses (including the City's ability to meet the test for' the issuance of
Additional Bonds under the Master Resolution).

The Futue Runway Project

A planed thrd ruway will be developed to serve a ful rage of general aviation
aicraf. The thd ruway, planed to origially be constcted at 5,500' with ultimate plans

. of 9,000', the ruway will parallel the Aiort's curent mai ruway (13/31). Ths ruway
will allow the Aiort to accommodate simultaneous take-offs and landings. Land acquisition

for the.thd ruway is nearly complete and curent plan call for the ruway to be completed

by 201 1.

To maintan the long range viabilty of the aiort as a cargo facilty in the long-term,
Runway 5-23 is planed to alow for a 2,200' extnsion to potentially accommodate

international cargo flghts. Taxiway improvements for circulation and effciency are also
recommended. To better serVe the futue aifield, the aiort rescue and fiefighting facilty is
planed to be relocated to the south cargo area between the parllel ruways as the thd
ruway is placed into servce.

Passenger Termnal

According to the Master PLan the curent termal facilty is expected to rema in

servce up to the 1.75 milion anua enplanements thesholds and possibly beyond. Curently-
contemplated improvements include the wideni and extension of the two concourses,

development of an interntiona operations wig, an in-lie baggage hadlg system, and other

optiation improvements thoughout. The parkig garage is planed for additions with the
available space to meet the high range demad. The Aiort entrce road is planed to be
relocated to provide more queuig space for vehicle inections durg possible high securty

alerts.

Future Public Parkig Facilties & Rental Car Servce Facilty

As outlined in the Leigh Fisher Associates report dated May 2006, "Parking and Renta
Car Operations Study - Des Moines International Aiort," an analysis of public parkig activity

trends and renta car usae at the Aiort indicted a need for additional close-in public parkig
and contiguous renta car ready & retu parkig spaces to accommodate trafc thoug 2020.
The stdy recommended implementation of a two-phas parkig expanion progr. The fist

phase, intended to accommodate demad prior to 2015, consists of 
the following:

A four-level addition to the existig "Nort" parkig rap providig
approxiately 600 additional public parkig spaces.

A four-level new "South" parkig rap providig approximately 350 additional

rental car spaces and approxitely 485 public parkig spaces.
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An on-site, remote Renta Care Maitenance Facilty designed to provide fuelig,
washi, and overfow parkig areas for the Aiort's renta car agencies. the on-
Aiort location wi improve cusomer servce and support more effcient renta
car operations.

The recommended second phase of the program would consist of a new "East" four-level rap
with approxitely 950 additional public parkig spaces.

The stdy recommends tht Phase One be designed and conscted by 2008 or 2009,
with Phase Two to follow afr 2015. The conceptu consction cost estmate provided as par

of the stdy was $43.9 miion for Phase One and $16.3 millon for the Phase Two. Of 
the tota

cost for Pha One, it was anticipated that approximately $22 mion could be supported by
pendig Aiort Revenue Bonds, includig incrementa revenue generated though increases in
parking activity. The remaig $22 millon would be supported by Aiort Revenue Bonds to
be backed by car renta operations, including revenue generated by the implementation of a
Customer Facilty Chage on renta car customers.

The recommendatioils of the study have bee included in the Aiort's 2007 Maser Plan
Update.

Ai Cargo

The south side of the Airport has been established as an air cargo center. The Maser
Plan includes additiona cargo buildings, ramp, and trck stagig over the plang period.

The plan also includes subdividig the remaiing propert in the south cargo area for aviation-
related development. A conideration for the promotion of the available parcels as well as the
cargo facilities would be the designation of a foreign trde zone on the aiort.

General Aviation

Whle the general aviation facilties on the nort and east sides of the Airort will
contiue in their curent locations, the facilties on the south side will need to be relocated for

futue cargo development. To accommodate the relocation as well as to provide space for
additional facilties. in the futue, a new general aviation area has been designated for the
southwest side of the Aiort. Ths area will have ready access to the paralel ruway. Across

Runway 5-23 from the new General Aviation area, space is planed to accommodate a new
Aviation Education Campus designed to replace and expand upon the cramped facilities
curently servng the unque aviation technology curculum offered by the Des Moines Public

School Distct.
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Capital Improvement Funding

Although each project contemplated in the Capital Improvement Plan is ultiately

budgeted and subsequently developed based on "demand-drven" factors, a full implementation
of the Master Plan (as updated in 2007) would involve a financial commtment of $405 milion

over the 20-year plang period. Financing for capita improvements comes from several

sources. Contrbutors to the Aiort's development are. its users, though a system of user
taes, lease rents, fees and chages. These sources include not only the rates and chages for
Aiort use imposed by the City, but also federa and state airport improvement progrs and
passenger facilty charges.

Approxiately $193 millon of the potential costs wil be eligible for grants-in-aid
admstered by the FAA. The soure of these grants is the Aviation Trut Fund, which is a
depository for aviation taes such as those from ailie tickets, aviation fuel, aircraf
registations, and other aviation-related fees. Most eligible projects can receive up to 95%
fuding from the FAA. These fudig levels, however, are not guanteed. The amount of
federal fudig tht will be made available will depend upon the futue of the Airport

Improvement Program ("AlP"). State fudig is available from the Iowa Deparent of

Tranporttion Offce of Aviation though its Commercial Servce Vertcal Inastrctue

Program. The capita improvement program will need to use other sources of airport-generated
fudig as well. Commercial servce aiorts such as the Airport have been authorized by

Congress to impose Passenger Facilty Chages ("PFCs") as a means to collect revenues for
aiort improvements. A PFC of up to $4.50 is allowed. The Aiort ha been authorized at
ths maximum level and uses the revenue to fud capital improvement projects on an anua
basis.

The table below outles the probable fudig sources. These could involve AI
discretionar fuds, PFCs, and aiort revenue bondig. The net Aiort match for each

plang horizon is presented at the bottom of the table. The fiancial feasibilty of futue
projects wil be determed by the provisions of existig or futue leases, fuding levels and
parcipation rates of federal and state grant programs, the availability of PFC revenues,

bonding capacity, and the ability to generate internal cash flow from the Aiort System. The
Master Plan's analysis indicates the capita program could be ficed in the future while

maitainig reasonable rates and chages for its users and tenants.

41



Short-Term Interediate Long-Term

Tota Project Cost $119,826,000 $73,477,000 $208,895,290

AI Eligiò1e Costs 60,712,650 32,833,900 99,703,300

C - )AI Entitlements (22.992.725) 08.933.144) (49.082.860)

Remag AI Eligible Cost 37,719,925 13,900,756 50,620,440

(-) Potential AI Discrtiona C-) (30.000.000) 01.40.506) (50.620.440)

Unfded Eligible Cost 7,719,925 2,560,250 $0

(+)Non-AI Eligiòle Costs 59.113.350 40.643.100 109.191.990

Remaing Proj ect Cost 66,833,275 43,203,350 109,191,990

C -) Sta Grts ($2,850,000) (2,400,000) (5,000,000)

(-) PFC Revenues (20.908.125) 08.518.(25) (53 .263,93 8)

Net Aiort Match $43,075,150 $22,284,725 $50,926,053

"'Table provide frm the City Aviation Dept
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AVITION SYSTEM FIANCIA INORMTION

Revenues and Expenses

The financial sttements of the Aviation System for the Fiscal Years ended June 30,

2007 and June 30, 2006 included in APPENDIX A - "Audited Financial Statements of the
Aviation System" to ths Offcial Statement have been audited by McGladrey & Pulen,
independent auditors.

The followig table sets fort the historical revenues and expenses and certai Bond-
related data of the Aviation System for the five Fiscal Years ended June 30, 2007. Such
inormation is based primarly upon the audited fiancial statements of the Aviation System for
such Fiscal Years.

DES MOINES INTRNATIONAL AIRPORT
Aviation System Revenues and Expenses

(Fiscal Years Ended June'30)

2002 2003 2004 2005 2006 2007

Operating Revenues
Landing Fees $4,646,640 $5,004,725 $6,064,414 $4,553,515 $4,508,716
Facilty Rentals 4,657,222 5,303,818 4,726,051 4,779,260 6,053,813

Parking fees 5,058,106 5,664,725 5,984,108 6,661,688 6,748,168

Car Rental Concessions 1,341,940 1,825,163 1,675,598 1,854,683 1,827,396

Other Concessions 712,852 792,020 795,423 875,313 874,356
Other airfeld-related
Revenue 2,793,931 2,879,621 3,180,679 3,066,328 3,909,771

Other 325,917 378,400 385,674 377,088 392,530
Total Operating
Revenues 19,536,608 21,848,472 22,811,947 22,167,875 24,314,750

Other Revenues
Passenger Facilty
Charges 3,204,412 3,614,075 3,910,277 3,948,628 3,809,524

Investment Earnings 722,008 521,404 206,030 601,770 752,322

Capital Grant Revenues 15,520,159 16,173,044 17,302,177 10,858,017 12,342,156

Operating Grant Revenue 761,939
Total Other Revenues 20,208,518 20,308,523 21,418,484 15,408,415 16,904,002

Expenses (Operating and
Non-Operating) (21 ,241,341) (26,629,999) (24,462,729) (25,774,782) (27,081,103)

Net increase (decrease) in
assets $18,503,785 $15,526,996 $19,767,702 $11,801,508 $14,137,649

*Tlie numbers/rom tliis table are/rom tlie auditedjinancial statements o/tlieAviaton System.
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Management Discussion of Financial Information

Pledged Revenues. Pledged Revenues for the Fiscal Year ended June 30, 2006, were
approxitely $24.3 milion, which represents an increae of $2.2 millon or 9.9% compared to

the Fisca Year ended June 30, 2005. The increase is attbuted to increas in facilty rentas,

which totaled approxitely $1.2 miion and represented 24.9% of Pledged Revenues in the

Fiscal Year ended June 30, 2006.

Expenses. Both Operatig and Non-Operati Expenses for the Fiscal Year ended June
30, 2006, were $27 millon, which represents an increase of $1.2 mion or approxiately 4.7%
compared to the Fiscal Year ended June 30, 2005. The increase is due to an increase in
personnel expense, contractu servces and supplies.

Net Increase in Assets. The Aviation System's net increase for the Fiscal Year ended
June 30, 2006, was $14.1 mion, which represents an increase of $2.3 mion or approximately
19.5% compared to Fiscal Year ended June 30, 2005. The increase in Net Assets is primaly
due to an increase in Pledged Revenues, resutig from higher facilty renta revenues.

Des Moines Interntional Aiort
Top Ten Providers - Operatig Revenues

For the Fiscal Years Ended June 30, 2007, 2006 and 2005

2007 2006 2005

Ran Reven Perce Percent Percent
ue nt Of Tota of Total 

Of Ra Revenue Revenue Ra Revenue Revenue
Tota nk
Reven

ue
Public Parkine: 1 $6,629,012 28.5% 1 $6,540,707 29.5%

United Ailines 2 2,654,799 11.4% 2 2,432,349 11.0%

United Parcel 3 2,179,141 9.4% 3 2,141,213 9.7%
Service
American Eaire 4 2,121,877 9.1% 5 1,634,832 7.7%

Nortwest Airlines 5 2,064,196 8.9% 4 1 700 733 7.4%

Federal Exnress 6 868 440 3.7% 6 789,582 3.6%

Hert 7 728 049 3.1% 8 727,189 3.3%

Mesa Airlines 8 603,253 2.6% 9 472,355 2.1%

Alle2Ìant Ailines 9 497,645 2.1% -- 268,216 1.2%

Comair 10 446 574 1.9% 7 770.740 3.5%

National Car Renta - 375,287 1.6% 10 388.563 1.8%

Total - ton ten onlv $18,792,986 82.5% $17,598263 80.6%

Tota operating $23,229,178 $22,167,875
revenue

*Table provided by the City Aviation Department
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FAA Regulations

The Aiort and Aiays Improvement Act of 1982, as amended ("Al"), provides tht
all aiort acceptig grants from the Federal Aviation Admstation (the "FAA") must us
revenues generated by the aiort for the capital or operating costs of the airt, the local airport

system or other local facilties which are owned or operated by the owner or operator of the
aiort and directly and substtially relate to the ai tranorttion of passengers or propert.
The policies of the FAA prohibit an aiort from makg diect or indiect payments that exceed
the fai and reasonable value of the respective servces and facilties provided to the airt. If

the City violates the policies of the FAA, the FAA may withold payment of AI (as defied
below) grants or rescind the City's abilty to collect PFCs unti the City corrects such violation.
The City is not aware of any challenges by the FAA to the payments being mae by the City.

Federal Grants

The AI created the Aiort Improvement Program ("AIP"), which is admstered by

the FAA and fuded by the Aiort and Aiay Tru Fund. Under AI, the FAA awards grant

moneys to aiort around the countr for capital improvement projects. The Aiort and
Aiay Trut Fund is fianced by federal aviation user taxes. Grts are available to aiort
operators in the form of "entitlement" fuds and "discretionar" fuds. Entitlement fuds are
apportoned based upon enplaned passengers and discretiona fuds.are avaiable at the

discretion of the FAA based upon a national priority systm. In addition, pursut to the PFC

Acts (as defied below), an aiort's anua federal entitlement grants are reduced by 50%

followig the imposition of PFCs up to $3.00 and 75% for PFCs in excess of $3.00. Before

federal approval of any AI grants can be given, eligible aiorts must provide wrtten

assurces that they will comply with a varety of sttutoriy specifed conditions.

The City anticipates receivig both FAA entitlement and discretiona grants to fud a
porton of cert capita projects at the Airt In Fiscal Year 2007 and 2008, the City was

awarded $3,955,230 and 1$1,649, 770j respectively of FAA AI grants which represented 95% of
the price of 268 acres of lad purchased by the Aiort.

No assuance can be given that federal grants-in-aid will actually be received in the
amount or at the tie contemplated by the City. In addition, the curent AI program expired on
September 30,2007, and will requie federal reauthorition to contiue. No assurance can be

given tht such reauthorization will occur or at what levels the program may be fuded in the
futue.

Passenger Facilty Charges

The Aviation Safety and Capacity Expansion Act of 1990 (p.L. 101-508) (the "Expansion
Act") and the Wendel H. Ford Aviation Investent and Reform Act for the 21st Centu (p.L.
106-181) ("AIR 21" and collectively with the Expanion Act, the "PFC Acts") permt public
agencies controlling commercial service aiort to impose a PFC of $1.00, $2.00, $3.00, $4.00
or $4.50 on each passenger of an ai carier enplaned at the aiort subject to certai limtations.

Public agencies wishig to impose and use these PFCs mus apply to the FAA for such authority
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and satisfy the requiements of the PFC Acts. PFCs ar avaiable to airts to fice cert

projects that (i) preserve or enhance capacity, saety or securty of the nationa ai tranporttion

system, (ü) reduce noise resutig from an airort or (iü) fush opportties for enhced
competition among ai caers. With respect to a PFC of $4.00 or $4.50, the fee should alo
mae a signcant contrbution to improving ai saety and securty, increasing competition
among ai cariers, reducin curent or anticipated congeston, or reducing' the impact of aviation
noise on people livig near the aiort.

The City ha received authorition from the FAA to collect and expend PFC Revenue.

The City fist applied for PFC approval in 1993 at a level of $3.00 per passenger, and since that
tie ha applied for and received approval for several other projects. In 2001, the collection

level was rased to $4.50 per passenger. As approved projects were completed, portons of the
PFC program have been closed. The curently-authorized collections and planed project
expenditues total approxitely $50.0 millon. The City's collection authority extends thoug
September 30, 2017.

The FAA may termate the City's abilty to impose the PFC, subject to inormal and
form procedural saeguards, if (a) PFC revenues are not being used for approved projects in
accordace with the FAA's approval, the PFC Acts or the reguations promulgated thereunder, or
(b) the City otherwse violates the PFC Acts or reguations. The City's authority to impose the
PFC may also be termnated if the City violates cert provisions of the Aiort Noise and

Capacity Act of 1990 ("ANCA") and its implementig reguations. The reguations under
ANCA also conta procedur saeguds to ensure tht the City's authority to impose a PFC
would not be suy termated. No assurance can be given tht the City's authority to
impose the PFC will not be termted by Congress or the FAA tht the PFC progr will not
be modied or restcted by Congress or the FAA so as to reduce PFC revenues avaiable to the

City or that the City wil not seek to decreas the amount of the PFC to be collected. In the event
the FAA or Congress reduced or termnated the City's abilty to collect PFCs, the City may need
to fid other sources of fudig, includig issug Additiona Bonds, to fiance the projects

curently being paid for with PFC revenues.

In addition, no assurance can be given tht PFCs will actuly be received in the amount
or at the tie contemplated by the City. The actu amount of PFC revenues received each

Fiscal Year will var depending on the number of quaifyg passenger enplanements at the

Aiort.

PFC revenues are not included in the defintion of Revenues and therefore are not
pledged to the payment of Bonds, including the Series 2007 Notes. However, pursuat to the
Master Resolution, the City has the abilty to provide for the inclusion of PFC revenues in the
definition of Revenues, or to pledge PFC revenues to the payment of other obligations which are
not Bonds as defined in the Master Resolution. The City does not have any curent plan to

include PFC revenues in the defintion of Revenues.

FACTORS AFFECTING THE AIORT AN THE AI CARR INUSTRY

General
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The City's abilty to collect Revenues may be afected by the abilty of the ailines
operating at the Aiort to meet their respective obligations under the Ailie Agreements and
other aranements. In addition, the level of aviation activity at the Airort can have a material
impact on the amount of Revenues and PFC revenues of the Airport. The amount of moneys to
be deposited into the Revenue Fund in any given month is also dependent upon (1) payment of
amounts received from air carers under the Airline Agreements or other arangements, and
(2) the level of concession and non-air carer revenues, which is dependent upon activity at
the Airort. Amounts available for deposit in the Revenue Fund could be adversely afected
by delays or defaults in the payments of rates and chages by the air carers at the Airport.

The derivation of Revenues from the operation of the Aiort depends on various
factors, many of which are not subject to the control of the Aiort. Revenues may be affected

by the ability of the ailies serving the Airort to meet their respective obligations under the

Use Agreements and the Oprating Agreements. The revenues of the ailines serving the
Airort may be materialy affected by many factors including without limtation, the
following: declig ai travel demad; servce and cost competition; mergers; the availability
and cost of fuel and other necessar supplies; high fixed costs; high capita requiements; the
cost and availabilty of fiancing; technological chages; national and international disasters
and hostilities; the cost and availabilty of employees; stres and other employee disrptions;
the maitenance and replacement requiements of aicraft; the availabilty of routes and slots
at varous Aiort; litigation liability; reguation by the federal governent; envionmenta
risks and reguations; noise abatement concern and reguation; dereguation; federa and state
banptcy and insolvency laws; acts of war, terrorism and other risks.

National and International Economic and Political Conditions

Historically, air carer passenger trafc nationwide has correlated closely with the state

of the United States economy and levels of real disposable income. Sustained futue growt in
domestc air carer passenger trafc wil depend largely on the ability of the nation to sustai
economic growt.

As international trade and air travel have increased, international economics, curency
exchange rates, trade balances, political relationships, and conficts with and between foreign
countres have become important inuences on passenger traffc at major United States
airports. Aviation securty precautions and safety concerns arising from international political
conficts also can afect ai carier travel demand.

The events of September 11, 2001, fudamentaly altered indus dynamcs and
passenger travel patterns. See " Aviation Security Requirements and Related Costs" and
"Revenues from Air Carriers" below.

Aviation Security Requirements and Related Costs

The terrorist attcks of September 11, 2001, severely affected the ai tranorttion

industr. As an imediate measue, the federal governent imposed a temporar suspension of

commercial and general aviation air travel in the United States that adversely afected the ai
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trortation system.

As a result of the events of September 11, 2001, and contiuig ai saety concerns, the

FAA intitute numerous saety and securty meases for al U.S. aiort. The measures

included. but were not lited to, prohibitig non-ticketed persons beyond securty checkpoints

and enhancing the seach and securty checks of al passengers and baggage.

On November 19, 2001, the Aviation and Traortation Securty Act (the "Aviation

Securty Act") was enacted. The Aviation Securty Act provides among other ths, for the

establishent of the TSA; The cost for and the provision of aiort securty was trferred to

and now is admstered by the federa governent though TSA inead of private companes.
The Aviation Securty Act also permts the deployment of ai mashals on all flights and requies
deployment of ai marhals on al "high risk" flghts.

The airlines and the federa governent are priily responsible for, and bear most of

the capita costs associated with, implementig the new securty meaures. The Aviation
Securty Act requies that TSA-approved explosive detection systems ("EDS") be deployed at all
U.S. airport to screen al checked baggage. EDS equipment purchased by the federa

governent has been intaled at the Aiort. In some cases, ination of EDS equipment

necessitated stctual modifications to termal buidings and substtialy all of the cost of
those modifications and the inlation was borne by the TSA. The Aiort is curently in

compliance with all federay madated securty requiements.

The City's operatig costs alo increased due to procedures tht had to be implemented
when the Deparent of Homeland Security insttuted a theat level alert system which uss
"Code Orange" for a high theat level and "Code Red" for a severe theat leveL. The nationa
theat level has been raised and lowered several ties.

Enplanements at the Aiort collections of PFCs and the receipt of Revenues were
adv~rsely afected by the events of September 11, 2001, and by the ficial condition of the ai

transporttion industr. Although passenger trc at the Aiort has now surassed its pre-

September 11, 2001, level, no assuces can be given tht enplanements at the Airt will not

be adversely afected in the futue by a varety of factors that are outside of the control of the
City.

International Confct and the Threat of Terrorism

As a result of the confcts in the Middle East and related terrorist theats imediately
followig the events of September 11, 2001, ailines significantly reduced the number of

trsatlantic flghts and airline revenues and cah flow were adversely afected. Although trc
in 2005,2006 and the first six month of 2007, has exceeded the pre-September 11, 2001 

levels,

uncertnty associated with war and the theats of futue terrorist attcks may have an adverse
impact on ai travel in the futue.

Revenues from Air Carriers
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Historically, the ailine indus's results have corresponded with the performance of
the economy. Air carer fares have an importt effect on passenger demand, parcularly for

relatively short trps where the automobile or other travel modes are alterntives and for pnce-
sensitive "discretionar" travel, such as vacation travel. Aiares are inuenced by ai carer
operatig costs and debt burden, passenger demand, capacity and yield management, market
presence and competition.

Air travel demad and airline revenues dropped precipitously as a result of the Events
of September 11, 2001. The stingent securty processing implemented at aiorts and a

sluggish economic recovery that followed the events of September 11, 2001, inbited recovery
of ai travel demand and caused a fuer drop in ailine revenues. Most major U.S. airlines
fied for banptcy protection. Faced with dapened air trvel demad, an evolvig business

cliate and growig competition from low-cost, low-fare carers, ailines reduced schedules,

simplified fleets, deferred new aircraf delivery, tranferred routes to regional parers, reduced
and/or eliated servce to unprofitabl~ markets, implemented pay cuts and reduced

workforces and introduced inovations in passenger servce, includig the use of the internet
and self-servce kiosks.

Passenger traffc began to recover in 2003 and by 2004, U.S. ailine passenger

enplanements and ailie operating revenues retued to the pre-September 11, 2001, levels.
Accordig to the AiTranportation Association, in 2005, U.S. ailine passenger enp1anements

and airlie operating revenues exceeded the pre-September 11, 2001, levels by 10.9% and

15.2%, respectively.

Air Carrier Servce and Routes

Whle passenger demad at an aiort depends on the population and the economy of the
region served, ai caer servce and the number of passengers enplaned also depend on the

route networks of the ai carers servg the aiort. Domestic ai carers are free to enter or
leave individua ai trafc markets, and to increase or decrease servce at wilL. Most major ai

carers have developed "hub-and-spoke" route networks as a means of increasing their servce
frequencies, passenger volumes, and profitabilty.

Low-cost Carriers and Low-fare Divisions of Legacy Carrers

In recent years, low-cost carers have accounted for an increasing shae of the
domestc U.S. passenger market at the expense of the legacy carers. Nationally, low-cost
carier servce accounted for approxitely 10% of passenger traffc in the early 1990's and
increased to approximately 25% in 2006. Increased competition from low-cost carers has
placed additional pressure on the legacy carers to institute fuer cost-cuttng measures,
reduce their fares to rema competitive and introduce their own low-fare divisions.

Curently, the Airort is served by one low-cost carier: Allegiant Ai. Allegiant Ai
accounted for 5.4% of total Airport enplanements in the 2006 Calenda Year.
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Aviation Fuel Costs

According to the Ai Tranporttion Association, fuel is the second largest cost
component of airline operations afer labor and contiues to be an importt and uncertain
determte of an ai carer's operatig economics. Fluctutig fuel prices have caused

correspondig fluctutions in airares and air carer operating results.

The median price of crude oil in the 10-year period from 1992 until 2001 was $19.90

per bareL. The average price of crude oil in 2005 was $46.47 per barel and the average in
2006 was $58.30 per bareL. For the first six month of 2007, the average price was
approximately $61.53 per barel and aviation fuel prices reached record levels in the sumer
of 2007. Signficant and prolonged increases in the cost of aviation fuel have had, and are
liely to contiue to have, an adverse impact on ai transporttion industr by reducing ailine

profitabilty and haperig ailine fiancial recovery plans.
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FINANCIA CONDITION OF CERTAI AIRLINS SERVIG THE AIORT

General

The Aiort derives its operating revenues priarily from landing and facilty rental
fees. The ficial stengt and stabilty of the airlines servg the Airort, among other

factors, includig the decisions of individual ailies regarding levels of service, affect the
level of aviation activity at the Aiort and Aviation System Revenues. For information
regarding airline activity at the Aiort, see "CERTAI INSTMENT
CONSIDERATIONS - Airline Activity at the Airport."

The pricipal ailines servng the Aiort are American, Nortwest and United. For the

twelve month ended December 31, 2006, American accounted for approximately _% of
the tota airlie rentas, fees and charges component of the Aiort's operatig revenue and
approximately 23.8% of tota enplanements, includig regional affliates. For the twelve

months ended December 31, 2006, Nortwest accounted for approximately _% of the

tota ailine rentas, fees and chages component of the Aiort's operatig revenue and
approxiately 23.2% of tota enplanements. For the twelve months ended December 31,2006,
United, together with its afliates, accounted for approximately _ % of the total airline

rentas, fees and chages component of the Airport's operatig revenue and approxiately
27.4% of tota enplanements, inçludig regional afliates. Nortwest and United have each

emerged from banptcy protection with the last two years. Certai limted information
regardig the fincial condition of American Nortwest and United and cert other ailies

operating at the Aiort is set forth below.

American

Accordig to the inormation filed with the SEC, American reported a net loss of $821
millon in 2004, and a net loss of $892 millon in 2005. American reported net income of $164
millon for 2006.

No assurance can be given tht American and its affiiates will continue their operations
at their existig level at the Aiort. Any fuer reduction in such operations could have a

material adverse impact on aviation activity at the Airport and, consequently, on Aviation
System Revenues.

The above information is derived principally from, and is qualifed by, the information
contained in American's Form 10-Kfor the year ended December 31, 2006, flIed with the SEe.
More complete information is contained in suchfllings. See "Additional Information" below.

Northwest

Accordig to the inormation filed with the SEe, Nortwest reported a net loss of $862
millon in 2004, and a net loss of $2,533 millon in 2005. Nortwest reported net loss of
$2,835 millon for 2006.
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No assurance can be given tht Nortwest and its afliates will contiue their
operations at their existig level at the Aiort. Any fuer reduction in such operations could
have a material adverse impact on aviation activity at the Aiort and, consequently, on
Aviation System Revenues.

The above information is derived principally from, and is qualifed by, the information
contained in Northwest's Form 1 O-K for the year ended December 31, 2006, filed with the
SEe. More complete information is contained in such filings. See "Additional Information"
below.

United

Accordig to the inormation filed with the SEC, United reported a net loss of $1,679
milion in 2004, and a net loss of $21,036 millon in 2005. In connection with its emergence
from Chapter 11 banuptcy protection, United adopted a fresh-sta reportg in accordance
with Statement or Protection 90-7 and in conformity with Generally Accepted Accountig
Priciples as of Februar 1, 2007. As a result of the adoption of fresh-star reportg, the
fiancial statements prior to Febru 1,2006 are not comparable with the ficial statements
after Febru 1, 2006. United reported net income of $22,626 millon for the month of

Janua and a net income of $32 millon from Febru 1, 2006 though December 31, 2006.

No assurance can be given that United and its afliates will contiue their operations at

their existg level at the Aiort. Any fuer reduction in such operations could have a

material adverse impact on aviation activity at the Aiort and, consequently, on Aviation
System Revenues.

The above information is derived principally from, and is qualifed by, the information
contained in United's Form ia-Kfor the year ended December 31, 2006, filed with the SEe.
More complete information is contained in such filings. See "Additional Informatin" below.

Certain Other Airlines

The secondar ailines serving the Aiort are Delta and Alegiant. For the twelve
months ended December 31, 2006, Delta accounted for approximately _ % of the total ailine
rentas, fees and charges component of the Aiort's operatig revenue and approximately

10.1 % of tota enplanements. For the twelve months ended December 31, 2006, Allegiant
accounted for approxiately _ % of the tota ailine rentals, fees and chages component of
the Airort's operating revenue and approxiately 5.4% of tota enplanements.

There can be no assurance tht any of the of the other ailines operatig at the Aiort

wil continue to operate at the Airport or at its curent level of operation; nor can there be any
assurce tht any airline operatig at the Airport is not incurg or will not incur fiancial
diffculties affecting its level of operations at the Airport or its ability to continue to operate as
a viable ailine.
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Additional Inormation

Most of the Signtory Ailies, including American Ailines, Nortwest Ailines, Delta

Ailines and Unite Ailies (or their parent corporations), and cert other ai carers operatig
at the Aiort (or their parent corporations), are subject to reportg requiements of the
Exchage Act, and, in accordace therewith fie reports and other information with the SEC.
Cert inormation, includig fiancial information, concernng each reporting Signatory

Airlie (or its parent corporation) is contained in such documents filed with the SEC. Such
documents can be read and copied at the SEC's Public Reference Room located at 450 Fift

Street, N.W., Washigton, D.C. Furer informtion regarding the Public Reference Room can

be obtaed by calling the SEC at 1-800-SEC-0330. Documents filed with the SEC can also be
obtaed at the SEC's Internet website at htt://ww.sec.gov. In addition, each domestic

Signtory Ailie is requied to fie periodic report of fmancial and operating statistics with

the U.S. Deparent of Tranportation. Such report can be inected at the following
location: Offce of Ailine Inormation, Bureau of Transportation, Room 4201, 400 Seventh
Street, S.W., Washigton, D.C. 20590, and copies of such reports can be obtained from the
U.S. Deparent of Tranporttion at prescribed rates.

Neither the City nor the Underwriter undertake any responsibilty for or make
any representation as to the accuracy. or completeness of (i) any reports and statements
fied with the SEC or the U.S. Departent of Transportation or (ü) any material
contained on the SEC's website as described in the preceding paragraph, including, but
not limited to, updates of information on the SEC website or liks to other internet sites
accessed through the SEC's website.
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CERTAI INSTMENT CONSIDERATIONS

The Series 2007 Notes may not be suitable for all investors. Prospective
purchasers of the Series 2007 Notes should give careful consideration to the information
set forth in this Offcial Statement, including, but not limited to, the matters referred to
in the following summary.

Airlie Activity at the Aiort

The Airport derives a substantial portion of its operating revenues from landig and
facilty rental fees. The financial strengt and stabilty of the airlines using the Aiort and
the number and the percentage of enplaned passengers caried by anyone ailie, together

with numerous other factors, inuence the level of aviation activity at the Aiort. In addition,
individua ailine decisions regarding level of service, parcularly hub activity at the Airort,

can affect total enplanements.

United, American and Nortwest (includig their afliates)' are the domit carers at
the Airort together accounting for approxiately _ % of the tota ailine rentas, fees and
chages component of the operatig revenue and approximately 74.4% of tota enplanements at
the Aiort in the twelve months ended December 31, 2006. In recent years, all of these ailines
have experienced signcant losses, and two of them have gone though banptcy proceedigs.
No assuces can be given tlt any of these ailies will contiue their operations at the Aiort
or that, if any of them discontinues or reduces such operations, its curnt level of activity will be
replacd by other carers. See "AIORT OPERATIONS."

For information regardig the ficial condition of American Airlines and Southwest,

see "FINANCIAL CONDITION OF CERTAIN AIRLINES SERVING THE
AIRPORT."

Airline Industry Factors

The Revenues of the Aviation System are affected substantially by the economic health
of the airline industr and the airlines serving the Aiort. Some factors that may materially
afect the Aiort and the airlines include, but ar not limted to, growt of population and the

economic health of the region and nation, airline service and route networks, national and
international economic and political conditions, changes in demand for air travel, service and
cost competition, mergers, the avaiabilty and cost of aviation fuel and other necessar

supplies, levels of ai fares, fixed costs and capital requiements, the cost and availabilty of
financing, the capacity of the national ai trafc control systei: national and interntional

disasters and hostilties, the cost and availabilty of employees, labor relations withi the
ailine industr, reguation by the federal governent, envionmenta risks and regulations,
noise abatement concerns and regulation, the financial health and viabilty of the ailine
industr, banptcy and insolvency laws, acts of war or terrorism and other risks. Many

airlines, as a result of these and other factors, have operated at a loss in the past and many
have filed for banptcy, ceased operations and/or merged with other ailies. Historically,

the finacial performce of the ailine industr has correlated generally with the strengt of
the national economy. See "FACTORS AFFECTING THE AIRORT AND THE AIR
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CARER INDUSTRY - General" and "FINANCIA CONDITION OF CERTAI
AIINES SERVIG THE AIORT"

Certain Factors Afecting the Airport

Enplanements at the Aiort collectons of PFCs and the receipt of Revenues have been

adversely afected and may contiue to be negatively afected by restrictions on the Airport and
the ficial condition of the ai travel industr. Like many aiort operators, the Aiort has

experienced increased operatig costs due to compliance with federally mandated and other
securty and operating changes. In addition, the FAA may require fuer enhced securty
measures and impose additional restctions on the Aiort which may affect futue Aviation

System results. The City canot predict the lieliood of the occurence of futue incidents

similar to the events of September 11, 2001, the lielihood of futue ai transporttion

disruptions or the impact on the Aiort or the airlines from such incidents or disruptions. See
"FACTORS AFFECTING THE AIORT AN THE AI CARR INUSTRY."

Reguations and Restrictions Afectig the Aiort

The operations of the Airport and its ability to generate revenues are affected by a
varety of legislative, legal, contractu and practical restictions. These include, without
limtation, limitations imposed by the Use Agreements and the Operating Agreements, and
by extensive federal reguations applicable to all aiorts. The following summarizes some
of the applicable regulations and restrctions:

Restrictins as a Result of the Events of September 11,2001

The federal governent has imposed enhanced securty restrictions applicable to al
aiorts in the United States. Such enhancements have resulted in additional costs to the
Airport, caused delays to travelers and have discouraged air travel by some members of the
public. See "FACTORS AFFECTING THE AIRPORT AND THE AIR CARR
INDUSTRY - Aviation Security Requirements and Related Costs."

Federal Funding Regulations

The FAA has the power to termnate the authority to impose PFCs if the City's PFC
revenues are not used for approved projects, if project implementation does not commence
with the tie periods specifed in the FAA's regulations or if the City otherwse violates

FAA regulations. The City's plan of fudig for the Futue Runway Project, the Aifield
Storage Expansion and the Remodeling of the Termnal Basement is premised on certain
assumptions with respect to the timing and amounts of the City's PFC applications, and the
availabilty of PFCs to fud PFC-Eligible portions of certn of those projects. In the event
that amounts collected through PFCs are lower than expected, the City may elect to delay
cert projects or to seek alternative sources of fuding, including the issuance of additional

Bonds.
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Expirtion and Possible Termtion of Ailie Ageements

Pursuat to the Ailie Agreements, each Signtory Airlie is requied to pay cert

rates and charges for its use of the Aiort. The existig Use Agreements expire on June 30,

2008. The City and the Signatory Ailines have the right, under certain circumstces, to
termate such agreements prior to their expirtion. See APPENDIX C - "Summary of
Certain Provisions of the Use Agreements and Operatig Agreements."

The costs of cert capital expenditues by the Aiort may be included in renta and

landig fees payable under the Use Agreements uness such projects are opposed by the
Parcipatig Airlines. See "CERTAI AGREEMENTS FOR USE OF THE
AIORT'S FACILITIES."

Effect of Bankuptcy

Airline Agreements

In the event of banptcy proceedings involvig one or more of the Signtory

Ailines, the debtor ailine or its banptcy trtee must determe withn a time period
determed by the cour whether to assume or reject the applicable Use Agreement.
However, banptcy cours are cours of equity and can grant exceptions to these statutory
limtations. In the event of assumption, the debtor airline would be required to cure any prior

defaults and to provide adequate assuance of futue performce under the relevant
document. Rejection of a Use Agreement by any Signatory Airlie would give rise to an
unsecured clai of the City for damages, the amount of which may be limited by the

Banptcy Code. In general, under the Use Agreements, the City is not permtted to allocate
to other Signatory Ailines the rents, fees and charges for facilties suendered by Signtory
Ailies pursuat to a rejection in banptcy.

If the banptcy of one or more Signatory Ailines were to occur, however, there can
be no assurance that the remaing Signatory Airlines would be able, individually or
collectively, to meet their obligations under the Use Agreements. Whether or not a Use
Agreement is assumed or rejected in a banuptcy proceedig, it is not possible to predict the
subsequent level of utiliztion of the gates leased under such agreement. Decreased utilization
of gates could have a material adverse effect on Aiort operations, as well as on Revenues
and ultiately on the cost to the ailines of operating at the Airport. See APPENDIX C -
"Summary of Certain Provisions of the Use Ageements and the Operating
Agreements."

PFCs

Pursuat to the Aviation Safety and Capacity Expansion Act of 1990 (p.L. 101-508), the

Wendel H. F ord Aviation Investent and Refonn Act for the 21 st Centu (p.L. 106-181) and
the 2003 FAA Reauthorition Act (collectively, the "PFC Acts"), the FAA has approved the
City's applications to requie ailines to collect and remit to the City a $4.50 PFC for each
enplang revenue passenger at the Aiort.
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The PFC Acts provide that PFCs collected by the ailies consttute a tr fud held for

the beneficial interest of the eligible agency (i.e., the City) imposing the PFCs, except for any
hadling fee or retention of interest collected on unemittd proceeds. In addition, federa
reguations requie ailies to account for PFC collections separtely and to disclose the

existnce and amount of fuds regarded as trt fuds for fiancial sttements. Ailies are

permtted to commingle PFC collections with other revenues. Ailines tht have fied for

protection under Chapter 7 or 11 banptcy are required to segregate PFC revenue in a separate
account for the benefit of the airort and canot grt a thd par any securty or other interest
in PFC revenue. The ailies are entitled to reta interest eared on PFC collections unti such
PFC collections are remitted. PFCs collected by airlies are requied by the banptcy cour to
be placd in accounts separte from other ailine revenue acounts and be paid to airport

monthy in acordace with the PFC reguations. However, the City canot predict whether an
ailie tht fies for banptcy protection wil properly account for the PFCs or whether the

banptcy estte will have sucient moneys to pay the City in fu for the PFCs owed by such

ailine. PFCs are not pledged to the repayment of the Bonds. The City has recovered all of its
PFCs from each of the ailies tht fied for Chapter 11 banptcy protection.

Limtations on Noteholders' Remedies

The occurence of an Event of Default under the Maer Resolution, includig a faiure

to make a payment of principal of or interest on the Series 2007 Notes, will not result in an
automatic acceleration of payment of the Series 2007 Notes. As a result, the Aviation System
may be able to contiue indefitely collectig Revenues and applyig them to the operation

of the Aviation System, even if an Event of Default has occurd and no payments are being.
made on the Series 2007 Notes. See "THE SERIS 2007 NOTES - Matters Relatig to
Enforceabilty" and "- No Right to Acceleration."

Costs of Capital Improvement Programs and Schedule

The estated costs of, and the projected schedule for, the projects included in the
Futue Runway Expanion Project, the Aield Storage Expansion and the remodeling of the
Term Basement depend on varous sources of fudig, includig additional Bonds~ PFCs
and federal grants, and are subject to a number of uncertties. The abilty of the City to

complete these projects may be adversely afected by various factors including: (i) estatig

errors; (ii) design and engineenng errors; (iii) changes to the scope of the projects; (iv) delays

in contract awards; (v) material and/or labor shortages; (vi) unoreseen site conditions; (vii)
adverse weather conditions; (vii) contractor defaults; (ix) labor disputes; (x) unanticipated
levels of inflation; and (xi) envionmenta issues, including environmental approvals that the
City has not obtaied at this tie. A delay in the completion of cert projects could delay

the collection of Revenues in respect of such projects, increase cost for such projects, and may
cause the rescheduling of other projects. Any schedule delays or cost increases could result in
the need to issue additional Bonds and may result in increased costs per enplaned passenger to
the airlies servng the Airport System, which may place the Aiort at a competitive

disadvantage to other airport. See "CAPITAL IMPROVEMENT PROGRAS AT THE
AIORT."
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Forward Lookig Statements

Ths Offcial Statement, includig the inormtion contaied under the captions

"INRODUCTION," "THE SERIS 2007 NOTES," and "CAPITAL IMPROVEMENT
PROGRAS AT THE AIORT", conta sttements relatig to futue results tht are
"forward lookig statements" as descnbed in the Pnvate Securties Litigation Reform Act of
1995. When used in ths Offcial Statement, the words "estiate," "projection," "intend,"
"expect," and simlar expressions identify forward lookig statements. Such sttements are
subject to risks and uncertainties tht could cause actu results to differ materially from those
contemplated in such forward lookig statements. Among the factors tht may cause projected
revenues and expenditues to be materially different from those anticipated include an inabilty
to incur debt at assumed rates, constction delays, increases in constrction costs, genera
economic downtu, factors affectig the ailine industr in general, changes in the levels of
operations at the Airt federa legislation and/or reguations, acts of terronsm and reguatory

and other restctions, includig, but not limted to, those that may afect the abilty to underte
the tig or the costs of cert projects. Any projection is subject to such uncertainties.

Therefore, there are likely to be differences between projections and actual results, and those
differences may be matenaL.

Forward Delivery

The City expects to issue and deliver the Senes 2007E Notes on a forward delivery date,
which is expected to be on or about , 2008. Events whch may occur pnor to the
settement date on the Senes 2007E Notes may have a signcant consequence to investors who
have ageed to purchase the Series 2007E Notes.

TAX MATTERS AFCTING THE SERIS 2007D AN 2007E NOTES

Federal Income Tax Consequences Generally

In the opinon of Ahers & Cooney, P.C., Bond Counel, assung contiuig
compliance with certai covenants made by the City, (1) interest on the Seres 2007D Notes (a)
is excluded from gross income for federal income ta puroses and (b) is not an item of ta

preference for puroses of the federal alternative mium ta imposed on individuas and
corporations; however, with respect to corporations, such interest is taen into account in

determg adjusted curent eargs for the purose of computig the alternte mium ta
imposed on such corporations; and (2) uness the owner is a "substtial user" of the 2007

projects ficed with the proceeds of the Senes 2007E Notes or a "related person" thereto, as

dermed in the Internal Revenue Code of 1986, as amended (the "Code"), interest on the Series
200m Notes is not included in gross income of the owners thereof for federal income ta
puroses and is an item of ta preference for the puroses of the computation of federal
alterntive mium ta imposed on individuals and corporations and is requied to be included
in the calculation of "adjusted net book income" or "adjusted curent eargs" for the puroses
of computig the alterntive mium ta imposed on corporations. Interest on the Series
200m and Senes 2007E Notes is not exempt from present Iowa income taes. Bond counel
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wi express no other opinons with respect to federa or stte ta consequences to owners of the

Series 200m and Series 200m Notes.

Prospective purchars of the Series 200m and Series 2007E Notes should be aware
th (i) Section 265 of the Code, denies a deduction for interest on indebtedness incured or

contiued to purchae or car the Series 2007D and Series 2007E Notes or, in the case of a

ficial intution, tht porton of a holder's interest expense allocated to interest on the Series

2007D and Series 200m Notes, (ii) with respect to inurance companes subject to the ta
imposed by Section 831 of the Code, Section 832(b)(5)(B)(i) reduces the deduction for loss
reserves by 15 percent of the sum of certn items, includig interest on the Series 2007D and
Series 2007E Notes, (ii) interest on the Series 200m and Series 2007E Notes eared by cert
foreign corporations doing business in the United States could be subject to a branch profits ta

imposed by Section 884 of the Code, (iv) passive investent income, includg interest on the

Series 200m and Series 200m Notes, may be subject to federal income taation under Section
1375 of the Code for Subchapter S Corporations that have Subchapter C eargs and profits at

the close of the table year if greater th 25 percent of the gross receipts of such Subchapter S

corporation is passive investent income, and (v) Sectio~ 86 of the Code requies recipients of
certn Social Securty and cert Raioad Retiment benefits to tae into account in
determg gross income, receipts or accrus of interest on the Series 2007D and Series 2007E
Notes.

In order to maita the exemption from federal income taes of interest on the Series
20070 and Series 2007E Notes and for no other purose, the City covenats in the Bond Master
Resolution to comply with the provisions of the Code. Until and uness, and except to the extent
in the opinon of Bond Counel, the followig are not necessar to maita the ta-exempt
sttu of the Series 200m and Series 2007E Notes, the City maes cert covenants,

representations and waranties with respect to the Series 200m and Series 2007E Notes. The
City covenants to submit in a tiely maner al reports, accountigs and inormtion to the

Internal Revenue Servce and will tae whatever action is necessar with its power to assure
the contiued ta exemption on the Series 2007D and Series 200m Notes, and to take whatever

action is necessa with its power to comply with the applicable law and reguations in order

to mata ta exemption with respect to the Series 2007D and Series 200m Notes.

The Bond Master Resolution may be amended without the consent of any owner of the
Series 2007D and Series 2007E Notes for the purose of tag action necessa to manta tax

exemption with respect to the Series 2007D and Series 2007E Notes under applicable federal
law or reguations.

The Series 2007D and Series 2007E Notes will not be "qualfied ta-exempt
obligations" for the puroses of Section 265(b)(3) of the Intemal Revenue Code of 1986, as
amended, relatig to the ability of fiancial insttutions to deduct from income for federa ta
puroses, interest expense that is allocable to carg and acqui ta-exempt obligations.
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Other Federal Tax Matters

Ownersp of the Series 2007D and Series 2007E Notes may resut in other federal ta
consequences to certai tapayers, includig, without litation, cert S corporations, foreign

corporations with braches in the United States, propert and casuaty inurance companes,
individuas receivig Social Securty or Raoad Retiement benefits, individuals seekig to
clai the eaed income credit, and taayers includig ban, thft intitutions and other
fiancial intuons who may be deemed to have incured or contiued indebtedness to
purchae or to ca the Series 20070 and Series 2007E Notes.

Commencing with interest paid in 2006, interest paid on ta-exempt obligations such as
the Series 200m and Series 2007E Notes is subject to inormtion report to the Internal

Revenue Servce (the "IRS") in a maer simlar to interest paid on taable obligations. In
addition, interest on the Series 20070 and Seres 2007E Notes may be subject to backup
witholdig if such interest is paid to a registered owner tht (a) fails to provide cert
identig inormtion (such as the registered owner's taayer identication number) in the
maer requid by the IRS, or (b) has been identified by the IRS as being subject to backup
witholding.

Bond Counel is not renderig any opinon as to any federa ta matters other th those
set fort in the form of opinons. included in Appendi E. Prospective investors, parcularly
those who may be subject to special rues described above, are advised to consut their own ta

advisors regardig the federal ta consequences of owng and disposing of the Series 2007D
and Series 2007E Notes, as well as any ta consequences arsing under the laws of any state or
other tag jursdiction.

Changes in Federal Tax Law and Post Issuance Events

From time to tie proposals are introduced in Congress that, if enacted into law, could
have an adverse impact on the potential benefits of the exclusion from gross income for
federal income tax puroses of the interest on the Series 200m and Series 2007E Notes, and
thus on the economic value of the Series 200m and Series 2007E Notes. Ths could result
from reductions in federa income ta rates, changes in the strctue of the federa income ta

rates, changes in the strctue of the federal income ta or its replacement with another tye of
ta repeal of the exclusion of the interest on the Series 2007D and Series 2007E Notes from
gross income for such puroses, or otherwise. It is not possible to predict whether any
legislation having an adverse impact on the ta treatment of Holders of the Series 2007D and
Series 2007E Notes may be proposed or enacted.

Bond Counsel has not undertaken to advise in the futue whether any events afer the
date of issuance and delivery of the Series 2007D and Series 2007E Notes may affect the tax
status of interest on the Series 2007D and Series 2007E Notes. Bond Counel expresses no
opinon as to any federal, state or local tax law consequences with respect to the Series 20070
and Series 2007E Notes, or the interest thereon, if any action is taken with respect to the
Series 20070 and Series 2007E Notes or the proceeds thereof upon the advice or approval of
other counsel.
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TAXILITY OF INEREST - SERIS 2007F NOTES

General

The followig discussion is a suar of cert Federa income ta consequences

relatig to the purchae, ownershp, and disposition of the Series 2007F Notes, based on cert .

relevant provisions of the Code. Ths discussion does not purort to deal with al aspects of
Federa income taation tht may afect parcular investors in light of their individua
circumces, and is limted to investors who hold the Series 2007F Notes as capita assets
under Section 1221 of the Code, which generaly mean propert held for investment.
Prospective investors, parcularly those subject to special rues, should consult their ta advisors
regardig the consequences of purchaing, owng, and disposing of the Series 2007F Notes for
Federal income ta puroses, and for State and local ta puroses.

Interest Income Taxable

In genera, interest on the Series 2007F Notes is includable in the gross income of the
owners thereof as ordiar interest income for Federal income ta puroses. Except for origin

issue discount, which acrues under special rues, interest income on the Series 2007F Notes is
so included in the gross income of the owners when accrued or received in accordace with the
owner's reguar method of Federal ta accountig.

Sale, Exchange, or Other Disposition

In general, upon the sale, exchage, or redemption of a Series 2007F Note, an owner will
recogn table gai or loss in an amount equa to the difference between the amount realizd

and the owner's adjusd ta basis in the Series 2007F Note. An ownets adjusted ta basis in a
Series 2007F Note generally wil equa the owner's intial cost of the Series 2007F Note, plus any
accrued origi issue discount and accrued market discount previously included in the owner's

taable income. Such gai or loss generaly wil be capita gai or loss. Such gai or loss
generally wi be long-term capita gain or loss if the owner has held the Series 2007F Note for
more than one year. Subject to varous spcial rues, the Code curently provides preferential
treatment for certain net long-term capita gai realized by individuas and generally limts the
use by any tapayer of capital losses to reduce ordina income.

Backup Withholding and Information Reportg

In general, information reportg requiements will apply to non-corporate owners of
Series 2007F Notes with respect to payments of the pricipal of and interest on the Series 2007F
Notes and proceeds of sale of such Series 2007F Notes before matuty. Backup witholdig at a
rate of 28% generaly wil apply to such payments uness the owner: (i) is a corporation or other
exempt recipient and, when requied, demonstes that fact, or (ii) provides a correct tapayer
identication number, certifes under penaties of perjur when requied that such owner is not

subject to backup witholding, and has not been notified by the IRS that it has faied to report all
interest and dividends requied to be shown on its Federal income ta retus.
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LITIGATION

There is no litigation pendig or, to the best knowledge of the City, theatened that
would restai or enjoin the issuace or delivery of the Series 2007 Notes, that questions the

validity of the Series 2007 Notes or the Mastr Resolution, concern any proceedis of the
City taen in connection therewith, the pledge or application of any Revenues provided for

their payment, or that contest the power of the City with respect to the foregoing.

The Aiort is subject to a varety of other suts and proceedings arising out of its
ordinar course of operations, some of which may be adjudicated adversely. In the opinon of
the City Attorney there is no litigation, other th that set fort above, pendig agaist the City
not suciently covered by inurce which, if determed adversely, would have a material

adverse effect on Aiort operations, Revenues or Pledged Revenues.

UNERWRTING

Merrll Lynch, Pierce, Fenner & Smith, Incorporated (the "Underwter"), ha agreed to
purchae the Series 2007D Notes from the City at an aggregate purchase price equa to
$ (which amount constitutes the aggregate pricipal amount of the Series
200m Notes, plus origi issue /premium) on the Series 2007D Notes of $ ,
less the Underwters' discount on the Series 2007D Notes of $ ): has
agreed to purchase the Series 2007E Notes from the City at an aggregate purchase price equa
to $ (which amount constitutes the aggregate pricipal amount of the Series

2007E Notes, plus original issue /premium) on the Series 2007E Notes of $ ,

less the Underwters' discount on the Series 2007E Notes of $ ); and has
agreed to purchae the Series 2007F Notes from the City at an aggregate purchase price equa
to $ (which amount consitutes the aggregate pricipal amount of the Series

2007F Notes, plus origi issue (premium) on the Series 2007F Notes of $

less the Underwters' discount on the Series 2007F Notes of $ ).

The Bond Purchase Agreement between the Underwiter and the City with respect to
the Series 2007D Notes and the Series 2007E Notes provides that the Underwter wil
purchase all of such Notes, if any are purchased, and that the obligation to make such purchase
is subject to cert terms and conditions set fort in the Bond Purchase Agreement, the

approval of cert legal matters by counsel and certn other conditions. The Bond Purchase

Agreement between the Underwter and the City with respect to the Series 2007F Notes
provides that the Underwter wil purchase all of such Notes, if any are purchaed, and that the
obligation to make such purchase is subject to certn terms and conditions set fort in the

Bond Purchase Agreement, including the contiuing compliance by the Aviation System with
certn covenants and representations between the date of the Bond Purchase Agreement and
the date of the closing of the issuance of the Series 2007F Notes, the approval of cert legal

matters by counsel and cert other conditions.

The intial public offerig prices of the Series 2007 Notes may be changed from tie to

tie by the Underwter.
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DESCRTION OF FORWAR DELIVRY BOND PURCHE AGREEMENT

INEPENDENT PUBLIC ACCOUNANTS

Included as APPENDIX A are the audited fmancial statements of the Aviation System
as of June 30, 2007 and 2006 and for the years then ended, together with the report thereon of
McGladrey and Pullen, independent public accountants. Ths Offcial Statement does not
include fincial information on the Aviation System aftr June 30,2007.

FIANCIA ADVISORS

Public Financial Mangement served as a fiancial advisor to the City with respect to
the sale of the Series 2007 Notes. The Financial Advisor assisted in the preparation of ths
Offcial Statement and in other matters relatig to the planing, strtug and issuace of the
Series 2007 Notes and provided other advice. The Finacial Advisor has not independently

verified the factu inormtion contaed in ths Offcial Statement, but has relied upon

inormation supplied by the City and other sources who have certfied that such inormation
conta no material missttement or omission.

LEGAL MATTERS

Al legal matters incident to the authoriation, issuace and sale of the Series 2007 Notes
are subject to the approval of Ahers & Cooney, P.C., Des Moines, Iowa, Bond Counel, and
certain other conditions. Certn legal matters will be passed upon for the City by the City

Attorney, and for the Underwter by Davis, Brown Koehn, Shors & Roberts, P.C., Des
Moines, Iowa. The forms of the Bond Counel opinons are set forth in APPENDIX E
attached hereto.

VERICATION AGENT

The accounting firm of wil, upon delivery of the Series 2007
Bonds, deliver a report statig that such firm has reviewed the mathematical accuracy of

cert computations based upon, among other thgs, mathematical computations provided to

them by the Underwiters, relatig to (i) the sufciency of the pricipal and interest received

from the investments held in escrow to meet the tiely payment of principal and interest on
the Refuded Bonds on and prior to their final payment dates and (ii) the yield on the Series
2007 Bonds and the acquired obligations to be held in escrow, such computations with respect
to yields to be used to support the conclusion of Bond Counsel tht the Series 2007 Bonds are
not "arbitrage bonds" under Section 148 of the Code.
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CONTING DISCLOSUR

The form of the Contiuig Disclosure Certcate (the "Disclosure Certifcate")
executed by the City is contaed in APPENDIX F. All references herein to the Disclosure
Certficate are quaifed in their entiety by reference to such document. The Disclosure
Certcate is available for inpection at the offces of the City.

The City will enter into a Contiuig Disclosure Certficate dated as of the date of
issuace of the Series 2007 Notes, pursuat to which the City covenants for the benefit of
holders and beneficial owners of the Series 2007 Notes to provide (i) audited ficia

sttements of the Aviation Systm and cert sttistcal and operatig data relatig to the City
and the Aviation System by no later than 210 days followig the end of the City's Fiscal Year

(which curently ends on June 30 each year) (the "Anua Report"), commencing with the
report for the Fiscal Year 2008, and (ii) notice of the occurence of cert enumerated events,
Ifmaterial. The Anua Report wil be filed by or on beha of the City with each Nationally
Recognzed Muncipal Securties Inormation Repository. The notices of material events will
be filed by or on behal of the City with the Muncipal Securties Rulemakg Board. These
covenants are being made in order to assist such Repository or the Underwiter in complyig
with the SEC Rule 15c2-12(b)(5) (the "Rule"). The City has never failed to comply in al
material respects with any previous undertgs with regard to the Rule to provide anua
report or notices of material events.

In the event of a faiure of the City to comply with any provision of the Continuig
Disclosure Certificate, any beneficial owner of the Series 2007 Notes may take such actions
as may be necessar and appropriate, includig seekig mandamus or specific pedormance
by cour order, to causethe City, as the case may be, to comply with its obligations under the

Contiuig Disclosure Cèrtficate. A default under the Continuing Disclosure Certficate
shall not be deemed an event of default under the Master Resolution or the Series 2007
Notes, and the sole remedy under the Contiuing Disclosure Certificate in the event of any
failure of the City to comply with the Continuing Disclosure Certificate shall be an action to
compel performance.

RATINGS

Moody's and S&P have assigned ratings of "_" and "_,"respectively, to the

Series 2007 Notes. The ratings assigned by Moody's and S&P are based upon the claims
paying abilty of the Bond Insurer and are not based on the creditwortiness of the City.
Moody's and S&P have assigned the Series 2007 Notes underlyig ratings of "_" and
"_," respectively.

These ratings should be evaluated independently. No application has been made to
any other rating agency in order to obtai additional ratings on the Series 2007 Notes. Such
ratings reflect only the views of such organzations and any desired explanation of the
signficance of such ratigs should be obtaied from the rating agency furnishing the same, at

the following addresses: Moody's Investors Servce, Inc., 99 Church Street, New Yorlc, New
York 10007 and Stadard & Poor's Ratings Services, 25 Broadway, New York, New York
10004. Generally, a rating agency bases its ratings on the information and materials
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fushed to it and on investigations, stdies and assumptions of its own. There is no

assurance such ratigs will not be revised downward or withdrwn entiely by the rating
agencies, if in the judgment of such rating agencies, circumces so warant. Any such
downward revision or withdrwal of such ratigs may have an adverse effect on the market
price of the Series 2007 Notes.

MISCELLANOUS

Ths Offcial Statement has been duly approved, executed and delivered by the City.

The references in the Offcial Statement to the Master Resolution and certn other
agreements are brief sumares of certin provisions thereof. Such sumares do not
purort to be complete and for ful and complete statements of the provisions thereof,
reference is made to the Master Resolution and such other agreements. Copies of such
documents are on fie at the offces of the City Clerk of the City. All estmates and other
sttements in ths Offcial Statement involving matters of opinon, whether or not expressly

stated, are intended as such and not as representations of fact.

The attched appendices are integr par of ths Offcial Statement and mus be read

together with al of the foregoing statements.

THE CITY OF DES MOINS, IOWA

By: /s/
, Fince Director
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